THE COMPANIES ACT, 2013

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

CONSECUTIVE COMMODITIES LIMITED*

L.  PRELIMINARY

Table “F" 1o . The regulations contained in Table F in the first schedule to the Companies Act,

apply 2013 shall be deemed to be incorporated with and shall form part these Articles with
the exception of such portions as are herein after expressly or by nccessarv
implication excluded, altered or modified.

Interpretation 2 Unless the context otherwise rcquires, words or expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory medifications
thereof in force at the date at which this Article becomes binding on the Company.

PROVIDED that the words or expressions used in these Articles and not defined in the
Act bur defined in the Depositories Act, 1996 shall have the same meaning respectively
assigned Lo that Act

The marginal notes hereto are inserted for convenience and shall not affect the
construction hereof and in these presents, unless there be something in the subject or
conlext inconsistent therewith:-

“The Act" means the Companics Act, 2013, and includes where the context so admils
any re-enactment of statutory modification thereof for the time being in force.

"These Articles’ means the Articles of Association as originally framed or as from time
lo time allered by o Special Resolution,

“New name adopted with the consent of members in the Anuual Genernl Meeting held on 30 September, 2025 by way of Spectal
Reszolution.




'Auditors" means and includes those persons appointed as such for the time being by the
Company

"Beneficial Owner" Shall mean beneficial owner as defined in Clause (g) ol Subsection (1) of Section 2 of
the Depositones Act, 1996,

"The Board of Directors” or "the Board" means the collective body of the directors of the company
"The Company' means "CONSECUTIVE COMMODITIES LIMITED*"

"Depository” shall mean the Depository as defined i Clause (e) of sub section (1) of secuon 2 of the
Depositoncs Act, 1996

"Depositonies Acl 1996, shall mean and inelude any statulory modification or re-enactment thercol for the
tume being in Torce,

“The Directors" means Directors appointed to the Boad of the Company
"Dhividend" includes any intenm dividend,

"Managing Direclor” means a Director who by virtue of an agreement with the Company or of a resolution
passed by the Company in General Meeting or by the Board or by virtue of the Company's Articles of
Association, i5 entrusted with substantial power of management, which would not otherwise be exercisable
bv him and includes a director occupying the position of a Managing Director or a Joint Managing Director
by whatsoever name called. The Managing Dircetor shall exercise hus power subject (o the supenniendence.
control and direction of the Board.

"Manager” means an individual who subject to the superintendence, control and direction of the Board. has
the management of the whole or substantially the whole of the affars of the Company and includes a
director or any other person occupying the position of a Manager, by whatsoever name called. and whether
under contract of service or not

“"Member" means-

() The subscriber to the memorandum of the company who shall be deemed to have agreed o
become a member of the company, and on its registration, shall be entered as member n ils

register of members;
(u} Every other person who agrees in wriling 1o become a member of the company and whose

name is enlered in the register of members of the company;
(iir)  Ewvery person holding shares of the company and whose name 15 entered as a beneficial owner
in the records of a depository.,
"Month" means calendar month.
"The Office"” means the Registered Ofice for the tme being of the Company
"Paid-up" includes crediled as paid-up

"Person’ includes firm, corporation as well as individuals.
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"Proxy” includes Attorney duly constituted under a Power-of-Attorney.

“Register” means the Register of Members of the Company required to be ke
Section 88 of the Act. i

“Related party” means-

(i} A director or his relative:

(i1) A key managerial personnel or his relative;

(iii)A firm, in which a director, manager or his relative is a partner,

(iv)A private corapany in which a director or manager is a member or
director;

(v) A public company in which a director or manager is a director or
hoIlEI;j along with his relatives, more than 2% of the paid-up share
capital;

(vi)Any Body Corporate whase Board of Directors, managing director
or manager is accustomed to act in accordance with the advice,
directions or instructions of a director or manager;

(vit) Any person on whose advice, directions or instructions a director or
mansager is accustomed to act:

Provided that nothing in sub-clauses (vi) and {vii) shall apply to the
advice, directions or instructions given in a professional capacity;

(viii) Any company which is-

(a)A holding, subsidiary or an associate company of such
company; or

{b) A subsidiary of a holding company 1o which it is also a
subsidiary;

(ix) A director or key managerial personnel of the holding company

or his relative with reference to the Company,

"The Registrar” means Registrar of Companies, West Bengal.
"Seal” means the Common Seal of the Company.

“Securities” means the securities as defined in clause (h) of section 2 of the
Securities Contracts (Regulation) Act, 1956.

"Securities and Exchange Board of India® means the Securities and
Exchange Board of India established under Section 3 of the Securities and
Exchange Board of India Act, 1992,

“Shares” means a share in the share capital of the company and includes
stock.

"In writing" and "Written" include printing, lithography and other modes of
representing or reproducing words in a visible form.

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

Words importing masculine gender also include feminine gender and vice
versa.

Copes of e 4 ~ogies of the Memorandum and Articles of Association of the Co and
Memorsndum and 3 Copics of the Memarandum A0d Jetcies o e il be b, the

Suticies wf. Asociiion. company 10 every member at his request within 7 on payment of such
5 frckay S Livipuny fmurﬁnybcﬁumhubyﬂnaﬂﬂ. bl

4. The company shall have power, subject to and in accordence with all

Buy back of appliclhlulprcwisinns of the Act, 10 purchase any of its own fully paid shares ar

securities other specified securities whether or not they are redeemable and may make a

payment out of its free reserves or securities premium account of the company
or proceeds of any shares or other specified securities provided that, no buy-
back of any kind of shares or other specified securities shall be made out of the
proceeds of an earlier issue of the same kind of shares or same kind of other
specified securitics or from such other sources as may be permitted by Law on
such terms, conditions and in such manner as may be prescribed by the Law
from time to time in respect of such purchase,
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5. That notwithstandin ng as herein contained, the company shall be

Power 1o Company 1o mmhdmdMWnrmmtwlahm its shares, debentures and other
demateriafice re- securities (both existing and fuh,u‘l:} pursuant to Depositories Act, 1996 and to
materialise and offer its shares. debentures and other securities for subscription n a
Aumbering thareto dematerialized form.

The shares in the capital shall be numbered progressively according to their

several denominations, PROVIDED HOWEVER, that the provisions rnlmng
to progressive numbering shall not apply to the shares of the compan

are dematerialized or may be dematerialized in future or issued in

dematerialized form. Every forfeited or surrendered share shall r.mtimn H:-

bear the number by which the same was originally distinguished.

IL. CAPITAL
Division of 6. The Authorized Share Capital of the Company shall be such amount as may
Capital from time to time be authorized by clause 5 of Memorandum of Association,
(1) SHARES
Asdearnsble 7. Subject to the provisions of these Articles, the Company shall have power to
Praference Shares issue Preference Shares carrying & right to redemption out of profits which

would otherwise be available for dividend or out of the proceeds of a fresh
issue of shares made for the purposes of such redemption or hable to be
redeemed at the optron of the company and the Board may, subject to the
provisions of Sections 55 of the Acl, exercise such power in such manner as
may be provided in these Articles.

8. Subject to the provisions of these Articles the shares shall be under th
control of the Board who may allot or otherwise dispose of the same to suc
persons, on such terms and conditions, at such times, either at par or ot a
premium and for such consideration as the Board thinks fit. Provided that,
where at any time it is proposed to increase the subscribed capital of the
Company by the allotment of further shares, then, subject to the provisions of
Section 62 of the Act, the Board shall issue such shares in the manner set out
in Section 62 of the Act with a right exercisable by any person concerned to
renounce all or any of the shares offered to him in favour of any other person.
Provided further that the option or right to call of shares shall not be given to
any person except with the sanction of the Company in general mesting.

Alloptment of Shares

9. The Company may issue fully paid-up bonus shares to its members TR TN
subject to the provisions of Section 63 of the Act. umalbons

10. Except as provided in Section 54, company shall not issue shares at 8 Sharbasts
discount.

11. The Company may exercise the powers of paying commissions conferred by
Section 40(6) of the Act, provided that the rate percent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner
required by the said Section and the commission shall not cxceed 5 percent
of the price at which any shares, in respect whereof the same is paid, are
issned or 2'5 percent of the price at which any debentures are issued (as the
case may be). Such commission may be satisfied by the payment of cash or
the allotment of fully or partly paid shares or partly in one way and partly in
the other, The Company may also on any issue of shares or debentures pay
such brokerage as may be lawful.

12. Except as ordered by a court of competent jurisdiction or as required by
law. the Company shall be entitled to treat the person whose name appears mﬁ|
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on the Register of Members as the holder of any share or where the name
appears as the beneficial owner of shares in the records of the Depository as
the absolute owner thereof and accordingly shall not be bound to recognize
any benami trust or equitable, contingent, future or partial interest in any
share, or (except only as is by these Articles otherwise expressly provided)
any right in respect of a share other than an absolute right thereto, in
sccordance with these Articles on the part of any other person whether or
not it shall however express or implied notice thereof, but the Board shall
be at liberty at its sole disaretion to register any share in the joint names or
the survivor or survivors of them but not exceeding three persons.

Heturn of 13. As regards all allotments made from time to time the Company shall
Allet e ts duly comply with Section 39(4) of the Act.

14. 1f the Company shall offer any of its securities to the public for subscription:-
aligtments i) No allotment thereof shall be made, unless the amount stated in the
prospectus as the minimum subscription has been subscribed, and the sum
payable on application thereof has been paid fo and received by the
Company;

i) The amount payable on application on every security shall not be less than
five percent of the nominal amount of the security or such other percentage
or amount, as may be specified by the Securities and Exchange Board by
making regulations in this behalf; and

i} The Company shall comply with the provisions of sub-section 3 of Section
39 of the Act.

instaiments on shares |5+ 1fs by the conditions of allotment of any share, the whole or part of the

to b duly pasd amount or issue price thereof shall be payable by installments, every such
instaliment shall, when due, be paid to the Company by the person who,
for the time being, shall be the registercd holder of the share or by his

executor or administrator.
1 6. Shares may be registered in the name of any person, company or other
m“ body corporate. Niot more than three persons shall be registered as joint
holders of any share,
17. The joint holders of a share shall be severally as well as jointly liable for the
Liability of joint payment of all instalments and calls due in respect of such shares.
haldars of shares
(2) CERTIFICATE

18. Subject 1o the provisions of the Companies (Share Capital and Debenture)
Rules, 2014 or any statutory modification or re-cnactment thereof, share
certificates shall be issued as follows:

19. Every member shall be entitled free of charge to one certificate for all the .
shares of each class registered in his name or, if the Board so approves, to ::1““;';‘“"‘”‘“
several certificates each for one or more of such shares but, in respect of
cach additional certificate, the Company shall be entitled to charge a fee
which it may be entitled to charge as per law, provided however that no fee
shall be charged by the Company for issue of new certificate where the
subdivision or consolidation of the share certificate will be required in
denominations of the market unit of trading prescribed by Stock Exchange in
India with whom the shares of the Company are or may be listed. Unless the
conditions of issue of any shares otherwise provide, the Company shall,
within such time after the date of either allotment and on surrender to the
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Company of its letter making the allotment or of its fractional coupons of
requisite value (save in the case of issue against letters of acceptance or of
renunciation or in cases of issue of bonus shares) as prescribed by law or
within such time of receipt of the instrument of transferor intimation of
transmission of any of its shares, as the case may be, complete and have
ready for delivery the certificates of such shares. Every certificate of shares
shall specify the name of the person in whose favour the certificate is issued,
the shares to which it relates and the amount paid up therein. Particulars of
every certificate issued shall be entered in the Register maintained in the
form set out in the said Rules or in a form as near thereto as circumslances
admit, against the name of the person, to whom it has been issued, indicating
the date of issue. In respect of any share held jointly by several persons, the
Company shall not be bound to issue more than one certificate and delivery
of a certificate to one of several joint holders shall be sufficient delivery to
all such holders,

20. (1) For every certificate of any share or shares issued in replacement of an existing
certificate save or those which are old, descript, or wom out or where the cages on
the reverse for recording transfer have been fully utilized and for every duplicate

Issue of certificate, the Company may at its discretion, but subject to the prescriptions of
new law, ask for such sums, including out of pocket expenses actually incurred by the
certificate  Company in investigating evidence as the Board may determine.

(i)  Where a new share certificate has been issucd in pursuance of the

Particulars of new last preceding paragraph, particulars of every such cerfificate shall
mﬁ;mmhmw also be entered in a Register of Renewed and Duplicate Certificate
. indicating against the name of the person to whom the certificate is

issued, the number and date of issue of the certificate in lieu of
which the new certificate is issued and the necessary changes
indicated in the Register by suitable cross-references in the
"Remarks” column. All entries made in the Register or in the
Register of Renewed and Duplicate Certificates shall be
suthenlicated by the Secretary or such other person as may be
appointed by the Board for purposes of sealing and signing the share
certificate ymder paragraphy 1) hereof.

