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of September, 1977 and which haes this day r'lled
a duly verified declaration in the prescribed
form that the conditions of asction 149 (2)
G} 1o {¢) of the said Act, havs been complied
Fi with 18 entitled Lo commenge business. .
Given under my hand at Calecutta this
Seventh day orf Og¢tober, One thousand nine
1 hundred and Sevently sevan.
[
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3di- 5. C. Bawy @
Nagistrar of Companies m
Yaul Bangal, %
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Form L.R.
CERTIFICATE OF COMMENCEMENT OF BUSINESS

Pursuant of Section 149 {'-ill ol the Companiee
Aet, 1058,

I hersby cartify that the Auckland Inter-
national Limited which was incorporated under
the Companiss Act, 1958, on the Thirtieth day
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@ Qertificate of Jucorporation
No. 31184 of 1977,
I heraby certify that "Auckland International
Limlted™ ig
0
T §

thie .day ipsorporated under
the Companies Act, 1088 { No. 1 of 1966 ) and
Lthat tha Company 1s Limited.

Glven wunder my hand &t Caloutta thip
Thirtleth day or Baprambar, Ona thousand
nina hundred and Javenty ssven.
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i1d- 3. C. Bav
Maglitrur of Cwrmpaniuy
Wit Busijal.




(The Companies Act, 1956)
COMPANY LIMITED BY SHARES

Memorandum of Association
of

AUCKLAND INTERNATIONAL LIMITED

L The name of the Company is “AUCKLAND INTERNATIONAL
LIMITED.

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

I, Fhe objects for which Lhe Company is established are ;
A. Mniln Ohjecis 1o be pursued on incorpocaibon ; -

I. To carry on business as éxponiers, shippers, agents,
representatives, dealers, slockists, imporiers or distributors of
industrial, commercial, agricullvre, scientific, houschold,
domestic, farm and fores! procucts, commodilies, goods, plans,
machincrics, équipmenis, apparaius, godgels, appliances,
BCCessOries, spare parts or other merchandise inclading tea,
coffee, jute and jute goods, iextiles, cotton
yarn, wool and woolén goods, hangiceafta, piece of arts,
Jewellery, omaments. minerals, électronic, musical and sports
goods, cloth, dresses, garmenis, transport vehiclss, food
products, Live slocks, books, reading and ediscative matevials,
paper and paper products.
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To carry on business as marulaciurers, processors, re-roflers,
smiellers, canverierss, producers, ex porters, importers, traders,
dealers, distributons, stockists, buyera, sellers, agents or merchants
in all kinds of forms of stee) and ircn casting, sieel including
mild, high carbon spring. high sped, ool, alloy, siainkess and
special steel, irons, metals and aikoys, ingots, billets, bars, joisis,
squares, structurals, tubes, poles, pipes, sheels, wires, raiis,
rolling materials, rollers, other malerials, made wholly or panly of
ircn, steel, allays and metals, required in or used for indusirial,
ngriculturad, transporl, comimercial, doinestic, bmlding, power
wansmission and/of construction purposes,

To purchase, acquire, hold and dispose of or otherwise deai
and invest in any shapey, debentures agdother securities in or
of any company or companics, real eslales or properiies
either ol of s vwn funds or out of funds that the company
mighl horrow by issue of debenlires or from bankers or
otherwise howsoever in any other munner whalsosver,

To promeie, ferm or acquire any company and 1o take,
purchase, or acquire shares or inlerest in any company and
todransfer Lo any such company &ny properly of this company
and to take or othcrwise acguire, hold and dispose of or
otherwise deal in and invest in any shacs, deberiurcs and
ciber sceurilics in or of any company of companics eilther
onl of its own funds or oul of lunds that it might borrow by
1gsue of debertures or Mrom hankers or othernwise howsoever
or in any olher mannerwhatsoever and 1o subsidies or
otherwise wsisl uny such company suhject o the mlcv.ml
provisians of lhe compunios Acl, 19556,

To carry on husiness 45 transporters of goods, passengers,
live stock and menials by read, rail, walerways, seil o air
and 1o own, purchase, take or give on {case, charier ar hire
or olicrwise run, use ot acyuire transport vehicles, and
carriers of ull kinds required for the transport business and 1o
act ax forwanding agents, work-house-men and booking

agents.

Tocamy on the business as \raders, deskrs, wholesalers,retailers,
makers, designers, combers, Scourers, spinners, Woavers,
finighers, dyers, and manufaclurom of readymade gurments,
yearns and labries of wool. colion, jule, silk, rayon,nylon,
terylene und olher natural, synihetic undfor librous subsipnces
andfor manufacturers of materials, Mrom the waste realized
from the above mentiored producis cither on ils own account
or on commission and (o curry on the business as drapsrs

Clours Ne 1 1 &

ILIRFT

Epecial Rerslition
mpnm‘hm

Granerel Hesting
#f sherehaldary
half o

AFOL I

Jpicial Reralutisn

Wit paindt da the
Extrr Dvdinary

of rharahohiars
held an
FO.12 TNy



(3}

and dealers of Turpishing Tabries in all its branches, s
cosiumiers, readymode diess and mantle makers, silk merces,
makers and.suppliers of clothing, lingerie and wimmings of
every kind, furriers, drapers, haberdashers, philtiners, hosiers,
gluvers, lace makers, leatber, dressers. felt makers, dealérs in
and manufuclurers of yearns, labrics and elso to
manulacivre.deal in ur process nutural starch und other sizing
malerials, tye-slaff, synihetic or chemical subsiances, of all
kinds and compounds and other substances. either hasic or
tntermediole required lor the above mentioned product or
priducis,

To acquire by purchase, leass, exchange, hire or otherwise
develope or operate Jund, buitdings and hereditaments of any
terure or description inciuding agriculiural iand, mines, quatries
tea or coffec gurdens, farms, gordens, orchards, groves,
by constiucting, reconsinicting, allesing, improving, decorating,
Furmishing and mainluining hotels, rooms, flats, hostels,
restaurantls, markets, shops, work-shops, mills, faclories, ware-
houses, cold storages, wbarves, godowns, olflces, hoslels,
gardens, swimming pools, play-grounds, buildirgs, works and
converiences uf all kinds and by leasing, hiring or disposing
of the same, '

B. The objects lncidental or ancillary fo the altainment of the
above main objects are ; -

To lend, invest or deal with the nwoncy either with or without
inlerest or securily, including in current or deposil account
with any Bank or Bunks, olher porson or perions uponsich
termis, conditions and manner a5 may frem lime e 1ime be
delermined and 10 receive money on deposit or loan wpon
such terms apd conditions as the Compuny may approve.
Subject 1o the provition of Companies Acts. Provided the
Company shall not do any banking business as defined under

To botvow or raise o1 seeure the paymenl of moeney from any
Bank or Bunks or ony other person or persons for the
purpose.of the Company’s business in such manner and on
such terms and with such rights, powers and privileges as the
Company may Lhink [il and garticularly by issue of or upor
bends, debentures, bills of exchange, promissory noles or
other chligation or securitics of the Company and with a
view !¢ hypothecale and £ o in uny way eteumber or dreate
charge on {he undedaking and alf or any of Lhe immevubie
and rogvalie properiics, present or future, and all or any of
the uncalied cupitaf for the time being of the Company and Lo
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To enter into partnarship or arrangement for sharing the profits
or joint veniure with any persen, persans or company cartying
op or about te carry on any business capabie of being conducted
so-as directly or indirect|y to benefit this Company and to aequire
or join in acquiring any such business, as covered by the object
clausc A {I} above,

Ta sell, improve, manage. develop, exchange, lease, mortgags,
dispose of, Wth 1 account or otherwise deal with all or any part of
the undertaking, property, investments and rights of Company,

To generate, develop, accumulate, produce, manufaclure,
purchase, process, transform, distribute, transmit, sele, supply,
sub-contract and/or otherwise import, export, deal in any kind
of power or electrical cnergy, using coal, lignite, petrolaum
products ar any other substances, wind energy, ,solar enargy,
wave cnergy, tidal enesgy, hydro-energy, thermal energy, nuctenr
energy, atomic energy or any other form of cnergy and any
pruducts or by-products derived from any such business of energy
and to set up power plants, wind ferbines, power stations, hydel
power slation, solar energy systems or any other facility to
generate power and to produce, manufacture, buy, impost, sale,
treat, cxchange, renovaie, alter, modernize, install or otherwise
deal in any type of machinsry, cquipment, implement, material,
article, and stores for gencrmting, distributing, transmitting
energy, incloding electricity and to deal with all persons
including Companies, government and semi-government bodics
for these pnrposes and to do all such acts, deeds and things
including construction, laying down, establishing, fixing and to
carry out alf pecessary activities for the aforesaid purpose.

To apply for, purchase or otherwise acquire, any patent,
trademark, brevets d’invention, licenses, cancessions,
protections, righls, privilepes, and the like conferring any
cxclusive or non-exclusive or fimited rights to any sceret or other
information as to any invention which may scem capable ofbeing
used for any of the purposes of the Company or the acquisition
of which may seem directty or indirectly or usc or benefit to the
Company or may appear likely 1o be advantageous or uszefut to
the Company and o use, exercise, develop or prant [icense,
privileges in thal respect or otherwise turn to sccount the
property. right or infarmation so acquired and Lo assist,
encourage, and spend money in making experiments. tests,
impravements of any invention, patent and right, which the
{ompeny may acquire ar propase Lo acquire,

To establish and support of aid in the establishment and suppont
of assoctations, institwtions, clubs. societies, funds, Lrusts, and
convenicnges czloulated benefil of emplovees or ex-employees
of the Company or the dependanis or the cornections of such
persons; or subjece 1o the provisions of the Companies Act, 1956
to subscribe or grant money for any charitable. national,
religious, benevolent, general or useful object or fund; or for
any purpose which may likely, directty or indirectly, fucther the
main objeets of Company or interest of its members or business
subject to Saction 293A of the Companies Act, [956.
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Ta distribute among the members of the Company dividends
inciuding bonus shares {ineluding fractional share-cenificates)
out of profits, actemnlated profits, or funds and resources of
the Company in any manner permissible under Law in event of
the winding up.

Ta zllot shares in this Company to be considered as fully or
partly paid-up in paymcrl or ¢onsideralion of any service or
property of whatever deseription which the Company may
acquirs,

To amatpamate with any company or companies having abjects
aftogether or in part simifar 1o those of this Company or any
other Company, subjoct to the Provisions of Seciions 391 to 394
of the Comipanies Act 956,

. Toopen branches in Ingdia and elsewhere and to get the company

rezistered in any foreign country 2nd adopt such means of making
known 1o the public the business or the praducts of the Company
gs may seem expedient and in particular by advertizsing in the
press, by circulars and

To pay out of the funds of the Company all eosts, cherges and
expenses preliminary and incidenial to the prometion, formation,
estabiishment and regisiration of the Company .