{iii)  Motwithstanding anything contained in Article 1B, the
Rafusal of silb-dhislon Directors of the Company may, at their ahsolute discretion, refuse
of certificate sub-division of share certificates or debenture certificates into
denominations of less than the marketable lots except where such
sub-division is required to be made to comply with a statutory
provision or an order of a competent court of law.

PROVIDED HOWEVER that no share certificate(s) shall be issued
for shares held by a Depository.

(3) CALLS

21. (i) The Board may, from time to time, subject to the terms on which
any shares may have been issued and subject to the provisions of
Section 49 of the Act, make such calls as the Board thinks fit upon the
members in respect of all moneys unpaid on the shares held by them
respectively and not by the conditions of allotment thereof made
payable at fixed times and each member shall pay the amount of every
cal! so made on him to the persons and at the time and places appointed
by the Board. A call may be made payable by installments and shall be
deemed to have been made when the resolution of the Board
authorizing such call was passed.

Revocatlon of Call (i) A call may be revoked or postponed at the discretion of the Board.

Cals
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Phestiicihun on: e e (iii) Not less than fourteen days' notice of any call shall be given
male culls snd notics zm%mg the time and place of payment and to whom such call shall
paid.

22 (1)  If the sum payable in respect of any call or instalment be not
paid on or before the day appointed for payment thereof, the When interest on calf
holder for the time being in respect of the share for which the il o
cill shall have been made or the instalment shall be due, shall
pay interest for the same at such rate as the Board may
determine from time 1o time from the day appointed for the
payment there of to the time of the actual payment or at such
lower rate (if any) as the Board may determine.

(i} The Board shall be at liberty to waive payment of any
such interest either wholly or in part.

23, Subject to the provisions of any law in force to the contrary on the
trial or hearing of any action or suit brought by the Company Evidence n action by
against any shareholder or his representatives to recover any debtor 57PNy Mgainst
money claimed 10 be duc to the Company in respect of his share, polders
it shall be sufficient to prove that the name of the defendant is, or
was, when the claim arose, on the Register as a halder, or one of the
holders of the number of shares in respect of which such claim is
made and that the amount claimed is not entered as paid in the
books of the Company and it shall not be necessary io prove the
appointment of the Board who made any call, nor that a quorum was
present at the Board meeting &t which any call was made nor that
the meeting at which any call was made was duly convened or
constituted, nor any other matter whatsoever, but the proof of
the matters, aforesaid shall be conclusive evidence of the debt.

24 The Board may, if it thinks fit, receive from any member willing to
advance the same, all or any parl of the money due upon the Paymant of calls in
share held by him beyond the sums actually called for, and upen ixhigmce
the money so paid or satisfied in advance or so much thereof as
from time 1o time exceeds the amount of the calls then made upon
the share in respect of which such advance has been made, the
Company may pay interest at such rate not exceeding 12 percent
per annum as the member paying such sum in advance and the
Board agrees upon. Money so paid in excess of the amount of
calls shall not rank for dividends or confer a right to participate
in profits and shall not entitle the member to vating rights. The
Board may at any time repay the amount so advanced upon
giving to such member one month's notice in writing.

25 The Directors may, from time to time, at their discretion, extend time fixed
for payment of any call and may extend such time as to all or any of the

i tors

mm:. :x members who on a count of residence at distance or some other cause,

payment of a call may be deemed fuirly entitled to such extension, but no member shall, as
a matter of right, been titled to such extension (save as a matter of grace
and favour).

Shaes: to by 26 The Board shall make, on the issuc of shares, calls for the capital on a

f:":_m““"““’ uniform basis on all shares falling under the same class. For the purpose this

as to call ete Article shares of the same nominal value on which different amounts

have been paid-up shall not be decmed to fall under the same class.
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(4) FORFEITURE AND LIEN

27 1f any member fails to pay any call or instalment of a call on or before

ol o the day appointed for the payment of the same the Board may at any
"":""'-"_::m ;.-T time thereafter during such time as the call or instalment remains
:w:f ¥ unpaid, serve a notice on such member requiring him to pay the same,

together with any interest that may have accrued and all expenses that
may have been incurred by the Company by reason of such non-

payment.

28. The notice shall name a day not being less than fourteen days from the
Form of Neties date of the notice and a place or places on and at which such call or
installment and such interest and expenses as aforesaid are 1o be paid.
The notice shall also state that in the event of non-payment at or
before the time and at the place appointed, the shares in respect of
which such call was made or installment is payable will be liable to be
forfeited.

P If the requisitions of any such notice as aforesaid be not complied

compliic itk dherns with any shares in respect of which such notice has been given may,

may be foriaed at any time thereafter, before payment of all calls or installments,
interest and expenses due in respect thercof, be forfeited by a
resolution of the Board to that effect. Such forfeiture shall include all
dividends declared in respect of the forfeited shares and not actually
paid before the forfeiture.

30. When any share shall have been so forfeited, notice of the
resclution shall be given to the member in whose name it stood Notice after
immediately prior to the forfeiture and an entry of the forfeiture, forfeiture
with the date thereof, shall forthwith be made in the register, but no
forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice or to make soch entry as aforesaid.

31 Any share so forfeited shall be deemed 1o be the property of the

Company and the Board may sell, re-aliot or otherwise dispose of  fore m”ﬂf
the same in such manner as it thinks fit. h""“':"'"'“"'“ o

32. The Board may, at any time before any share so forfeited shall
have been sold. re-allofted or otherwise disposed of, annul the Power to annul
forfeiture thereof upon such conditions as it thinks fit. forfukum

23 (i) A person whose share has been forfeited shall cease to be a
member in respect of the forfeited share, but shall notwithstanding, Usbiliey on
remain liable to pay all calls or installments, interest and expenses, forfefture
owing upon or in respect of such share, at the time of the forfeiture,
together with interest thereon, from the time of forfeiture until
payment, at such rate not exceeding |8 percent per annum as the
Board may determine.

(i) The liability of such person shall cease if and when the Company
shall have received payment in full of such moneys in respect of the
shares.

34 A duly verified declaration in writing that the declarant is a Director or
Secretary of the Company and that certain shares in the Company have  ©¥idence of forfeiture
been duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the share and such declaration and the receipt of the Company
for the consideration, if any, given for the share on the sale or disposition
thereof shall constitute a good title to such shares and the person to whom
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any such share is sold shall be registered as the holder of such share and
shall not be bound to see to the application of the purchase money, nor
shall his title to such share be affected by any irregularity or invalidity in
the proceeding in reference to such forfeiture, sale or disposition.

35, The Company shall have a first and paramount lien -

oGS WA o (a)}On every share {not being a fully paid share), for all monies (whether
share presently payable or not) called, or payable at a fixed time, in respect
of that share; and

(b)On all shares (not being fully paid shares) standing registered in the
name of 8 member, for all monies presently payable by him or his
estate to the Company:

Provided that the Board may at any time declare any share to be wholly
or in part exempt from the provisions of this clause.

The Company’s lien, if any, on a share shall extend to all dividends or
interest, as the case may be, payable and bonuses declared from time to
time in respect of such shares for any money owing to the Company.

Unless otherwise agreed by the Board, the registration of a transfer of
shares shall operate as a waiver of the Company’s lien.

36 The Company may sell, in such manner as the Board thinks fit, any shares
:: w:-lm i on which the company has a lien:
44
Provided that no sale shall be made —
(a)  Unless a sum in respect of which the lien exists is presently payabie;

or
(b)  Until the expiration of fourteen days afier a notice in writing staling
and demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered holder
for the time being of the share or to the person entitled thereto by reason
of his death or insolvency or otherwise,

37. To give effect to any such sale, the Board may authorize some person o
Validity of sale transfer the shares sold to the purchaser thereof. The purchaser shall be
registered as the holder of the shares comprised in any such transfer. The
receipt of the Company for the consideration (if any) given for the share
on the sale thereof shall (subject, if necessary, to execution of an
instrument of transfer or a transfer by relevant system, as the case may be)
constitutc a good title to the sharc and the purchaser shall be registered as
the holder of the share. The purchaser shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings with reference

to the sale,

38 In exercising its lien, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and accordingly shall not mﬁ;ﬁxﬂm
{except as ordered by the court of competent jurisdiction or unless required
by any statute) be bound to recognize any equitable or other claim to, or
interest in, such share on the part of any other person, whether a creditor of
the registered holder or otherwise. The Company's lien shall prevail
notwithstanding that it has received notice of any such claim.

38 The provisions of these Articles relating to lien shall mutatis mutandis  apply mutatis mutandis 1o
apply to any other securities including debentures of the Company. debentures, etc

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

41 Upon any sale after forfeiture or for enforcing a lien in purported
exercise of the powers here-in-before given, the Board may appoint  Veldayol !:h:um
some person to execute an instrument of transfer of the share sold and m‘::f s
cause the purchaser’s name to be entered in the Register in respect of the
share sold and the purchaser shall not be bound 1o see to the regularity
of the proceedings, nor to the application of the purchase money and
after his name has been entered in the Register in respect of such share.
The validity of the sale shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be in damages only
and against the Company exclusively.

42  Where any share under the powers in that behalf herein contained is
sold by the Board and the certificate in respect thereof has not been  Board may issue new
delivered upto the Company by the former holder of such share, the FrrRaes
Board may issue a new certificate for such share distinguishing it in
such manner as it may think fit from the certificate not so delivered

up.

43 The provisions of Articles 27 1o 34 hereof shall apply in the case of non-
payment of any sum which, by the terms of issue of share, becomes ForfeRure provisions 10
payable at a fixed time, whether on account of the nominal value of a ml;f;ﬂ;mﬂlm'\
share or by way of premium, as if the same had been payable by virtue
of a call duly made and notified.

(5) TRANSFER AND TRANSMISSION
44 Save as provided in Section 56 of the Act, no transfer of a security shall be
Execution of registered unless @ proper instrament of transfer duly stamped and executed
transfer #ic. by or on behalf of the transferor and by or on behalf of the transferee has

been delivered to the Company together with the certificate or, if no such
certificale is in existence, the Letler of Allotment of the security. The
instrument of transfer of any security shall specify the name, address and
occupation (if any) of the transferee and the transferor shall be deemed 1o
remain the holder of such security until the name of the transferee is entered in
the Company's Registér in respect thereof. Each signature to such transfer shall
badu[yhmmdbyﬂu:ignuumqftmwﬂmwhoﬂmuﬁdhisaddmsmd

occupation
) 45, In the case of transfer of shares, debentures or other marketable securities where
m"h::j#: the company has not issued any certificate and where such shares or debentures
oo or securitics are being held in an electronic and fungible form, the provisions of

the Depositories Act, 1996 shall apply.

46 Application for the registration of the tmnsfer of a share except in case of transfer
Appheation by of securities effected by the transferor and the transferee both of whom are
transferar entered as beneficial owners in the records of the depository may be made cither
by the transferor or the transferee, provided that, where such application is made
by the trunsferor, no registration shall, in the case of a partly paid share, be
effected unless the Company gives notice of the application to the transferee in
the manner prescribed by Section 56 of the Act, and subject 1o the provisions of
these Articles the Company shall, uniess objection is made by the transferse
within two weeks from the date of receipt of the notice, enter in the Register the
name of the transferee in the same manner and subject o the same condition as if
the application for registration of the transfer was made by the transferee,

47 i) The mstrument of transfer shall be in writing and all the provisions of

Section 56 of the Companies Act and any statutory modification thereof for AR i
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the time being, shall be duly complied with in respect of all transfers and
registration thereof,

I'he company shall keep a "Register of Transfers” and therein shall be entered

lt!-nz particulars of every transfer or transmission of any share held in material
brm.

it) In the case of any share registered in any Register maintained outside

India, the instrument of transfer shall be in a form recognizad by the law of

the place where the Register is maintained.

48  Subject to the provisions of Section 58 of the Act, the Directors may
decline to register any proposed transfer or transmission of shares giving L'L.,:Tw:',ﬁ:,:
reasons for such declination. to regusier ransder

If the Company refuses 10 register the transfer of any share, the Company shall
within one month from the date on which the instrument of ansfer was
delivered to the Company, send notice of such refusal to the transferee and the
transferor or to the person giving information of the transmission, as the case
may be, provided that registration of transfer of shares shall not be refused on
the ground of the transferor(s) either alone or jointly with any person or
persons, is/are indebted to the Company on any account whatsoever except
lien on the shares.