To provide for the welfare of employees or ¢x-emplovess
fincluding Dircclors and ex-Direetors) of the Company and the
wives and families or the dependenis-or connections of such
persons by brnilding or contributing to the building of dwelling
houses or guarters, 1o grant money pensions, gratuities,
aflowances, bonuses, profit sharing bonuses or benefits or any
other payments, by creating and from time to time subscribing
or eontributing to provident lund, institulions, funds, profit
sharing or other schemes or trusts and by providing or
subscribing or eontributing lowards place of instructien and
recreation, hospitals end dispensaries, medical and other
attendance or assislance as the Company shall think fit,

C. Other Objects: -

1.

Spceial Resolution was passed in the 10th Annual General
hMeetlng of Shareholders of M. Avckiand Internationai Lid.
on 30-09-1989 for commeneing new business as cortained under
item I of clause 11 C - other objects of M of A,

Bpecial Resolution was passed in the Extra Ovdlnary Generai
Meeting of Members of MJ/s. Auckland International Ltd. on
27-03-1980.

To carry on husiness ss producers, manufaciurers, processors,
convertors, refiners, makers, bottters, stockists, dealers,
importers, exporters, iraders, retatfers, agenls, buyers or
sellers of oxygen, acetyiene, ammonia, carbonodioxide,
nitrogen, *hydrogen, helivm and other types and kinds of pases
reguited For or used in industries, agriculture, efinics,
hospitals, refrigesation, aviation, transporl vehigles, spaee
reckets and orafis, communication, objects and media,

. -
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power planis, domestic or public lighting, healing, cooling
or cooking purposes, lighlers, plants producing water,
chemicals or fuels, pesticides. defence or warfare
establishment, horticulture, forest or plant protection amd
growlh and other aljied purposes and lu service repair
manufactuse, markst or deal in machinery, plants, spates,
cylinders, conlainers, gadgets, appliances, and accessaries
reguired lor, working on using or producing any of such
gases and products.

To preduce, manulacture, purchase, refine, prepare, process,
import, export, sell and generally deal in cemenl, pol:tiand
cement, alumina cement, lime and lime-stone and by producis
thereof, coment-pipes, shegls and other huilding materials,
reftactorics and bricks.

To manufacture, process, impor, export, buy, sell and deal in
vanaspati oils, de-hydrated vegetable Gils, oils made or processed
from seeds, cotien seeds, coconuts, products of plantafions,
horticulture, agriculiure and forest produce and ol cakes, and
soapy and lubricunts made from such oils or as by products
thereof,

To carmy cu business as limber merchanis, saw mill
proprietors and limber growers, and 1o bay, sell grow, prepare
for market,manipulate, import, expont ard deal in timher,
teak, ply-wood, fire wood of all kinds and to manufaciure
and deal in articles of all kinds in the manufacture of which
tirnber, ply-woad or other wood is used and o buy, clear,
pianl and work timber eslotes.

To produce, manufaciuse, refing, prepare, process, purchase,
sell, import, export or generally deal in bricks, sand, stone,
marble, lites, reftactories, china wares, sanitary materials,
pipes, lubes, wbular strociures, cement, paints, adhesives,
shects, roofings, glass, furmiture, fittings, ¢laciricai goods,
water supply or storage equipments, fioor polish, door closers,
conerele mixers, elevators, paints, hardware, pipe fillings,
lubricant oils, building materials, forest products and any
other huilding or decarative materials made of-cement, stone,
clay, timber, teak, board, fibre, paper, glass, rubber, plastic ur
other natural or synthetic subsiance or chemical.

To manufachure, produce, buy, sell, impori, exporl, stock and
deal in machine tools, grinding machines, sutomatie Jaihes,
drilfing machines, planning machines, plancgrinders, machinery
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of every descriplion, precision toois, cutting
and small tools, electric motors, ¢lectrical equipients, electric
meters, cables, wires, switch-gears, flame and drip proof
muotors, etectric fans regulator of afl 1ypes, electric, kilowatt
hour meters, magnets, industrial jewels, ammeters, volt-
meters, and other types of measuring instruments, cletrical or
on-clectic, dye castings, scews, nut and holts, trapsformers of
all types, circuit brakees, hoists, elevators, gears, trolleys and
coaches,winches, air compressors, welders, refrigerutors,
swilches, eleciric transmission towers, poles, tubes, insulating
malerlals, conductors, fuss ard fuse wires, adaplors, domestic
washing macbines, television and wireless apparalus including
radio receivers amd ransmificrs, MICTOWave components,

radar equipments, valves, resisiofs, electronic insiruments,

conducicrs, maghelic materials, transistors and allied items,
sewing machines, watches and clocks, fape-recorders,
household eppliances and components parts thereof.

To earry on business as prodicers, growers, manufacturees,
fabricators, processors, convertors, refiners, makers, stockists,
AgENnis, HMpOrtets, exporters, traders, retailers, mippliers, buyers,
sellers, merchants, dishibulors, and the copces-sionaires of
and dealers in rubber pluntations and ptants . producing
elastic or adhesive substance, natural or synthetic rubber,

- glastomers, adhesives, wax, rubber latex, plastics, PV.C. and

ather synibetic designs, compounds, latexes or formaulations

"including reclaimed  [rom  scrap materials

and conteiners, packages, goods, parls, dccessorics,
machireries and other malerials and ittms made pastty or
fulty of any of the products mentioned hessin and used in
of required for industrics, transport vehicles, railways,
air-ctafts, space-crafis and rockers, sports, education, house-
hold, decorative, Furnishing, scientific, cemmercial, elecirical,
medical, agricultural or plantation purposes or for extraction,
transport, or distritution of minerel, mineral oils waler

- and chemicals.