45.  No transfer shall be registered in the name of a firm or in the name of a minor .
or person of unsound mind except through a guardian or committee appointed
for the purpose.

50. Ewvery instrument of transfer shall be left at the office for registration,
accompanied by the certificate of the share to be transferred or, if no such  Transter to be leftat
certificate is in existence, by the Letter of Allotment of the share and such ~ ©ffice when o be
other evidence as the Board may require to prove the title of the transferor or ™™™
his right to transfer the share. Every instrument of transfer which shall be
registered shall be retained by the Company, but eny instrument of transfer which
the Board may refuse to register shall be returned to the person depositing the
same. The Board may. however, cause 1o be destroyed all or any of the instruments
of transfer registered and retained by the Company after a period of not less than
five years from the date of registration thereof, afier taking such steps and
procedure as the Board may deemn fit in the interest of the company.

i i 51, If the Board refuses whether in pursuance of Article 49 or otherwise (o register
registar transler the transfer of, or the transmission by operation of law of the right 10 any
share, the Company shall, within 30 days from the date on which the
instrument of transfer or the intimation of such transmission, as the case may
be, was lodged with the Company, send to the transferee and the transferor or
to the person giving intimation of such transmission, as the case may be,

notice of refusal.
i - 52, Unless otherwise resolved by the Board of Directors, no fee will be charged
proksebingprirs] for registration of transfer or transmission of shares.
[+ Lt
53. The Company may, after giving not less than seven days' previous natice or
. iy » such lesser period as may be prescribed by Securities and Exchange Board of
tirgcon SRR i India, by advertisement in & newspaper circulating in the district in which the
i — Office is situate, close the Register of Members or the Register of Debenture-

holders, as the case may be, for any period or periods not exceeding in the
aggregate forty-five days in each year but not exceeding thirty days at any
one time.

54 The executor or administrator of a deceased member (not being one of
Tesnsmission of several joint-holders) shall be the only person recognized by the Company as
registpred shares as having any title to the share registered in the name of such member, and in
W0 survivorship case of the death of any one or more of the joint-holders of any registeredf
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share, the survivor shall be the only person recognized by the Company as
having any title to or interest in such share, and in case of death of a member
where he was a sole |eader, the nominee or nominees or legal representatives
shall be the only persons recognized by the Company as having any title to his
interest in the shares but nothing herein contained shall be taken to release
the estate of a deceased joint-holder from any liability on the share held by
him jointly with any other person, Before recognizing any executor or
administrator the Board may require him to obtain a Grant of Probate or
Letters of Administration or other legal representations, as the case may
be, from a competent Court in India and having effect in Kolkata;
provided, nevertheless, that in any case where the Board in its absolute
discretion thinks fit @ shall be lawful for the Board to dispense with the
production of Probate or Letters of Administration or such other legal
representation upon such terms as to indemnity or otherwise as the Board
in its absolute discretion may consider adequate.

s 55 (1) Every shareholder or debenture holder of the Company may at any time,
nominate & person 1o whom his shares or debentures shall vest in the event of
his death in such manner as may be prescribed under the Act.

(ii) Where the shares or debentures of the Company are held by more than one
person jointly, joint holders may together nominate & person to whom all the
rights in the shares or debenture as the case maybe, shall vest in the event of death
of all the Joint holders in such manner as may be prescribed under the Act.

(iii) Notwithstanding anything contained in any other law for the time being in
force or in any disposition whether testamentary or otherwise, where a
nomination made in the manner aforesaid purports to confer on any person the
right to vest the shares or debentures the nominee shall, on the death of the
shareholder or debenture holder or as the case may be on the death of the joint
holders become entitled to all the rights in such shares or debentures or as the
case maybe, all the joint holders, in relation to such shares or debentures, to
the exclusion of all other persons, unless the nomination is varied or cancelled
in the manner as may be prescribed under the Act.

{iv} Where the nomines 15 & mmor, it shall be lawful for the holder of
the shares or debentures to make the nomination to appoint any person 1o
become entitled to shares in, or debentures of, the Company in the manner
prescribed under the Act, in the event of his death, during the minority.

Sﬁ.ﬁnyummnitmurgmﬂianufahmatkm‘minurmmbuurmypumumumdm
becoming entitled to or to transfer a share in consequence of the death or o~ ' oo
bankruptcy or insolvency of any member upon producing such evidence that he  deceased, or bankeupt
sustains the character in respect of which he proposes to act under this Article or  members
of his title as the Board thinks sufficient, may, with the consent of the Board
(which the Board shall not be bound to give), be registered as a member in
respect of such share, or may subject to the regulations as to transfer here-in. o on Anide
before contained, transfer such share. This Article is here in after referred to as
"The Transmission article™.

§7. i) If the person so becoming entitled under the Transmission Article shall elect to
be registered as holder of the share himself, he shall deliver or send to the  eiection undes the
Company a notice in writing signed by him stating that he so elects. Transmisslon

ii) If the person aforesaid shall elect to transfer the share, he shall testify his
election by executing an instrument of transfer of the share.

v} All the limitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of instruments of transfer of a share shall
be applicable to any such notice or transfer as aforesaid as if the death,
lunacy, bankruptcy or insolvency of the member had not occurred and the
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notice of transfer were a transfer signed by that member.

58 A person so becoming entitled under the Transmission Article to a share

Rights & pertons by reason of the death, lunacy, bankruptey or insolvency of the holder

itk shall, subject to the provisions of Article 97 be entitled to the same

Foasrivsion Artide. dividends and other advantages as he would be entitled 1o if he were the
registered holder of the share.

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

(6) INCREASE AND REDUCTION OF CAFPITAL

59. The Company in general mecting may, from time to time. increase the

mt:um capital by the creation of new shares of such amount as may be desmed
expedient.

& B0. Subject to any special rights or privileges for the time being attached to
o Mis mn:: any shares in the capital of the Company then issued, the new shares
issued may be issued upon such terms and conditions, and with such rights and
priviloges atinched thereto as the general meeting resolving upon the
creation thereof, shall divect and if no direction be given, as the Board
shall determine, and in particular such shares may be issued with a
preferential or qualified right to dividends and in the distribution of

assets of the Company.
B1. Before the issue of any new shares, the Company in general meeting may
Provisions. relating 1o make provisions as 1o the allotment and issue of the new shares, and in
e e particutar may determine to whomn the same shall be offered in the first

instance and whether at par or at a premium, in default of any such
provisions, or 5o far as the same shall not extend, the new shares may be
issued in conformity with the provisions of Articles 8.

62. Except so far as otherwise provided by the conditions of issue or

o B by these presents, any capital raised by the creation of new

shares 10 rank shares shall be considered part of the then existing capital of the
with  edsting Company and shall be subject to the provisions herein contained
o with reference to the payment of dividends calls and installments,

transfer and transmission, forfeiture, lien, surrender and otherwise.

63. 1If, owing to any inequality in the number of new shares to be issued,

Ineguality in and the number of shares held by member entitled to have the offer of
tumber of new such new shares, any difficulty shall arise in the apportionment of such
e new shares or any of them amongst the members, such difficulty

shall, in the absence of any direction in the resolution creating the
shares or by the Company in general meeting, be determined by the
Board.

84 The Company may from time to time, by a Special Resolution, reduce
its eapital and any Capital Redemption Reserve Account or Share Premium
Account in any manner and with subject to any incident authorized and
consent required by law.

Feducticn al
Capital etc.

(7) STOCKS

85  The Company in General Meeting may by Special Resolution convert :‘111 o Cwmm;;ﬂum
any of its paid- up shares into stock and reconvert any stock into paid-up mmdﬁ_
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shares of any denomination, The Company shall as required by section 64 of
the Act give due notice to the register of any such conversion or
reconversion,

£6. When any shares have been converted into stock, the several holders of
such stock may, hence-forth transfer their respective interests therein of transfor of stock
any part of such interests in the same manner and subject to the same
regulations, as and subject to which, the shares from which the stock arose
might previous to conversion have been transferred, or as near thereto as
circumstances admit, but the Directors may from time to time fix the
minimum amount of stock transferable and restrict or forbid the transfer
of fractions of that minimum, but the minimum shall not exceed the
nominal amound of the shares from which the stock arose.

B7.  The holders of stock shall, according to the amount of the stock held b
them, have the same rights, privileges and advantages as regarg Nen ™ fock holders
dividends, voting at meetings of the Company and other matters, as
thev held the shares from which the stock arose, but no such privileges or
advantages (except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred by any such
aliquot part of stock as would not if existing in shares, have conferred
that privilege or advantage.

68  Such of the regulations of the Company (other than those relating to shat agpheation of
warrants) as are applicable to paid-up shares shall apply to stock and th regulation to stock
words “share" and “sharcholder™ therein shall inclhude “stock™ and
“stock-holder™.

69, On the shares, debentures and securities held by Depository on behalf of th speciic benefidal provision
beneficial owners as defined in the Depositories Act, 1996, the provision of Comparies Act, 2013 not

of Section 89 of the Act shall not apply. 10 apply o Depesitory
{8} ALTERATION OF CAPITAL
Power to sub-divide Hed 70. The Company in general meeting may from time to time:-
comsolickata sharas

#) Consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

b) Convert all or any of its fully paid-up shares into stock and reconvert
that stock into fully paid-up shares of any denomination:

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

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

71 The resolution whereby any share is sub-divided may determine
that, as between the holders of the shares resulting from such sub-
division, one or more of such shares shall have some preference or special
advantage as regards dividend, capital, voting, or otherwise over or as

gl compared with the other or others, subject, nevertheless, to the
Pty and provisions of Section 43, 47 and 48 of the Act.
;;:dﬂﬂ 72. Subject to the provisions of Sections 66 of the Act. the Board may
accept from any member the surrender on such lerms and conditions
L1
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modify
rights,

74,

Ta.

6.

77
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as shall be agreed of all or any of his shares.

(%) MODIFICATION OF RIGHTS

73. If at any time the share capital is divided into different classes of
shares the right attached 10 any class (unless otherwise provided by
the terms of issue of the shares of that class) may, whether or not the
Company & being wound up, be varied with the consent in writing of
the holders of three-fourths of the issued shares of that class or with
the sanction of a special resolution passed at a Separate General
Meeting of the holders of the shares of the class. To every such
Separate General Meeting the provisions of these Articles relating 1o
general meeting shall apply. This Article is not by implication 1o
curtail the power of modification which the Company would have if
this Article were omitted. The Company shall comply with the
provisions of Section 117 of the Act as to forwarding a copy of any

such agreement or resolution 1o the Registrar.

(10) BORROWING POWERS

The Board may from time to time, at its discretion, subject to the
provisions of Section 179 and 180 of the Act, raise or borrow, either
from the Directors or from elsewhere and secure the payment of any
sum or sums of money for the purpose of the Company, provided that
the Board shall not, without the sanction of the Company in general
meeting, borrow any sum of money which, together with moneys
already borrowed by the Company (apart from temporary loans
obtained from the Company's bankers in the ordinary course of
business) will exceed the aggregate for the time being of the paid-up
capital of the Company and its free reserves, that is to say reserves nol
set aside for any specific purpose.

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

Any debentures, debenture-stock, bonds or other securities may be issued at a
discount, premium or otherwise and with any special privilege & 10
redemption, surrender, drawings, allotment of shares, appointment of Direciors
and otherwise, Debentures, debenture-stock, bonds and other securities may be
made assignable free from any equities between the Company and the person
to whom the same may be issued,

Provided that debentures, debenture-stock, bonds or other securities with a
right to allotment of or conversion into shares, shall not be issued except
with the sanction of the Company in General Meeting by special resolution.

Save as provided in Section 56 of the Act, no transfer of debentures
shall be registered unless a proper instrument of transfer duly stamped
and executed by the transfer or and transferee has been delivered to the
Company together with the certificate or certificates of the debenture,

Fower i

which money may
be borrowed
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soaiken vl 78 If the Board refuse to register the trunsfer of any debentures the Company

o rogister shall, within 30 days from the date on which the instrument to transfer was

traniler lodged with the Company; send to the transferee and to trunsferor notice of
the refusal.

(11) RESERVES

78 The Board may, from time to time before recommending any dividend,
set apart any and such portion of the profits of the Company as it thinks
fit as Reserves to meet contingencies or for the liquidation of any
debentures, debis or other Habilities of the Company, for equalization of
dividends, for repairing, improving or maintaining any of the property of
the Company and for such other purposes of the Company as the Board
in its absolute discretion thinks conducive to the interest of the
Company; and may, invest the several sums so set aside upon such
investments (other than shares of the Company) as they may think fit,
and from time to time deal with and very such investments and dispose
of all or any part thereof for the benefit of the Company, and may divide
the Reserves into such special funds as it thinks fit, with full power to
employ the Reserves or any part thereof in the business of the Company,
and that without being bound to keep the same separate from other
asscts.