To carmy on the busipess of manulactures, fabricaiors, processors,

* producers, growers, makers, imporiess, EXpofiers, buyers,

sellers, suppliers, stockists, agents, merchants, distributees
and concessionaires of and deaiers of all or any of (he
following kinds ; —

a1 Flour, cakes, pastry, comfiakes, bread, hiscuils,
chocolates, confeclionery, swecls, fruildrops, Sugarn,
ghicose, chewing gums, milk, cream, butter, ghee, cheese
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and other dairy products, pickles, jams, jellies, sausages,
cidet, poultry and eges, pulses, spices, oils, powder and
condensed milk, honey, vegetables, coffec; tea, cocoa
and all kinds of materials required o used for preparation
of food anticles.

Ammanium sulphate, nitrate {double salt), ammanium
mitrzle, calcium ammonium nidrate {aitroline stone),
ammonium chloride, super phosphate, urea and
other Lypes of fertilisers of syntheric or nawral
OFigin containing nitrogen, phosphorous or other
compounds, soda ash, pesticides, d.d.1.. seeds,
processed seeds, concentrate for cattle or poulry
feed. P

Drugs, medicines, chemicals, mixtures, powder,
tahlets, capsules, injections, oils, compounds, coments,
paints, creams, scents, soaps, lotions, sollet goods,
pigments and ail kinds of pharmaceutical, cosmetics
and medicinal preparations tequired or used for
beauty aid or personal hygiens or in ailopathic,
ayurvedic, unani or nature curs methods or systems of
treatinents, bankiages, cotton, gavzes, crulches, streichers,
and all kinds of anatomical, orthapacdic and surgu:nl
appliances and stores,

Boots, shoes and. footwear of all kinds made of
leather, mubber, canvas, plastic or any other synihetic
or natural produci, waterproof cluth or compound,
Jeathes, hides, skins, rexine, rubber, plastic or synthetic
eloth, compounds or pronules, lasts, . boot trecs,
buckles, legging, paiters, heels, laces, boat polishes,
protectors, accessories and fittings, used in or rnqmml
for foolwears.

Writing pen, pencils, fountain pen, ball peint pen,
sign pen, colour pencils, tohes and tableis, pins,
erasers, ink, clips, rulers, papes, pulp, newsprint, board,
envelopes, cards, dies, lettar-heads, forms, files, stamps,
books, bags, cases, avers, racks, cabinels, numerical
printers, 2dhesive tapes, gums, duplicators, Lypewriters,
compulers, calculators, gccoupling &nd inler-
comumicstion machins and all kinds of office, domestic,
industrial and educational stalionery, eguspments,
appliances, furniture, insturments, gadpets, devices and
StOrCS,
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) Sporis goods, toys, petrochemicals, calcium earbide,
styrene, butamizne, clhylens, ethyl aleohol, kydro-
carbon, petroiewmn fractions and other "synthetic
chemicals and chemical substances - basic, , mediate or
otherwise.

To camry an business as manufacturers, producess, dealers,
traders, imparters, exporters, stockists, distributors or agents
of GLS lamps, electric bulbs, miniature bulbs, tube lights,
flood lights, flash lights, mercury vapour buibs. and other
type or iypes of bulbs, lamps or tubes required or used for
lighting or For industrizl, domestic, ¢lectronics, wansport
vehicles or commercial purposes and glass shells, fittings,
tubes, filaments, tungsien and molybednum wires, caps and
other malerials, machineries, accessories and spares required
or used for manufacture of bulbs, lamps or tubes..

To manufacture, =xport, import, boy, sell and deal
in-containers, cans, boxes, drums, cylinders, boitle tops,
crown corks, packages, packing malerials, bags. pressed
meiwares, slensils, cullery, table wares and anticles made of
tin, metal, aluminium plates, sheets, glass fbre, paper, board,
cloth, hessain, keather, plasiic or ather synthetic compound or
materials, imber or plywood ard to deal in Linplales, wire,
aluminium sheels and to undertake either ¢h own account or
cn eammissien basis or otherwise printing, painting, designing,
enamelling, slectroplating, engraving or atherwise decotaling
the aforesaid products ¢r any of such products o articles.

To establish, maintain und operule shipping, sir transport,
and road reansport services and all zncillary services and, for
these purposes of as independent undertakings, to purchase,
1zke in exchange, charter, hirc, buitd, construct or otherwise
acquire ard 1o own, work, manage, and trade with sleam,
sailing, motor and ather ships, trawlers, drifeers, tugs and
vessels, aircraft and motar znd other vehicles with all necessary
and convenient #quipment, engines, teckle, gear, fumiture,
and stores and to mainlain, repair, fit out, refit, improve,
irsure, 2lter, sell exchange, or let ot on hire or hirc-purchase
ar chartézr or otherwise deai with and dispese of any of the
ships vessels, aircraft, and vehicles, or any of the engines
tackle, gear, fumiluze, equipment, and stores of the company.

T carry on business as manufacturers, processors, refiners,
CONVERErs, producers, exporiers, imporlers, traders, sellers,
agents in varlous kinds and forms precipltaled andfor
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activitied calcium carbonate, hydrated lime and other allied

products made of manufactured partly or fuly from
calcium carbonate, hydraled lime, lime stonc or lime,
caleium carbide and other products, chemicals or gases made
from or based cm one or more of the products mentioned

To carry on busingss as protucers, impodlers expoters,
buyers, sellers, distrihutors, stockists, agents and brokers of
coal, coke, charcoal, petrolsum-coke, copper, iron ore, baaxite,
kyanite, fire clay, china-clay, salt, sodium chlortide, calcium
phesphate, nickle, beryllium, uraniuim zinc, lead, ashesios,
tin, aluminia, muorcury, silicon, sulphur, graphite, brass,
aluminiom, silica sand, bentonite, quanz, dexilrine, magnesiic,
dolomite, ferro-atloys, corundum, manganese, mica, silver,
gold, platinum, diamond, sapphire, ruby,
lopaz, pamet, emerald, pearl and other precious, semi precious
of commescial minerals, and stones and Lo act as metal
founders, manufacurers, agents, and dealers of metals, sheets,
wires, rods, squares, plales, metai foils, pipes, tuhes, ingots,
billets, creles, parts, coils, utensils, omaments, decarative
and art materials, and jewellery made wholly or partly from
any cne or more of the metals and materials mentioned
heregin.

To manufacture, exporl, impari, buy, sell and dezl in
voltaie batiery cells, power pack or siorage batteries and
battery containers and bavtery eliminaior of different lypes
requised for of used in domestic, househeld, industrial,
commercial, agricultural, mining, hospital, surgical or
scientific applizuces, machinery, apparalus OF accessories
and railways, framways, 2utomobile and other vehicles, 2ir
crafis, boats, ships, defance eswablishments, army, navy and
air force for wireless, radics, torches, loys, electronic equipments
or otherwise and also to carry on business as manufacturers
of and dealers in torches, toys, peesonal aids, and ather
appliances working on such batteries and such items and
goods, which may be useful, akin or olherwise counected
with any one or mote of the aforesaid items or producis.

To carry on business a5 manufacturers, producers OF Browers
of, dealers, in exporiers, importers, stockists, agents, distribulors
of ice, ice-candy, ice-cream and other ice products, carbonated,
‘aerated or mineral walers, fruil juice, wines, liquors and
other aleoholie, non-alocholic orsynthctic driuk, datry producls,
fresh, dehydrated, preserved or processed vegetabies, fruits,
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oils, seeds, and other farm, agriculiural oc food prodacts and
to provide for cold storage oc preservation of such products,
suedicines for own busingss or for hire by others and to won,
establish, purchase, take on Jease, rend or hive, build, construct,
devedop or ctherwise acquire and arrange land, building,
coldstorage space orware-houses, godowns, containers, shops,
show-rooms,workshops, vehicles. plants, machincrics,
cquipments, appacaius, appliances, stoncs of sefviccs required
in connection with of in relation 10 ¢old storage or any of the
business or objects mentioned herein.

To guaranies the peyment of money, unsecured of securcd

of any Company or of any Authority Cenirsd Sixe, Municipal,
joca) or otherwise, or of any person whomsoever, whether
:mrmwdwmtandg:mmllytomall kinds of
guaraniee business.

Ta carry on businees as agents, brokees, distribawlors, traders,
siockiste, buyers, sellers, dealers, importers,
cxporiers, wholescllers, vetailers, proservalors, proGessors,
refiners, producers and manufacturers of sugar, sugar candy,
s, molasses, sweets, sweet meals, synthetic swectening
agents and materials, toffee, lozenges, chocolates and producls
made partly or whally of sugar or any sweet product.

To own, purchase, take on lease, hire or exchange or
othecwise acquire any estatc, fand, lca garden, orchards,
groves, plantaions snd farms and 10 cary on business as
cultivabors, growers, producers, plasers, manufacturers, buyers,
scllers, deabers, importers, exporters, agents, brokers, traders
or siockinis of tea, coffee, co-coa, cinchona, rubbey, bamboa,
timber , fruits, vegetabls, co-coanut, spice, cardamom, jute,
hemp. cotion, sugarcane, linseed, oil-seeds, wheat and other
prains and any kind of hoticulture agriculiured, food of

Mﬂnﬂpmdwtorp:_'odmu.

To camryon business as organisers, agents, holdecs.
dealers of of investors in saving units or unils issed by
the Unit Trust of india and to mobilise sevings from members
of the company or public, to invest and deal with the funds
available with the Company a5 may he deemed fit from time -
10 ime and 10 pay, allow, give, or disiribuse interess, dividends,
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prize or gift on ot in relation to any such unit or knits but not
amounting lo loticnics of chain lester scheme.

Provided that the Company shall rot do any banking business
as defined under the Bunking Regulation Act, 1949 or any
statutory modification therecf. '

To carry on business as manufacturess, producers, dealess,
jmpocters, exporiets, stockists, agents, brokers, traders, mtailers,
of all kinds of paper and packages, board, sheets, packing
materiais, stationecy goods and articles made fally or pardy
of paper for domestic, houschold, educational, commetcial,
industrial, Goverurment or public uke.

E

T carry on business as manofscturers, fabricstons produits,
importers, expartess, dealers, agents, stockists, retailers, taders,
or brokers of foundry equipments, mould boxes, ingot mould,
malerial handling equipments, tools, gadgels, accessories,
spares, chemicals, rw mulerials, fuel, stores, parts, apparars
and goods, used in or required by the foundries and producers
of sicel or melal and 10 purchase, sell or olhierwise deal in afl
sorts of irgn and steel goods new and ald.