. ol B0. All moneys carried to the Reserves shall nevertheless remain and be

iy profits of the Company applicable, subject to due provisions being made
money for actual loss or depreciation, for the payment of dividends and
such moneys and all the other moneys of the Company not immediately
required for the purposes of the Company may, be invested by the Board
in or upon such investments or securities as it may select or may be used
as working capital or may be kept at any Bank on deposit or otherwise as
the Board may, from time to time think proper.

1L GENERAL MEETING
s Al 81 In addition to other mectings, general meetings of the Company shall be
General held within such intervals as are specified in Section 96(1) of the Act
oot kil and subject to the provisions of Section 96(2) of the Act, at such limes

and places as may be determined by the Board. Each such general meeting
shall be called an "annual peneral meeting™ and shall be specified as
such in the notice convening the meeting. Any other meeting of the
Company shall, except in the case where an Extraordinary General
Meeting is convened under the provisions of the next following Article,
be called a “general mecting™.

82. The Board may, whenever it thinks fit, call a gencral meeting and it shall,
on the requisition of such number of members as hold at the date of the geners
deposit of the requisition, not less than one-tenth of such of the paid-up meetices to
capital of the Company as at that date camried the right of voting in regard B
to the matter to be considered at the meeting, forthwith proceed to call an
Extraordinary General Meeting, and in the case of such requisition the
following provisions shall apply:-

When othar

i1 The requisition shall state the matters for the consideration of which the
meeting is to be called, shall be signed by the requisitionists and shall
be deposited at the Registered Office of the Company. The requisition
may consist of several documents in like form each signed by one or
more requisitionists.

ii) Where two or more distinet matters are specified in the requisition, the
requisition shall be vilid only in respect of those matters in regard o

which the requisitioh has been signed by the member or members here-
in-before specified,
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i} If the Board does not, within twenty-one days from the date of deposit
of a valid requisition in regard to any matters, proceed duly to call a
meeting for the consideration of these matiers on a day not later than
forty-five days from the date of deposit, the requisitionists or such of
them as are enabled so to do by virtue of Section 100(4) of the Act may
themselves call the meeting within a period of three months from the
date of requisition.

iwJAny meeting called under this Article by the requisitionists shall be
called in the same manner as nearly as possible as that in which
meetings are 1o be called by the Board but shall be held at a location
within the postal district of its Registered Office address.

v) Where two or more persons hold any shares jointly in a requisition or
notice calling a meeting signed by one or some of them shall, for the
purpeses of this Article, have the same force and effect as if it had been
signed by all of them.

vi)Any reasonable expenses, incurred by the requisitionists by reason of
the faiture of the Board duly 1o call a meeting shall be repaid lo the
requisitionists by the Company and any sum so repaid shall be retained
by the Company out of any sums due or to become due from the
Company by way of fees or other remuneration for their services to such
of the Directors as are in default.

cicewltionof 89 The Company shall comply with the provisions of Section 111 of the Act
member's to giving notice of resolutions and circulating statements of the requisition
resohstions. of members.

R 84 i) Save as provided in Section 101 of the Act, not less than clear twenty one

meeting. days mﬁ:&ciﬂmrhwﬁu’ngnrﬂraughtlmﬁ:mic mnde:h_nllhegivm of every
general meeting of the Company. Every notice of a meeting shall specify the
place, date, day and hour of the meeting and shall contain a statement of the
business to be transacted thereat. Where any such business consists of “Special
business” there shall be annexed to the notice a statement complying with
Section 102{1) and (3) of the Act.

ii) Notice of every meeting of the Company shall be given to every member of
the Company, legal representative of any deceased member or the assignee of
an insolvent member, to the Auditors of the Company and to every Director of
the Company.

iii) The accidental omission to give any such notice to or its non-receipt by
any member or other person to whom it should be given shall not invalidate
the proceedings in the meetings,

PROCEEDINGS AT GENERAL MEETING

Quorumtobe 85 No business shall be transacted at any general meeling unless a guorum of

:M" mm"" members is present at the time when the meeting proceeds to business. Save as
mr,:,.,m otherwise provided hercin, the quorum for the general meetings shall be as

provided in section 103.

86 The Chairperson of the Board shall be entitled to take the chair at every

m‘ general meeting. If there be no such Chairperson or if at any meeting he shall
not be present within fifteen minutes afler the time appointed for holding

such meeting, or is unwilling to act, Vice Chairperson, if any, shall preside
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over the meeting and if no such Vice Chairperson is present within fifteen
minutes after the time appointed for holding the same, the members present
shall choose another Director as Chairperson, and if no Director be present,
or if all the Directors present decline to take the chair, then the members
present shall, on a show of hands or on poll if properly demanded, elect one
of their number, being a member entitled to vote, to be Chairperson.

Any act or resolution which, under the provisions of these Articles or of the

muu::mh Act, is permitted or required 1o be done or passed by the Company in
company n general meeting shall be sufficiently so done or passed if effected by an
LA tuting Ordinary Resolution as defined in Section 114{1) of the Act unless either the

Act or these Articles specifically require such act to be done or resolution to
be passed by a Special Resolution as defined in Section |1 14(2) of the Act.

88. I within half an hour from the time appointed for the meeting a quorum be ., 4 om0t
not present, the meeting, if convened upon requisition under section 100  presant, mesting to
(2), shall be dissolved:; but in any other case it shall stand adjourned to the be disobed and
same day in the next weck at the same time and place, or to such other =
date and such other time and place as the Board may determine: el

Provided that in case of adjouned meeting or of a change of day, time or
place of meeting, the company shall give not less than three days notice to
the members either individually or by publishing an advertisement in the
newspaper (one in English and one in vernacular language) which is in
circulation at the place where the registered office of the company is
situated.

If at the adjoumed meeting also, a2 quorum is not present within half an
hour from the time appointed for holding meeting, the members present
shall be the quorum.

83, Every question submitted to a meeting shall be decided, in the first
instance by a show of hands, and in the case of an equality of votes, 1 be decided
both on a show of hands and on a poll, the Chairperson of the atmeetings.
meeting shall have a casting vote in addition to the vote to which he  casting vote
may be entitled as a member.

90. i) The Chairperson of a general meeting may adjourn the same from
time to timec and from place to place, but no business shall be Power o adjourn
transacted at any adjourned meeting other than the business jefi General Mesting
unfinished at the meeting from which the adjournment took place.

i) When a meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given as in the case of an original
meeting.

iy Save as aforesaid, it shall not be necessary 1o give any notice
of an adjournment or of the business to be transacted at an adjourned
meeling.

81 The ordinary business of an Annual General Meeting shall be to
receive and consider the Profit and Loss Account, the Balance Sheet
and the Reports of the Directors and of the Auditors, to elect Directors
in the place of those retiring by rotation, to appoint Auditors and fix
their remuneration and to declare dividends. All other business
transacted at an Annugl General Meeting and all business transacted
at any other genetal meeting shall be deemed special business.

Vobe of Members 92. i) Save as here-in-after provided, on a show of hands every member
present in person and being a holder of Equity Shares shall have one
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vole and every person present either as a General Proxy (as defined in
Article 99 on behalf of a holder of Equity Shares, if he is not entitled to

vote in his own right or, as a duly authorised representative of a body
corporate, being a holder of Equity Shares, shall have one vote.

i) S-m: as here-in-after provided, on a poll the voting rights of a holder
of Equity Shares shall be as specified in Section 47 of the Act.

iii) The holders of Preference Shares shall not be entitled to vote at
general meeting of the Company except;

a) On any resolution placed before the Company at a general
meeting at the date on which the dividend due or any part thereof
remains unpaid in respect of an aggregate period of not less than
two years preceding the date of commencement of such meeting
whether or not such dividend has been declared by the Company,
or

b) On any resolution placed before the Company at a general
meeting which directly affects the rights attached to the
Preference Shares and for this purpose any resolution for the
winding up of the Company or for the repayment or
reduction of its share capital shall be deemed to affect the rights
attached 1o such shares,

Where the holder of any Preference Shares has a right to vote on any
resolution in accordance with the provisions of this Article his voting
right on a poll as such holder shall, subject to any statutory provision
for the time being applicable, be in the same proportion as the capital
paid up on the Preference Shares bears to the total paid up Equity
Share Capital of the Company for the time being as defined in
Section 47(2) of the Act.

Provided hat no Company or body corporate shall vote by proxy so
long as a resolution of its board of directors under the provisions of
Section 113 of the Act is in force and representative named in such
resolution is present at the general meeting at which the vote by
proxy is tendered

93, i) Before or on the declaration of the result of the voling on any resolution
on a show of hands, a poll may be ardered to be taken by the Chairperson of Pol
the meeting of his own motion, and shall be ordered to be taken by him if
demanded by any member or members in person or by proxy and holding
shares in the Company which confer a power (o vote on the resolution not
being less than one tenth of the total voting power in respect of the
resolution, or on which an aggregate sum of not less than fifty thousand rupees
has been paid up.

ii) If a poll be demanded as aforesaid it shall be taken forth with on a
question of adjournment or elaction of a Chairperson and in any other case
in such manner and at such time, not being later than forty eight hours from
the time when the demand was made, and at such place as the Chairperson of
the meeting directs, and subject as aforesaid either at once or after an interval
or adjournment or otherwise, and the result of the poll shall be deemed to be the
decision of the meeting on the resolution on which the poll was demanded.

iii) The demand of a poll may be withdrawn at anytime.

i) Where & poll is to be taken the Chairperson of the meeting shall appoint
such number of persons, as he deems necessary, provided weh a person or
persons is / are available and willing tv be appointed, to scrutinize the votes
given on the poll and to report to him thereon.
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v) Om a poll 8 member entitled to more than one vote, or his proxy or other
person entitled to vote for him, as the case may he, need not if be votes, use all
his votes or cast in the same way as all the votes he uses.

w) The demand of a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which a poll
has been demanded.

Postal Bailot 94. Notwithstanding anything contained in these Articles, pursuant to Section

inchuding voting by 110 of the companies Act, 2013, the Company may and in the case of

electronic mode matters relating to such business as the Central Govemment may, by
notification, declare or any other statutory suthority stipulate to be conducted
only by postal ballot (including voting by electronic mode), shall get any
resolution passed by means of a postal ballot (including voting by electronic
mode) instead,

If a resolution is assented by the stipulated majority of the shareholders by
means of postal ballot (including voting by electronic mode), it shall be
deemed to have been duly passed at a General Meeting in that behalf.

Vote In fpedt 85. Subjf:qt to the th?cr provisions of these Articles and nut:mtl'mandmg the

decased, Insoivent provisions contained in Article 59 any person entitled under the

of ingine mamber Transmisgion Article to transfer any share, may be permitted, at the
discretion of the Directors, to vote at any General Meeting in respect
thereof, in the same manner as if he were the registered holder of such
shares, provided that forty eight hours at least before the time of holding
the meeting or adjourned meeting, as the case may be. at which he
proposes to vote, he shall satisfy the Directors of his right to transfer such
shares, or the Directors shall have previously admitted his right to vote at
such meeting in respect thereof. If any member be a lunatic, idiot or a
person of non compos mentis, he may vote whether on a show of hands or
at a poll by his committee, curator bonus, or other person, recognized by
the Company as entitled to represent such member and such last
mentioned person may give his vote by proxy.

9. Where there are joint registered holders of any share any one of such
J:;:m persons may vote at any meeting either personally or by proxy in respect
of such share as if he were solely entitled thereto; and if more than one of
such joint holders be present at any meeting either personally or by
proxy, that one of the said persons so present whose name stands first on
the Register in respect of such share alone shall be entitled to vote in
respect thereof. Several executors or administrators of a deccased
member in whose name any share is registered shall for the purposes of
this Article be deemed joint-holders thereof.

97 The instrument appointing a proxy shall be in writing under the hand of
mmﬂﬁm the appointer or of his Attomey duly authorized in writing or if such
appointer be a body corporate be under its common seal or the hand of its
officer or attorney duly authorized. A proxy who is appointed for a
specified meeting only shall be called & Special Proxy. Any other proxy
shall be called a General Proxy.

A person may be appointed a proxy though he is not a member of the
Company and every notice convening a meeting of the Company shall
state this and that a member entitled to attend and vote at the meeting is
entitled to appoint a proxy b attend and vote instead of him.

98, The instrument appointing a proxy and the Power of Attorney or other ~ 3ppointing
authority (if any) under which it is signed or a notarially certified copy of :,,m x
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that power or autherity, shall be deposited at the office not less than forty-
eight hours before the time for holding the meeting at which the person
named in the instrument purports to vote in respect thereof and in default
the instrument of proxy shall not be treated as valid.