Special Resolution was passed in the Extra Ordinary General
Meeting of the shurcholders held on 27,12, 1977

To cutry on business as agenls, IMporicrs, CXPONCrs,
deulers, Laders, stockists, biokers, buyers, sallers, manufaciurers,
repairers, assemblers or hirers of plams, machinery, equipments,
machine Lools, spparains companent parts, fittings, implements,
accessonies oF raw maierials required by industries, workshops,
transporters, tailways or for agriceltuzal, phantations, handling,
excavation, domestic, Fabrication, of irmigation purposes and
1o acquite, consruct hie, decorate, maintain or own land,
workshops, factories, shops, show rooms, office, nights or
agencies requized for on in conrnection wilh any such business.

To carry on business s manufaciusers, producerss, refiners,
processors, converiers, dealers, traders, importers, CXpoTieds,
retpilers, stockists, buyers or seilers of para-nitro-chioro-
benzene, critho-nitro-chioro-benzene, di-ritro-chlore-
hen-zene, pataceinmal, aluminium sulphate, manganes sulphale,
acids, rabber chemicals, dyestils, fertiiisces, ofganic ar
inprganic and/f or mixed chemicals, including fine and heavy
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chemicals, synthetic nesins, plastics or p.v.c. matcrisls asd
such products, machinerics asd parts required for oke io or
based on panly or fully one or nore of the aforersemfiomed
materials ov products,

Tor carry o business as prodacers, distributors, imporiers,
exporiers exhibitovs and financers of cnématograph films,
and t0 oxinufactarer own, acquine, provide secune, MTaOgE
oc deal in films sad photogesphic, sound seconding, masical,
and o comstruct, establish, own, hine or otherwise acquine
and to manape, let out for rent, fee, monetary grin o
otherwise suding, baboradories, theatves, buibdings, halls,
open air theatres, bars, resisurasts sad other buildings or
wixk rxuined of the films, operas. siapeplays, dusees,
operatss, barlescques, vandeville, sovues, ballets, passsomines,
speciaciis praces, provenadr, concerts, cincus o oier
petformances amd entertsinmaents, asd ko act s deslers,
impoeiers, cxposicrs of nussical ingrumesss and moords,
tapes, cinema and fim projectors aad cameras, wigs and
other products or makerials related or connected with the
afoecaid objects acl business ; and w0 acquine exclacive or
benvited righis to ammy play, story, soript, mmcical songs aad
Tyric, ook, articie or any sechnique by prodaciag, parchaig
or otherwise acquiring asd b0 use excrcise, derclop o
explodt o mrm ko aecoist such righit for the basinecs of e, |
Comany; and to act a5 ageats for uaining, rabasiweng,
anapping and upplying aticc, stars, st dineciore, scripl or
Iy the Company or others for fibm, ciseoss or show

Tncmymﬁﬂmmnwfmdﬂh&m.
exporiers, gockiss o distributors of maors, salcty razors,
biades, sbaving scts, lotrns, coeanes, s0aps, soap-sticks or

To camy on business as dealers, distribwesors, siockisrs,
cxporters, of agents of moy <y, awckes, kwmics and
CAIiAges, motnr cycies, soomers, bicycles, ieacaors, canh
implements, pamps sad sheets, sppcates, tings, fumishing
or other yaszisls weed ov requiced for sech webieles,
impiements or machioes aed 10 a0t a0 rasspociers of
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implements or machines and W acl as rarsporilers of

goods and passergers, travelling or ¢learing agents and
1o et oul, hire or linunce on hise-purchase system or otherwise
astomobile gnd other vehickes, impiemenis, muchines and
any of the aforementipned products or things.

Special Resolution was passed in the Extra Ordinary General
Mreling of the sharcholders held on 27.12,1977.

Speciat Resolution was passed in the Extra Ordinary Genesul
Meeling of the shurcholders held on 27,13 1977,

To carry on busingss as manufuclurers, dealers, imponers,
ex porters, slockists, agents, contractors, distributors, bayers,
or sellers of paper and packages, boxes, Wwiuppers, tapes
films sheets, laminates and other packing materials made

. of paper card-bourd, cormgated sheets, cloth, hessian, timbes,

teak, ply-woud, mesal, plastic, p.v.c or plher synibetic, chemical,
fihrous or mastural products and o own, scquire, taks on
lease, rent, hire, purchase, build consirucl, deveiop or arange
land, building, godown, shops, plunl, machinery, equipments,
stgres pr stocks, or seryiees reguired in connection with orin
refution w any of e forcgeing business.

Special resolutipn wis passed in the Extra Ordinasy General
Meeting ol Lhe Shereholders on 30, 121980,

Te manape lsnd, building and other properfies, whether
belonging to the Company ot rot, and o 2ollect rents and
Income. and (v supply tenanis aad occupiers and othess
refreshimenty, sticndance, light, wailing, reomy, reading reoms,
meeling rooms, electic conveniences and other advantages.

Te carry on business of rstourants, refreshment ond lea
rooms, cates and milk and snack bars, and as caterers
and contractors in all its respective branches, bakers,
confectioners, tobacconists, milk scllers, butter sellers, daryman,
grocers, pouiterers, grecngrocers, farmerss, iee* merchams,
and ice cream manufaclurers, o manufucture, buy, sell,
refine, prepare, prow, impert, exporl and daal
in peovisions of all kinds, both wholesale and “retail and
whether solid or liquid, and (o establish and provide all kinds
of conveniences and atiractions for customers und others,
and in puaticulurs nzading, writing and smoke roerns, lockess
and safe deposits, 1clcphones and (clegraphes, uhsl stores,
shops and lavatorics,
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35, To curry on business of mstaurants, refreshment and len
roorns. cafes and milk and snack bars, amnd as culerers
and contractors in all its respeclive branches, hakers,
confectioners, iobacconists, milk sellers, butter seflers, dairyman.,
grocers, poulterers, preengrocers, fanmers, ice mmrchants,
and ice cream manufaclurers, 1o manufacture, buy, seli,
refine, prepare, grow, import, expoart aad deal
in provisions of all kinds, both wholesale and retail and
whether solid or liquid, and to establish and provide all kinds
of conveniences and sltractions for customers and others,
and in parlicutars reading, writing and smoke rooms, lockers

and safe deposiis, Ie]:phunes and telegraphes, ubsi stores,
shops and lavatories, .

36. To carry on business as advisers snd / or consultunts on
matiers and problems relating Lo the indusiries, sdministration,
managemenl, organisation, accountancy, costing, financial,
marketing, import, exporl, commercial ar economic activities,
lzbour, stalistical organisation, methods, quality control and
data processing, teehnical "Know-how". operation,
manuiacture, production, storage, distribution, saks and puschase
of goods, property and other activities of and in relation to
any business, trade, commerce, industry, mine, agricuitre,
housing or resl ¢state and wpon the means, methods and
procedure for the establishment, constmsetion, developrment,
improvement and expansion of business trade cornmerce,
indusiry, agriculture, buiklings, real estates, plant or machineriea
and aii systems methods, technigues processss, princlples in
relulicn Lo the forepohp and o varry on business of rendering
services oh any one of more of wforcsand malters o any
person, Firm, comparty, lrust, association instilution, society,
body corporate, governmenl o govemniment deperiment, public
or local aullorily or any olher orgarizsation whatsoever, o
act as intermediaries in the introduction of collaboraterss,
sellers, purchasers, parmers, tenants, agenls, consumers, and

employees.
IV. The jiability of the members is limited.

V. The authorised Share Capital 6f the Company is Rs, 8,00,00,000/
(Rupees eight crore) divided into 75,00,000 cguity share
of Rs. IO/~ zach and 50,000 Preference Shares of Rs, 1004 each
(vide special resolulion passed in Exira Ordinary Goeneral
Meeting held on 30.12.1980) with power (o incrense or decrease
the saine in accoerdance with [he provisioas of the Compartics Act,

1950,



(16)

We, the several persons whose names and sddress are subscribed,
are desirous of being formed inlc a company s pursuance of Lhis
Memorandum of associalion and we mspectively, agree (o ke Lhe
number of shares in the Capital of the Company set opposite our

- respeclive RAMES

Mamns, Addrsars, Mumber of Namas, Addrowsss
Description & Occupation Shares mken by desriplions &
al’ rubscribers each subscriber acoypations of wilmeiies
Harkh Chond Kankeris
Slo Laic Mukonwimuil Koakasia 100
4. Little Russal Street, Caloutes =11 (Cne bandced )
Indhuscoiadiz:,
Joi Kumar Kapkarin ’
Sfo Eri Harpkh Chasd Kankeria 1
6, Lo Rues] Sirest, Caloutta-71 (Omn bundeed}
Enchpotriatist,
Bumal Singh Ramparia
S0 5rl Bindhi Chand Rampunia o
E. Brojpoduial Streed. Caltouiia -7 {(Owar: haarachread) -
Service £
Awani Kumar Kankaria i
30 8 Harskh Chand Kankaria 100 z E
6, Livle Russel Sweet, Caloutia-T {Ome Bundyed) 2 3 g E
Businczs = E
- W E E
Marendra Kumar Seitia 5 g 4
/0 Srl Surdarmati Sethia 100 il
345716, G_ T Read, (W) [ Cme rundieed] i = &4 g
Salkia, Howh = 3
Service F o 3 €00
Mehar Cham! Kancls
5/ Late M, L, Kawela 100
261, Malarshi Debenden Road (One humlmd)
Colewnia - 7
Servioo.
Hirerubra Singh Bayedl .
Sfe Swrimdnl Singh Bayed 100
119, T R, Avenue, Cabounia -4 (O Wuncired
- Business.
Tikal Fhapms Taken 00
{Seven nuscimed)

Trared this 271h day of Seplembes, 1977
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{The Companies Act, 2013}

COMPANY LIMITED BY SHARES

Articles of Association

of, -

AUCKLAND INTERNATIONAL LIMITED

1 PRELIMINARY

The regulati¢ns contained in Table F in Schedule I of the
Companies Act, 2013 shall not apply.

In these Artleles :

Unless the context other wise requires:

(i)

(i1}

(it}

(v}
(¥}
(vi)

the Company or this company means:
“AUCKLAND INTERNATIONAL LIMITED™.

The words or expressions contained in these Articles shall
bear the same meaning as in the Act,

“The Act” mean: Lhe Companies Act, 2012 or any statutory
modification thereof and “Section™ shall mean a Section af
the sald Act

“[he Seal” means the Commeon Scal of the Company.
“{)ffice” means the registered Office of the Company.

Words importing singular number shall Include plural and
vice versa and words imporling the masculine gender shall
include females and the words importing persons shall
include body corporate.
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(vii) "Month" and "year" mean acalender month an a caiembar
yiuar respectively.

(viii) Expressions relering 1o “writing” shall be construed as
inclnling references w printing, lithograph, photography
und other modes of representing or reproguecing words in 2
vigible Form,

(ix) "The Repgisior™ means the register of membets o be kepl
pursuant 1o the Act.

I CAPITAL

‘The suthorised share capital of the Company shall be such amount
ag may from time i lims be authorised by the Memorandum.