99 A vote given in accordance with the terms of an instrument appointing a
proxy shall be valid notwithstanding the previous death or insanity of the by g
principal or revocation of the instrument or transfer of the share in respect  vabd
of which the vote is given, provided no intimation in writing of the death, "o
insanity, revocation or transfer of the share shall have been received by  revaned
the Company at the office before the vote is given. Provided nevertheless
that the Chairperson of any meeting shall be entitled to require such
evidence as he may at his discretion think fit, of the due execution of an
instrument of proxy and that the same has not been revoked.

100.Every instrument appointing a Special Proxy shall be retained by the ...
Company and shall, as nearly as circumstances will admit, be in the form set  nstrument
out as per Rule 19 of the Companies (Management and Administration) — PPointing a speciai
Rules, 2014™.

101 Mo member shall be entitled to exercise any voting rights either
personally or by proxy at any meeting of the Company in respect of any  Restrctions on voting
shares registered in his name on which any calls or other sums presently
payable by him have not been paid or in regard to which the Company
has, and has exercised, any right of lien.

102 i)Any objection as to the admission or rejection of a vote gither on a show
of hands or on a poll made in due time, shall be referred 1o the :w*w'“"
Chairperson who shall forthwith determine the same, and such
determination made in good faith shall be final and conclusive.

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

103. Every member entitled 1o vote at a meeting of the Company according 10
Time and place to inspect the the provisions of Article 93 hereof, or on any resolution to be moved
proxies lodgen thereat, shall be entitled during the period beginning twenty-four hours
before the time fixed for the commencement of the meeting and ending
with the conclusion of the meeting, to inspect the proxies lodged, at any
time during the business hours of the Company, provided not less than
three days' notice in writing of his intention to so inspect is given to the
Company.

Proxies permitted 104. On a poll votes may be given either personally or by proxy or in the case
of a body carporate, by a representative duly authorised as aforesaid.

105. Where a company or body corporate (here-in-after called "member
company") is a member of the Company, a person duly appointed by a
resolution in accordance with the provisions of Section 113 of the Actto

wihisre ;
E;:ﬂ;:u.m:ﬁir represent such member company at a meeting of the Company, shall
of a Company not, by reason of such appointment, be deemed to be a proxy, and the

lodging with the Company at the Office or production at the meeting of
a copy of such resolution duly signed by one Director or the Secretary
of such member company and certified by him as being a true copy of
the resolution shall, on production at the meeting, be accepted by the
Company as sufficient evidence of the validity of his appointment. Such
a person shall be entiled fo exercise the same rights and powers,
including the right to vote by proxy on behalf of the member company
which he represents, as that member company could exercise if it were,
an individual member.
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IV. DIRECTOR

iiaicr ol 106 Until otherwise determined by a Special Resolution the number of the

Directors Directors of the Company shall not be less than three and more than
fifteen.

Progortion to 107 Subject to the provision of the Act, not less than two-thirds of the total

ey number of Directors shall be persons whose period of office is liable 1o

rotation

determination by retirement of Directors by rotation,

108. In the event of the Company borrowing any money from the Industrial

Nomination Finance Corporation of India or State Financial Corporation or Life
of Diwector by Insurance Corporation of India or ant Government body of Financial
:::;,"“hm Institution or Bank while, any money remains due to the said

Corporation, or the Government body or the Institution or Bank shall
have and may exercise the rights and powers to appoint from time 1o
time any person or persons to be a Director or Directors of the
Company. Any person or persons 50 appointed may at any time be
removed from office by the said Corporation ar Government body who
may from the time of such removal or in case of death or resignation of
the person or persons o appointed, appoint any other person or persons
his/their place. Any such appointment or removal shall be in writing
signed by the Corporation or Government body and served on the
Company. Such nominated directors shall not be required to hold any
qualification shares nor they will be liable to retire by rotation provided
that at no time will be liable to retire by rotation provided that at no
time the Directors not liable for retirement should not exceed one-third
of the total number of Directors for the time being.

109 At the date of adoption of these Articles , the following persons are the

Drirectors of the Company -
Dlreciars in offioe 51
1. Mr. Vijay Kumar Jain the date of sdoption of
1. Mr. Sushil Kumar Sharma These Articles
3. Mr. Rajendra Kumar Jain
4. Ms, Rinku Adbikary

110. The Board shall have power, st any time and from time to time, to appoint . .
any person as Additional Directors, whether Independent or otherwise, 00 add o its nusmber
the Board but the total number of Directors shall not at any time exceed the
maximum number fixed by these Articles. Any Director so appointed shall
hold office only until the next Annual General Meeting of the Company and
shall then be eligible for appointment as per the provisions of the Act.

111. Unless otherwise determined by the Company in a General Meeting or as _
prescribed under the Act and the Rules framed there under, cach director Treoor e
shall be entitled to receive out of the funds of the company for his services  evpemses
in attending meeting of the Board or a Committees of the Board sitting fee
us may be determined by the Board of Directors but not exceeding such sum
as may be prescribed by the Act or the Central Government from time to
time.. The Directors (other than Managing Director or Whole-Time
Directorsjshall also be entitled to receive a commission to be divided
between them equally of one percent of the net profit of the Company
compurted in the manner referred to in sub-section (1) of section 197 of the
Act. All other remunetation, if any, payable by the Company to each
Diirector, whether in respect of his services as a Managing Director or a
Director in the whole or part time employment of the Company shall be
determined irl accordance with and subject o the provisions of these
Articles and of the Act. The Directors shall be entitled to be paid their
reasonabile travelling dnd hotel and other expenses incurred in




(23]

consequence of their attending Board and Committee meetings or
otherwise incurred in the execution of the duties as Directors. A non-
Executive Chairman/Chairperson’s office at Company’s expense and
shall also be entitled to reimbursement of expenses incurred in the
performance of his duties.

112. If any Director, being willing, shall be called upon to perform extra
R Boki fi services or 10 make any special exerfions in going or residing away
b e from his usual place of residence for any of the purposes of the
Company or in giving special attention to the business of the Company
or as a member of a Committee of the Board then, subject to Section
197 of the Act, Board may remunerate the Direclor so doing either by a
fixed sum or by & percentage of profits or otherwise and such
remuneration may be either in addition to or in substitution for any other
remuneration 1o which he may be entitled.

Boand may et 113, The continuing Directors may act not withstanding any vacancy in their
notwitheranding body; but so that if the number falls below the minimum above fixed,
watancy the Board shall not, except for the purpose of filling vacancies, act so

long as the number is below the minimum.

Vacation of office of 114, The office of a Director shall ipso facto become vacant on the happening
Birector of any of the events set out in Section]67 of the Act.

115. Save as othcrwise stated in Section 188 of the Act, except with the prior
Dffice or place of peafit approval of the company by special resolution, no related party shall be
appointed to any office or place of profit in the Company, its subsidiary
company of associate company carrying such monthly remuneration as may
from time to time be determined by the Act or the rules framed there under.

116. A Directar of this Company may be or become a Director of any other

When Director of this Company promoted by this Company or in which it may be interested as

Company appainted

director of a a member, shareholder or otherwise and no such Director shall be
which the : g

s gl accountable for any benefit received as a director or member of such

either #s 2 member Company.

ar othenstse.

i1, ouwpeu to the provisions of Section]88 of the Act neither shall a o
Director be disqualified from contracting with the Company either a5 under which
vendor, purchaser or otherwise for goods, materials or services or for mﬂw
underwriting the subscription of any shares in or debentures of the Compaay
Company nor shall any such contract or amangement entered into by or
on behalf of the Company with a relative of such Director or a firm in
which such Director or relative is a partner or with any other partner i3
such firm or with & privatc company of which such Director is a
member or director, be avoided nor shall any Director so contracting or
being such member or 50 interested be liable to account to the Company
for any profit realized by any such contruct or arrangement by reason of
such Director holding office or of the fiduciary relation thereby
cstablished.

118. Every Director shall at the first meeting of the Board in which he _
participates as a director and thereafier at the first meeting ﬂfme_ﬂmrd m&;ﬂ
in every financial year or whenever there is any change in the
disclosures already made, then at the first Board meeting held aﬂerl such
change, disclose his concern or interest in any company Or COmpanies or
bodies corporate, firms, or other association of individuals which shail
include the shareholding.

Every director who is in any way, whether directly or indirectly,
concerned or interested in & contract or arrangement or proposed
contract or arrangement entered into or fo be emtered into by the
company with a body corporate in which such director or such director
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in association with any other director, holds more than two percent
sharehclding of that body corporate, or is a promoter, manager, Chief
executive officer of that body corporate or with a firm or other entity in
which, such director is a partner, owner or member, as the case may be,
shall disclose the nature of his concern or interest at the meeting of the
Board in which the contract or arrangement is discussed and shall not
participate in such meeting:

Provided that where any director who is not so concerned or interested
at the time of entering into such contract or arrangement, he shall. if he
becomes concemed or interested after the contract or arrangement is
entered into, disclose his concern or interest forthwith when he becomes
concemed or interested or at the first meeting of the Board held after he
becomes 30 concerned or interested.

118. No Director shall, as a Director, take any part in the discussion of, or ey
vole on any contract or arrangement in which he is in any way, whether g by Divector
directly or indirectly concerned or interested, nor shall his presence  interested.
count for the purpose of forming a quorum at the time of such
discussion or vote.

(1) ROTATION OF DIRECTORS

120. Subject to the provisions of the Act, at each Annual General Meeting of the  rotation and
Company one-third of such of the Directors for the time being are liable to  retiement of
retire by rotation, or if their number is neither three noe a multiple of three, 2™
then the number nearest to one-third shall retire from office.

121 The Directors to retire by rotation at every Annual General Meeting shall be

R B those who have been longest in office since their last appointment, but as

retire between persons who became Directors on the same day those to retire shall, in
default of and subject to any agreement among themselves, be determined by
lot.

Agpen et of 122 Save as permitted by Section 162 of the Acl, every resolution of a general

mmu mesting for the appointment of a Director shall relate lo one named individual

individully only.

123 Subject to the provisions of the Act, the Company at the Annual General

N Meeting at which a Director retires by rotation in the manner aforesaid may fill
fill uuﬁ“ up the vacated office by appointing the retiring Directors or some other person
WaraAn m

If the place of the retiring Director is not so filled up and the meeting has not
expressly reselved not to fill the vacancy, the meeting shall stand adjourned till
the same day in the next week, at the same time and place, or if that day is a
national holiday, rill the next succeeding day which & not a national holiday, at
the same time and place. If, at the adjourned meeting also, the place of the
retiring Director is not filled up and that meeting also has not expressly resolved
not to fill the vacancy, the retiing Director shall be deemed to have been
reappointed at the adjourned meeting unless:-

a) At the meeting or at the previous meeting a resolution for the re-
eppointment of such Director has been put to the vote and lost; or

b) The retiting Director has by notice in writing addressed to the
Comparty or the Board expressed his unwillingness to be
re-appointed; or

¢} He it not qualified of is disqualified for appointment; or

d) A resolution, whether special or ordinary, is required for his
appointmernt or re-appointment by virtue of any provisions of the Act.




125]

Company ngeneral mesting o 124 The Company in general meeting may [rom time to lime increase or

;I':;?!“""'““““"""' reduce the number of Directors within the limits fixed by Aricle 106.
125 The Company may, subject to the provision of Section 169 of the Act,
Fower 10 famove Director by an ordinary resolution of which Special Notice has been given,
m‘;&:“m“ remove any Director before the expiration of his period of office and

may by an ordinary resolution of which Special Notice has been given,
appoint another person in his stead, if the Director so removed was
appointed by the Company in a general meeting or by the Board under
Article 128 the person so appointed ghall hold office until the date upto
which his predecessor would have held office if he had not been so
removed. [f the vacaney created by the removal of a Director under the
provisions of this Article is not so filled by the meeting at which he is
removed the Board may at anytime thereafier fill such vacancy under
the provisions of Article 124,

126 If any Director appointed by the Company in general meeting vacates ard oy Pl up cansal

office as a Director before his term of office will expire in the normal  ysraneies

course, the resulting casual vacancy may be filled up by the Board at a

meeting of the Board, but any person so appointed shall retain his

office so long only as the vacating Director would have retained the

same if no vacancy had oceurred. Provided that the Board may not fill

such a vacancy by appointing thereto any person who has been

removed from the office of Director under Article 127,

127, Subject 1o the provisions of Section 160 of the Act, no person, ol yreh e compam
being a retiring Director, shall be eligible for appointment to the office  wnd candidate for
of a Director at any general meeting unless he or some member  officeof Director must
intending to propose him has, not less than fourteen days before the v
meeting, left at the Office a notice in writing under his hand signifying
his candidature for the office of Director or the inlention of such
member to propose him as a candidate for that office as the case
maybe, along with a deposit of one lakh rupees or such higher amount as
may be prescribed which shall be refunded to such person or, as the case
may be, to such member, if the person succeeds in getting elected as a
director or gets more than twenty-five per cent of total valid votes cast
either on show of hands or on poll on such resolution. The Company
shall inform its members of the candidature of a person for the office
of Director or the intention of a member 1o propose such person as a
candidate for that office, by serving individual notices on the members
through electronic mode to such members who have provided their email
address to the company for communication purposes, and in writing to all
other members not less than seven days before the gencral meeting;
provided that it shall not be necessary for the Company to serve
individual notices upon the members as aforesaid if the Company
advertises such candidature or intention not less than seven days before
the general meeting in at least two newspapers circulating in the place
where the Office is located, of which one is published in the English
language and the other in the regional language of that place.

128, Any Trust Deed for sccuring debentures or debenfure stock, if so
Debenture Director arranged, may provide for the appointment from time to time by the
trusteas thereof,or by the holders of debentures or of debenture-stock, of
some person to be a Director of the Company and may empower such
trustees or holders of debentures or Debenture-stock from time to time 1o
remove any Director so appointed. A Director appointed under this
Article is herein referred 1o as a "Debenture Director” and the term
"Debenture Director” means Director for the time being in office under

this Article. A Debenture Director shall not be bound to hold any
qualification share and not be liable to tﬂil‘F by rnmﬂn!'l or be rnmuwd by

the Company. The Trust Deed may contain such ancillary provisions as

LY
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may be amanged between the Company and the Trustees and all such
provisions shall have effect notwithstanding any of the other provisions
herein contained.

CE 129 Subject to the provision of the Act, the Board may appeint any person to act

s as alternate director for a Director during the latter's absence for & period of
not less than three months from the State in which meetings of the Board are
ordinarily held and such appointment shall have effect and such appointee,
whilst he holds office as an alternate director, shall be entitled to notice of
meetings of the Board and to attend and vote thereat accordingly; but he shall
not require any gualification share and shall {pso facto vacate office if and
when the absent Director returns to the State in which meetings of the Board
are ordinarily held or the absent Director vacates office as a Director.

(2)PROCEEDINGS OF DIRECTORS'MEETINGS

130. The Company shall hold a minimum number of four meetings of its Board of
Directors every year in such a manner that not more than one hundred and
?‘“Tu';':‘“ twenty days shall intervene between two consecutive meetings of the Board.
A meeting of the board shall be called by giving not less than seven days
notice in writing to every director at his address registered with the company
and such notice shall be sent by hand delivery or by post or by electronic
means. However, a meeting of the Board may be called at shorter nofice as
per the provisions of Section 173(3) of the Act.

Direcion may susmee 131. A Director may, at any time, or Secretary shall, upon the request of a
migEting Director made at anytime, convene a meeting of the Board.

132. Subject to the provision of the Act, the Board shall appoint a Chairperson
Hglipemron of its meetings and determine the period for which he is to hold office. If
ne such Chairperson is appointed or if at any meeting of the Board the
Chairperson be not present within five minutes after the time appoimed
for holding the same, Deputy or Vice Chairperson, if any, shall preside over
the meeting and if no such deputy or Vice chairperson is present within
fifteen minutes after the time appointed for holding the same, the Dircctors
present shall choose someone of their number to be the Chairperson of such
meeting.

133 The quorum for a meeting of the Board shall be determined from
time to time in accordance with the provisions of Section 174 of the = Guoum
Act. If a guorum shall not be present within fiftsen minutes from the
time appointed for holding a meeting of the Board, it shall be
adjourned until such date and time as the Chairperson of the Board
shall appoint.

134, A mecting of the Board at which a quorum be present shall be competent
to exercise all or any of the authorities, powers and discretions by or mnt

under these Articles or the Act for the time being vested in or exercisable
by the Board,

135 Suhjmit?ﬂv:pmvi:ium of Section 203 of the Act, questions arising at i g
any meeting shall be decided by a majority of votes, and in case of an e gecided
equality of votes, the Chairperson shall have a second or casting vote.

138, The Board may, sulfjett to the provisions of the Act, from time to time
and at any time, delegale my vf its powers to 4 Committee consisting of
sich Director of Directors it thinks fit, and may, from time to time,
revoke such delegation. Any Committee so fotmed shall, m the exercise
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qﬂhe powers so delegated, conform 1o any regulations that may from
time to time be imposed upon it by the Board.

137, The meetings and proceedings of any such Commitiee consisting of two | .
or more members shall be governed by the provisions herein contained tm::f
for regulating the meetings and proceedings of the Board so far as the
same are applicable thereto, and are not superseded by the regulations
made by the Board under the lust preceding Article.

138 Acts done by a person as a Director shall be valid, notwithstanding that it e i aia
may after wards be discovered that his appointment was invalid by  Director vaid
reason of any defect or disqualification or had terminated by virtue of ~ TCtithstanding
any provisions contained in the Act or in these Articles. Provided that BRIt it
nothing in this Articie shall be deemed to give validity to acts done by a
Director afler his appointment has been shown 1o the Company to be
invalid or to have terminated.

139 Save in those cases where a resolution is required by Sections 161, 179,
188, and 203 of the Act and the rules made under the Act, 10 be passed  Resshaion withow
at u meeting of the Board, a resolution shall be as valid and effectual as Do Mesting
if it had been passed at a meeting of the Board or Committee of the
Board, as the case may be, duly called and constituted, if a draft thereof
in writing is circulated, together with the necessary papers, if any, to all
the Directors, or members of the committee, as the case may be, at their
nddresses registered with the company in India by hand delivery or by
post ar by courier, or through such electronic means (E-mail or fax) and
has been approved by a majority of the directors or members, who are
entitled to vote on the resolution.

(3) MINUTES
140. i) The Company shall, in accordance with the provisions of Section 118 of
Miaunes 10 be the Act, cause minutes of the proceedings of every general meeting of any
mal class of shareholders or creditors, and every resolution passed by postal

ballot and every meeting of the Board or every committee of the Board, 1o
be prepared and signed and kept within thirty days of the conclusion of
every such meeting concerned, or passing of resolution by postal ballot in
books kept for that purpose with their pages consecutively numbered.
Each page of every such book shall be initialed or signed and the last page
of the record of the proceedings of cach meeting or each report in such
books shall be dated and signed, in the case of minutes of proceedings of a
meeting of the Board or of a commitiee thereof, by the Chairman of the
said meeting or the Chairman of the next succeeding meeting, in case of
minutes of the proceedings of a general meeting, by the Chairman of the
same meeting within the aforesaid period of thirty days or in the event of
the death or inability of that Chairman within that period, by a director
duly authorised by the Board for the purposc and in case of every
resolution passed by postal ballot, by the Chairman/Chairperson of the
Meeting at which the postal Ballot was proposed or such other Direclor
authorized by the Board in this behalf.

In case of a Board Meeting or meeting of a committee of the Board, the
minutes shall contain -
a) the names of the directors present at the meeting: and
b) in the case of each resolution passed at the meeting, the names of
the directors, if any, dissenting from, or not concurring with the
resolution.

All appointments made at any of the meetings aforesaid shall be included
in the minutes of the meeting.
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The minutes of each meeting shall contain a fair and correct summary of
the proceedings thereat.

There shall not be included in the minutes, any matter which, in the
opinion of the Chairman of the meeting. -

{a) is or could reasonably he regarded as defamatory of any person;
{b) is irrelevant or immaterial to the procesdings; or
{¢) is detrimental to the interests of the Company

ii) Any such Minutes of any meeting of the Board or of any Committee of the
Board or of the Company in general meetings, if kept in accordance with
the provisions of Section 118 of the Act, shall be evidence of the matters
stated in such Minutes. The Minute Books of general meetings of the
Company shall be kept at the office and shall be open to inspection by
members during the hours of 11 am. and 1 p.m. on the working days of
the Company.

iii) The Company shall observe secretarial standards with respect to General
and Board meetings specified by the Institute of Company Secretaries of
India constituted under section 3 of the Company Secretaries Act, 1980.

(4) POWERS OF THE BOARD

Subject to the provisions of the Act, Key Managerial Personnel-
{a} may be appointed by the Board for such term, at such remuneration and Koy Manigeis Rucon !
upon such conditions as it may think fit; and Key Managerial Personnel;
s0 appointed may be removed by means of a resolution of the Board;
the Board may appoint one or more Chief Executive Officers for its
multiple businesses, if any.

(b) A director may be appointed as chiel executive officer, manager,
company secretary or chief Ainancial officer.

142.  Subject to the provisions of the Act, the control of the Company shall be 5.t Powens
vested in the Board who shall be entitled to exercise all such powers, and  of Company
to do all such acts and things as the Company is authorised to exercise and Yoo in the
do; provided that the Board shall not exercise any power or do any act or
thing which is directed or required, whether by the Act or any other statute
or by the Memorandum of the Company or by these Articles or otherwise,
10 be exercised or done by the Company in & general meeting. Provided
further that in exercising any such power or doing any such act or thing,
the Board shall be subject to the provisions in that behalf contained in the
Act or any other statute or in the Memorandum of the Company or in these
Articles, or in any regulations not inconsistent there with and duly made
there under, including regulation made by the Company in & general
meeting. but no regulation made by the Company in a general meeting
shall invalidate any prior act of the Board which would have been valid if
that regulation had not been made.

Appeintment of Managing 143. Subject to the provisions of the Act, the Board may from time to time
Director appoint any one or more of its body to be the Managing Director(s), Joint
Managing Director(s), Whole-time Director(s) of the Company for such
term not exceeding five years at a time and upon such terms and conditions
as it may deem fit and proper and may from time to time (subject to the
provisions of any Contract between him or them and the Company)
remdve of distmiss him or them from office and appoint another or others
ih his of their place or places.

- 144. Subject to the provisicas of the Act and of these Articles, Diréctors appointed
Mmm under pfeeeding article shall nol, while he/ they continue(s) to hold that office,
be subject to retirement by rotation but subject to terms of any contract
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between him and the Company, he shall be subject to the same provisions as
o qualification, resignation and removal as the other Directors of the
Company, and he shall ijpso facre and immediately cease to be Managing,
joint Managing or Whole-time Director, if he ceases to hold the office of a
Director for any cause whatsoever.

145. Subject to any contract between the Company and Managing Director, the
"" SO of remuneration of Managing Director shall from time to time be fixed with the
i approval of the Company in a General Meeting and in accordance with the
provisions of the Act and may be paid by way of fixed salary or as a specified
percentage of the net profits of the Company or partly by one way and partly

by the other.

148 Subject (o the provisions of the Act and specially to those of Section 179 of the
Act, the Board may from time to time entrust to and confer upon Managing
Director for the time being, such of the powers exercisable under these Articles
Poviers of Managing by the Directors as they think fit and may confer such powers for such time
Thrector and for such objects and purposes and upon such terms and conditions and
with such restrictions as they think expedient and they may confer such
powers either collaterally with or to the exclusion of or in the substitution for
all or any of the powers of the Directors in thai behalf, and may from time to
time revoke, withdraw, alter or vary all or any of such powers, Unless and
until otherwise determined by the Board of Directors, Managing Director may
exercise all powers exercisable by the directors save such powers as by the Act or
by these Articles shall be exercisable by the Directors themselves. The Board of
Direclors may, whenever there are more than onc Managing Director, decide
whether they should Act jointly or severally and may, if think fit, delegate
powers separately to one or more Managing Directors.

147 Notwithstanding what is stated in the Articles No. 146 herein being (omousnce with
applicable mutatis mutandis 10 a whole-time director or a mapager, the  Section 196 of the Act
Company shall comply with the provisions of Section 196 of the Act and
other applicable provisions of law for and in connection with the
appointment of any managing or wholetime director or a manager.

(V) THE SEAL

148 The Board shall provide for the safe custody of the Seal, if any, and the
Seal shall never be used except by the authority, previously given, of the
Board or a Committee of the Board authorised by the Board in that Custodyofseal
behalf, in the presence of any one Director or the Company Secretary
or such other person as the Board may authorize for the purpose.
Provided, that in case of issve of Cerificate of Shares, it shall be
signed by two Directors authorized by the Board or Committee thereof
along with the Company Secretary or any person authorized by the
Board or Committee thereof.

(V1) BOOKS AND DOCUMENTS
148, The Company shall prepare and keep al its registered office books of
Booik of Actounts 1o be accounts and other relevant books and papers and financial statements for
oyt every financial year including that of its branch office or offices, if any,

subject to section 128 of the Act.

The books of account shail be kept at the Registered Office or at a
Branch Office of the Company or at such other place in India as the
Board may decide and when the Board so decides, the Company shall,
within seven days of the decision, file with the Registrar a notice in
writing giving the full address of that other place.
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151, The Company shall maintain, keep, provide for inspection and give copies of

Muirieniance and any document, record, register, minutes, etc. in electronic form subject to
mmmacr!mm section 120 of the Act and rules framed there under.

152 i) The books of account shall be open to inspection by any Director
ipacticn during business hours.

i) The books of account shall also be open 1o inspection by the Registrar
or by any officer of Government authorized by the Central Government
in this behalf if in the opinion of the Registrar or such other officer
sufficient cause exists for the inspection of the books of account.

iii) The Board shall, from time to time, determine whether and to what
extent, and at what times and places, and under what conditions or
regulations, the books of accounmt and books and documems of the
Company, other than those referred 10 in Articles 142(2) and 203 or any
of them shall be open to the inspection of the members not being
Directors and no member (not being a Director) shall have any right of
inspecting any books of account or book or document of the Company
except as conferred by law or authorized by the Board or by the
Company in general meeting.

Bookyof Accoumts 199, The books of account of the Company relating to a period of not less
be peeserved than eight years immediately preceding the current year shall be
preserved in good order.

(VIT) FINANCIAL STATEMENTS

154, At every Annual Genernl Meeting of the Company, the Board of
Directors of the Company shall lay before the meeting financial rﬂmmnmn
statements for the financial year made up in accordance with the o
provisions of Section 129 of the Act and such financial statements shall
comply with the requirements of Section 129, 134 and Schedule 1] to
the Act so far as they are applicable to the Company but, save as
aforesaid, the Board shall not be bound to disclose greater details of the
result or extent of the trading and transactions of the Company than it
may decm expedient,

155. There shall be attached to the financial statements laid before the . ceoon of
company in general meeting, a report by its Board of Directors pusacn
complying with Section 134 of the Act and Rules made thereunder.

166. Without prejudice to the other provisions of Section 136 of the Act

Coprics 1o be st o
@) The Company may send a statement containing the salient features ol membery and ofhery
financial statements in the prescribed Form pursuant to the said
Section of the Act to the members and every trustee for the holders
of any debentures issued by the company not less than 21 days before
the date of every annuzl general meeting instead of sending the
financial statements and other documents required by law to be
annexed or attached to the financial statements, and

b Keep all such documents available for inspection by the members at
its Registered Office during the working hours for a period of 2!
days before the date of such meeting.

¢! The Company shall also plece separate Financial Statement including
Consolidated Financial Statements, if any, and all other documents
required to be sttached theteto, oht its website, which is maintained
by or on behalf of the company.
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di The Company shall place separate sudiled financial statements in
respect of each of its subsidiary on its website, if any, and provide a
copy of separate audited financial statements in respect of each of its
subsidiary, to any shareholder of the company who asks for it.

157 The_ Company shall comply with Section 137 of the Act as to filing
copics of financial statements, including consolidated financial
statement, if any, along with all the documents which are required to

be annexed or attached thereto with the Registrar.
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158

159

160

161.

162.

163.

164

185,

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

The appointment, remuneration, rights and duties of an auditor shall be
regulated by Sections 139 to 143,

Where the Company has a branch office the provisions of Section 143 of the
Act shall apply.

All notices of, and other communications relating to, any general meeting of
the Company which any member of the Company is entitled to have sent 1o
him shall also be forwarded to the Auditor of the Company; and the Auditor
shall, unless otherwise exempted by the Company, be entitled to attend cither
by himself or through his authorized representative, who shall also be qualified
to be an auditor, any general meeting and shall have the right to be heard at
such meeting on any part of the business which concerns him as the Auditor.

The Auditors’ Report shall be read before the Company in a general mesting if
it contains any qualification, observation or comment by the auditor and shall
be open for inspection by any member of the Company.

Every financial statement of the Company when sudited and adopied by the
Company in general meeting shall be conclusive except as regards any emor
discovered therein within three months next after the adoption thereof.
Whenever any such error is discovered within that period the statement shall
forthwith be corrected and henceforth shall be conclusive.

(Vill) DIVIDENDS
Subject to the rights of members entitled to shares (if any) with preferential or
special rights attached thereto, the profits of the Company which it shall from
time 1o time determine to divide in respect of any year or other period shall be
applied in the payment of a dividend on the Equity Shares of the Company but
so that partly paid up shares shall only entitle the holder with respect thereof to
such a proportion of the distribution up on a fully paid up share as the amount
paid thereon bears to the nominal amount of such share and so that where
capital is paid up in advance of calls up on the footing that the same shall carry
interest, such capital shall not rank for dividends or confer a right (o participate
in profits,

The Company in a general meeting may declare a dividend to be paid to the
members according to their rights and interest in the profits and may, subject
to the provisions of Section 127 of the Act, fix the time for payment.

168. No larger dividend shall be declared than is recommended by the Boa  uictions on
but the Company in general meeting may declare a smaller dividend. amount of

divsdends

167 Subject to the pravisions of Section 123 of the Act, no dividend shall oe

payable except out of the profits of the Company or out of moneys
provided by the Central or a State Government for the payment of the
dividend in pursuance of any guarantee given by such Government and no
dividend shall carry interest against the Company.
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168 The declaration of the Board as to the amount of the net profit of | What o be
Company shall be conclusive. net prolfit

169 The Board may, from time 1o time, pay to the members such inferim  jpgim
dividends as appear to the Board to be justified by the profits of the Dividend
company.

170. The Board may deduct from any dividend payable to any member all
sums of money, il any, presently paysble by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

171 The Directors may retain the dividend payable upon shares in respects of  company may
which any person in under the “Transmission Article”, entitled to become  retuin dividends
a member or which any person under the Article is entitled 1o transfer
until such person shall become 2 member in respect thereof or shall duly
transfer the same.

172 Any general mecting declaring a dividend may make a call on the Dividendsand cal
members of such amount as the meeting fixes, but so that the call on cach eether
member shall not exceed the dividend payable to him, and so that the call
be made payable at the same time as the dividend and the dividend may
be set off against the call.

173, No dividend shall be payable except in cash; provided that nothingin
the foregoing, shall be deemed to prohibit the capitalization of profits DT imcsh
or reserves of the Company for the purpose of issuing fully paid-up
bonus shares or paying up any amount for the time being unpaid on
the shares held by the members of the Company.

174. A transfer of shares shall not pass the rights to any dividend declared Eftiect of transfer
thereon before the registration of the transfer by the Company.

T i 175. No dividend shall be paid in respect of any share except to the registered

dividends payable holder of such share or to his order or to his bankers but nothing contained in
this Article shall be deemed to require the bankers of a registered
shareholder to make a separate application to the Company for the payment
of the dividend. Nothing in this Article shall be deemed 1o affect in any
manner the operation of Article 178,

Dbvidend 10 joiot hold 176. Any one of the several persons who are registered as the joint-holders of
any share may give effectual receipts for all dividends, bonuses and other
paymenis in respect of such share,

177. Notice of any dividend, whether interim or atherwise, shall be given to the
bt L persons entitled to share therein in the manner here-in-after provided.

178. Unless otherwise directed in accordance with Section 123 of the Act any
Payment by post dividend, interest or other moneys pavable in cash in respect of a share may
be paid by cheque or warrant send through the post to the registered address
of the holder or in any electronic mode or, in the case of joint-holders, to the
registered address of that one of the joint-holders who is the first named in
the Register i respect of the joint holders or to such persons and such
address as the holder or joint-holder, as the case may be , may direct , and
every chegue or warrant so send shall be made payable to the order of the
person to whoth il is sent.

178. The payment of every cheque or warrarit sent under the provisions of the last
What payment 3 preceding Article, shall, if such cheque or warramt purporis o be duly
good discharge
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endorsed, be a good discharge to the Company in respect thereof, provided
nevertheless that the Company shall not be responsible for the loss of any
cheque, dividend warrant which shall be sent by post to any member or by his
order to any cther person in respect of any dividend.

Unciaimed didends 180. Subject to lhc provisions of Section 124 and 126 of the Act, the unpaid or
unchiimed dividend amount shall be ransferred by the Company to a special account
0 be opened in any scheduled bank to be called unpaid Dividend Account of the

Company.
Rught 10 dividand, right 181, Where any instriment of transfer of share(s) has been delivered to the Company
shares and boous for registration and the transfer of such share(s) had not been registered by the
:::n?;:m“ Company, it shall notwithstanding anything contained in any other provision of
reggetration of trevfer these Articles shall
of shares

a] Transfer the dividend in relation to such share(s) to a Special Account
referred to in Section] 24 of the Act, unless the Company is authorised
by the registered holder of such share(s) in writing to pay such dividend
to the transferee specified in such instrument of transfer; and

by Keep in abeyance any offer of nght shares under clause (a) of
sub-section (1) of Section 62 and any issue of fully paid-up bonus
shares in pursuance of sub-section (5) of Section 123 of the Act in
relation of such shares.

(IX) CAPITALIZATION OF RESERVES

182 (1) The Company in general meeting may, upon the recommendation of  cagitaisation of
the Board, resolve— Flizs s

(@) that it is desirable to capitalise any part of the amount for the time
being standing to the credit of any of the company's reserve
accounts, or to the credit of the profit and loss account, or
otherwise available for distribution; and

(b) That such sum be accordingly set free for distribution in the
manner specified in clause (2) amongst the members who would
have been entitled thereto, if distributed by way of dividend and
in the same proporlions.

(2} The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provision contained in clause (3), either in or towards—
(1) paying up any amounts for the time being unpaid on any shares

held by such members respectively,

(b) paying up in full, unissued shares of the company to be allotted
and distributed, credited as fully paid-up, to and amongst such
members in the proportions aforesaid;

(c) Partly in the way specified in sub-clause (a) and partly in that
specified in sub-clause (b);

(3} A securities premium account and & capital redemption reserve
account may, for the purposes of this regulation, be applied in the
paying up of unissued shares to be issued to members of the company
as fully paid bonus shares;

(4) The Board shall give effect to the resolution passed by the company
in pursuance of this Article,

183 A gemeral meeting may resolve that any surplus moneys arising from ¢ 0
the realization of any capital assets of the Company or any investments  moneys
upruu:tingﬂuumn.urmymrundhuimﬁdpmﬁmofﬁw
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Company not subject to charge for income tax, be distributed among the
members on the fooling that they receive the same as capital.

Fenctional 164 (1) Whenever such a resolution as aforesaid shall have been passed, the
Certificates Board shall—

(a) Make all appropriations and applications of the undivided profits
resolved 1o be capitalized thereby, and all allotments and issues of
fully paid shares if any; and

{b) Generally do all acts and things required to give effect thereto,
{2) The Board shall have power—

(a} To make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of shares
becoming distributable in fractions; and

(&) to suthorize any person (o enter, on behalf of all the members
entitled thereto, into an agreement with the company providing for
the allotment to them respectively, credited as fully paid-up, of any
further shares to which they may be entitled upon such capitalization,
or as the case may require, for the payment by the company on their
behalf, by the application thereto of their respective proportions of
profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares;

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

(X) ANNUAL RETURNS

Al Rt e 185. The Company shall comply with the provisions of Section 92 of the Act
as to the making of Annual Returns,

{XI) SERVICES OF NOTICES AND DOCUMENTS
186 1} A notice or other document may be given by the Company to any

Hevw nitices Lo member either personally or by sending it by post to him to his
S registered address or (if he has no registered address in India) to the

address, if any, within India supplied by him to the Company for the
giving of notices to him or through electronic means.

ii) Where a notice or other document is sent by post:-

Service by

a) Service thereof shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the notice or
document, provided that where a member has intimated to the
Company in advance that notice or documents should be sent 1o him
under registered post with or without acknowledgement due and has
deposited with the Company a sufficient sum to defray the expenses
of doing so, service of the notice or document shall not be deemed
o be effected unless it is sent in the manner intimated by the
member; and

b)  Sueh service shall be deemed to have been effected-
) th the tﬁ&dfnm!iunfnmﬂn‘gbatﬂm expiration of forty-eight

houts after the letter comtaining the same is posted, and
iy Tn any othér case, at the time at which the letter would be
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delivered in the ordinary course of post.
W) A notice sent electronically to the last known email id will
constitute a valid notice.

Provided that where the securities are held in a depository, documents /

mnmp;lmy bcm;mdh:rh:m‘iapashol;imwhu is/ ure the beneficial owner m:;“

in res thereof, on Company by means of electronic mode or -

delivery of depository floppics or discs. ¥ N

167 The signature to any notice to be given by the Company may be written, printed, 1w be
typed, lithographed or rubber stamped or digitally signed. sha:w“ ”

188. A notice or other document advertised in 8 news circulating in the .
neighborhood of the &ﬂlmﬂmﬂhdmmndmbedlﬂymmﬂ:dwm :ﬂ"ﬁ',“.m
which the advertisement appears on every member of the Company who has po  “#phicd iresscs
registered address in India and has not supplied to the Company an address with
in India for the giving of notices to him. Any member who has no registered
address in India shall, if so required 1o do by the Company, supply the Company
with an address in India for the giving of notices to him.

189, A notice or other document may be served by the Company on the joint- holders of Motios 15 Joint
a share by giving the notice to the joint-holder named first in the Register in  hoiders
respect of the share,

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

191, Any notice required 1o be given by the Company 10 the members or any of them and i it
not expressly provided for by these Articles or by the Act shall be sufficiently given if  gvenby

given by advertisement. advertisement
A 192.hnyniuﬁmmimdmbeuswhinhmy,bcgivmb;rldvmimnmlshﬂbe
andertisnd advertised once in one or more news papers circulating in the neighborhood of the

Office.

it deemed  193. Any notice given by advertisement shall be deemed to have been given on the day on
o be served which the advertisement shall first appear.

194, Every person who by operation of law of transfer or other means what - so -ever
ke iy shall become entitled to any share shall be bound by every notice in respect of such

baund by prior natices . " . ! 5
share which previously to his name and address being entered on the Register shall
have been doly given to the person from whom he derives his title to such share.

Nobies el though 185, Subject to the provision of Article 194 any notice or document delivered or

member deceesed sent by post to or left at the registered address of any member in pursuance to
this Articles shall, notwithstanding such member be then deceased and
whether or not the Company have notice of his decease, be deemed to have
been duly served in respect of any registered share, whether held solely or
jointly with other person by such member until some other person be
registered in his stead as the holder or joint-holder thereof and such service
shall for all purposes of these presents be deemed a sufficient service of such
notice or document on his heirs, executors or administrators and all persons, if
any, jointly interested with him in any such share.

186 Subject to the provisions of Section 318 of the Act, in the event of a winding-up
SEEHFWM'H of the Company, every member of the Company who is not for the time being in
wi g-up
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Kolkata shall be bound, within cight weeks after the passing of an effective
resolution 1o wind-up the Company voluntarily or the making of an order for the
windingup of the Company, to Serve nolice in writing on the Company
appointing some household residing m the neighbourhood of the Office upon
whom all summons, notices, process, order and judgments in relation 1o or under
the winding-up of the Company may be served, and in default of such
nomination, the Liguidator of the Company shall be at liberty, on behalf of such
member, to appoint some such person, and service npon any such appointee
whether appointed by the member or the Ligquidator shall be deemed to be good
personal service on such member for all purposes, and where the Liquidator
makes any such appointment he shall, with all convenient speed, give notice
thergof 1o such member by advertisement in some daily news paper circulating,
In the neighbourhood of the Office or by a registered letler sent by post and
addressed 1o such member at his address as registered in the Register and such
notice shall be deemed to be served on the day on which the adverlisement
appears or the letter would be delivered in the ordinary course of the post. The
provisions of this Article shall not prejudice the right of the Liquidator of the
Company to serve any notice or other document in any other manner prescribed
by these Articles.

(X1 KEEPING OF REGISTERS AND INSPECTION

187 The Company shall duly keep and maintain at the Office, in accondance with  Reglsters, etc, tobe
the requirements of the Act and “the Depositories Act 1996" in that behalf, ~mwintained by the
the following Registers:- Compady

i} A Register of Investments not held by the Company in its own
name pursuant to Section 187(3) of the Act,

ii) A Register of Charges pursuant to Section 85 of the Act.

iti} ‘A Register and Index of Members in accordance with Section 88 of the
Act and the Depositories Act, 1996 with details of shares held in
material and dematerialized forms in any media as may be permitted
by law inchuding in any form of electronic media. The Register and
Index of beneficial owners maintuined by a Depository under
Sectionl] of the Depositorics Act 1996 shall be deemed to be
Register and Index of members for the purpose of the Act. The
Company shall have the power to keep in any state or country outside
India a branch Register of members resident in that state or country.

iv] A Register of Rencwed and Duplicate Certificates pursuant to Rule 6(3)
(a) of Companies {Share Capital and Debentures) Rules, 2014™ or
any statulory modification or re-ensctment thereof,

v} A Register and Index of Debenture holders in accordance with Section
88 of the Act and the Depositorics Act, 1996. The Register and Index
of beneficial owners maintained by a depository under Sectionll of
the Depositories Act, 1996 shall be deermned to be Regisier and Index
of Debenture holders for the purpose of this Act. The Company shall
have the power to keep in any state or country outside India a branch
Register of Debenture holders' resident in that state or country.

vi) A Register of Contracts pursuent to Section 189 of the Act

vii) A Register of directifs and key managerial personnel and their
shareholding pubusnt fo Section 170 of the Act”.

viii) A Register of luanis, gitstamee, secirity and acquisition made by
the company pursugni to séction 186(9) of the Act
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188 The company shall comply with the provision of Section 17, 71. 94, 117,

5

mu:ﬂ:: 119, l}f:‘-, 170, 171,189 and 190 of the Act as to the supplying of copies of

Registery, the Rr:glstﬁﬁ. deed, documents, instruments, returns, certificates and books

ete. therein mention to the person therein specified when so required by such persons,
on payment of the charges if any, prescribed by the said Sections.

Inspecton 188, Where under any provision of the Act, any person, whether & member of the

mﬁnﬁmrs. Cmmwmumldmwmnﬁm.mmﬂhm.dm

h&shumuﬁorldouwuqqimdmbuk:m or maintained by the Company, the
person so entitled to inspection shall be permitted 10 inspect the same during the
hours of I1am. and | pm, on the working days of the Company.

(XI) RECONSTRUCTION

200. On any sale of the underaking of the Company, the Board or the Liquidators in &

Raconstruction winding-up may, if authorized by a Special Resolution. acoept fully paid or partly

paid up shares, debentures or securities of any other company, whether incorporated

in India or not either then existing or to be formed for the purchase in whole or in

part of the property of the Company, and the Board (if the profits of the Company

permit ) or the liquidators (in & winding-up) may distribute such shares or securities,

or amy other propesty of the Company mmongst the members without realization, or

vest the same in trustees for them, and sny Special Resolution may provide for the

distribution or appropriation of the cash, shares or other securities, benefit or

praperty, otherwise than in accordance with the strict legal nghts of the members or

contributories of the Company, and for the valuation of any such securities of

property at such price and in such manner as the meeting may approve and all holders

of shares shall be bound to accept and shall be bound by any valuation or distribution

50 authorised, and waive all nights in relation thereto, save only in case the Company

is proposed 1o be or is in the course of being wound up, such statutory rights (if any)

unider Section 319 of the Act as are in capable of being varied or excluded by these
Aricles.

(XIV) SECRECY

201. Every Director, Secretary, Trustees for the Company, its members or debenture -
Secncy holders, member of & committee, officer, servant, agent, accountant, or other person
employed in or sbout the business of the Company shall, if so required by the Board
before entering upon his duties, sign a declaration pledging himse!f to observe a strict
secrecy respecting all transactions of the Company with its customers and the state of
sccounts with individuals end in matters relating thereto, and shal! by such declaration
pledge himself not fo reveal any of the matters which may come 1o his knowledge in
the discharge of his duties except when required so 1o do by the Board or by any
general meeting or by a Court of law and except so far as may be necessary in order
to comply with any of the provisicns in these Articles contained. |

202. No member or other person (not being a Director) shall be entitled to enter Mo sercbinn
upon the property of the Company or 1o inspector examine the premises of  cwey the premises of
property of the Company without the permission of the Board and subject to mﬂjﬁlﬂj‘ [
Article 156, w0 require discovery of or any information respecting any
detnil of the trading of the Company or any matter which is or may be in

" the nature of a trade secret, mystery of trade, or secrel process or of any
matter what-so-ever which may relate to the conduct of the business of the
Company and which in the opinion of the Board it will not be expedient in
the interest of the Company to communicate.

(XY) WINDING-UP
203, If the Company shall be wound up and the assets available for distribution

among the members as such shall be insufficient to repay the whole of the
paid up capital such assets shall be distributed so that as nearly as may be
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the losses shall be borme by the members in proportion 1o the capital paid
up or which ought to have been paid up at the commencement of the winding-
up on the share held by them respectively, And if in a winding-up the assets
available for distribution among the members shall be more than sufficient to
mpyth:whnleufﬂmupiulpnidupumemmmﬂﬂ?e
winding-up, the cxcess 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 upon the shares held by them respectively.
But this Article is 1o be without prejudice to the rights of the holders of
shares issued upon special terms and conditions,

204 If the Company shall be wound up, whether voluntarily or otherwise, the ———
liquidators may. with the sanction of a Special Resolution, divide among the amsets in apecic
contributories, in specie or kind, zny part of the assets of the Company and
may, with the like sanction, vest any part of the assets of the Company in
Trustees upon such trusts for the benefit of the contributories, or any of them,
as the liquidators, with the like sanction, shall think fit

(XVI) INDEMNITY AND INSURANCE

205 Subject to the provisions of the Act, every key managerial personnel of _
the Company shall be indemnified by the Company out of the funds of the Indermnity
Company, to pay all costs, losses and expenses (including travelling
expense) which such key managerial personnel may incur or become
liable for by reason of any coniract entered into or act or deed done by
him in his capacity as such key managerial personnel or in any way in the
discharge of his duties m such capacity including expenses.

Subject as aforesaid, every key mansagerial persormel! of the Company
shall be indemnified against any liability incurred by him in defending
any proceedings, whether civil or criminal in which judgment is given in
his favour or in which he is acquitted or discharged or in connection with
any application under applicable provisions of the Act in which relief is
given 1o him by the Court,

206_Subject to the provisions of the Act and so far as such provisions permit, no
Indvichial respansibility Director, Auditor or other key managerial personnel of the Company shall be
of Directors liahle for acts, receipts, neglects or defaults of any other Director or Officer or
for joining in any receipt or other act for confonmity, or for any loss or expense
happening to the Company through the insufficiency or deficiency of title to
any property acquired by order of the Directors for or on behalf of the
Company or for the in sufficiency or deficiency of any secunity in or upon
which any of the moneys of the Company shall be mvested, or for any loss
occasioned by any emror of judgement. omission, default or oversight on his
past, or for any loss, damage or misfortune whatever which shall happen in the
execution of the duties of his office or in relation thercto unless the same
happen through his own dishonesty.

S 207 The Company may take and maintain any insurance as the Board may think
fit on behalf of its present and/or former directors and key managerial
personnel for indemnifying all or eny of them against any lizbility for any
acts in relation to the Company for which they may be liable but have acted
honestly and reasonably.
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We, the several persons whose names, and addresses are subseribed, ate desirous of being
formed into a Company in pursuance of this Articles of Association, and we respectively
agree to take the number of Equity shares in the Capital of the Company set opposite to

oLr respective names :-

| Names, addresses, | Number of Shares taken | Names, addresses, descriptions
descriptions and | by each Subscriber and occupations of witness
occupations of
subscribers
Baldeo das Lakhotia

S0, 81 Marayan das |
Lakhotia

20 BN, Mukherjee Foad,
Caleutra — 700 001

Service

Bhanwarlal Maheswsari
S/o. Late Ramjiwan
Maheswari

203/1, Mahatma Gandhi
Road,

Caleurta - 700 007
Business

Ram Miwas Taparia

S, Sl Ganpal Ram
Taparia

20341, Mahatma Gandli
Road,

Calcuma - 700 007
Study

Sita Ram Ladha

5o, Late Bhagirath Ladhe
201B, Maharma Gandhi
Road,

Calcua — 7K (07
Business

Shyam Sunder Chandak
So.  Bhikham  Chend
Chandak
47/, Mafar Chandra
Das Rd.

Calcutta

Servige

Jai Prakash Jasoo
Sfo. Sri Magni Ramji
Jasoo

B.C. Mills Co, Lid.
P.O. Bauria — Howrah —
711305

Service

Prem Ratan Lakhotia
R/o. St Mohan Lal
Lakhotia

39/1, Banstalla Strest,
Calcutia — 700 070
Service

TOTAL

105
{(One Hundred)

100
{One Hundred)

100
{One Hundred)

106
{Ome Hundred)

100
(Ome Hundred)

100
{One Hundred)

100
{One Hundred)

700

{Seven Hundred only)
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