The Company shali have Lhe power 1o increase or reduce the
capital for Jie lime beinp of the company and 10 divide the shares
in the capital into several classes with rights, privileges or
condilions as may be determined. The Company may issue
preference shares which shall, or at the opiion of the company
shull be, liable to be redeamed,

Il SHARES

The shares shall be under the contral of the Board who
subject o the provisions of the Avtmay classily, allotor otherwise
dispose of the same to such persons on such tenms and condilions
and gither st & premium or al par or at adiscount and st such lime
a5 Lhe Board thinks Titand with full power tocall Tor the allotment
of uny shares cither at par or at a premium or ma discouni and l'or
such time and for such consideration us the Direclors may think
tit, pravided thai vo option or dght w el shall asl be given
any persen excepl with te sancton ol the Company m penerat
meeling.

1V, PAYMENT OF COMMISSION &
BROKERAGE

{13 The Company may exercise the powers of paying
sommission confermed by section 40{6) read with rules
thereunder (including any amendment thereof) provided
that the rate pereent, or the amount of the Commission
paid or agreed 10 be paid shall be disabled in the manper
required by that seclion.
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(2) Subjeet to the provisions of the section 40(6) read with

(3)

(4}

rules thereunder (including any amendment thereof) of the
Act, the rate of the commission shall not exceed the rate
of five percent of the price at which the shares in respect
where of the same is paid are issued or an amount equal
o five per eent of such price, as the case may be, and in
case of debentures two and half per cent of the price at
which dehentures are issued.

The commission may be salisfied by the payment of cash
or the allotmenl of tuliy or partly paid shares or dehentures
of partly in one way and partly in the aiher,

The company may also pay such brokerage as may be lawful
on any issue of shares or debentures.

V. TRUSTS NOT RECOGNISED

Excepl as required by Luaw, no persons shall be recognised by the
company as holding any shares upon any trusy, snd the company
shall not be bound by, or be compelled in any way Lo recognise
{even when having nolice thereot) any equilable, contingent, Future
or partial Interest in any share, or any interest in any Fractional
purt of a share, or except only as by these regulations or by law
otherwise provided any other rights in respeclof any shares except
an absolute right 10 the enlirely therecl in the repisterad holder,

¥1. MODIFICATION OF RIGHTS

(1) If at any time the share capital is divided into different

(2}

classes of shares, the rights attached 10 any class (unless
otherwise provided by the terms of issue of the shares
of that class) may subject to the provisions of section
48 and whether or not the company is being wound up,
be varied with the eonsent in writing of the holders of
threetourths of the issued shares or that elass, or with
the sanetion or a special reselution passed al a separate
meeting 0f the holders of the shares of thal class.

To cvery such separa(e mecting, the provisions ol
these Articles relasng (o gcucml meelings shall mulatis
muylandis apply, hut so thai the necessary quorum
shall be two persons at least bolling or represenling
by proxy one third of the issued shares of the class in
question.
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9. The rights conferred upan the holders of he shares of any class
issued wilh preferred or other rights shail not unless otherwisc
expressly provided by the terms of issue of 1he shares of (hal
¢lass, be deemed to be varied by the creation or issue of Turther
shares ranking pari passu herewith.

VIl. SHARE CERTIFICATE

il The cedificate of tille to shares shatl be issued within three months
alter ailoiment {or wlthin such ather perixl as the conditions of
the issue shiall provide) or within two months after the application
for the registration of lransfer is reeefved under the seul of the
Cempany signed by lwo Dircetors and the Seerelary or some other
person appointed by the Directors, subject 1o such rules aml
regulalions #s may be prescribed by Law from time o tlime.

il. (1} Every person whose naine i5 entered a8 a member in Lthe
Register of members shali be entitied to receive within three
months after ailotment or wilhin two months after the applicstion
for the registration of transfer (or wilkin such other period as (e
conditions of issue shall provide) :

{a} one certificate lor all his shares withoul payment;
or

{b) several certificates each For one or more of his shases, upon
paymenl af ane vupee for every certilicale after the first,

{€) several cerlificates o one member as directed by the stock
cxchange from lme o lime without any payment where
the shares of the Company are listed :

{(2)  Every cerificate shalt he under the scat and shall
specily the shares ta which it selaics and the amount paid up
therean.

{3} In respect of any shares or sharcs beld jointhy by several
persons, tbe Company shali not be bound 1o issue more than one
certificule and defivery ol a certilicate for a share 1o ohe of severil
joint holders shall be sufficient detivery o all such halkders.

12.  The cerbificale ol share regisiered in the sames ol two or more
persons shall be delivered Lo the pevson [irst numed in the rogister.
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b3. 1f any certificate be old, decrepit, worn-¢ul torn or
delaced or were the cages on ils reverse side for recording transfers
have been duly wiilised, then upon surrender thereof to the Company,
the Board shall order the same to be cancclled und issve a new
certilicate in lieu thereof without any puyment. If any certificate be lost
or destroyed, Lhen wpon proof of such loss or destruction to the
satisfuction of the Board and on such indemnity and payment of
aut-of pocket expenses Incureed by the Company in Investigation
evidence, as the Boarl 1hink fit, a new certificate in lieu thereof shall be
given to the person entitled 1 such iost or destroyed certificate on a [oe

of one rupee for each cerificae or such smaller fee us the Board may
determine. v

Provided that no fee shall be charged lor issue of new
cerlificates in replacement of those which are old, decrepit or worn out or

where the cages on the reverse for recording Lransiers bave been fully
utitised.

VIl CALLS

14. The Bourd may, from time to time, make such calls on
uniform basis .as it thinks fit, wpon Lhe members in respect ol all moneys
unpald on the shares {(whether en account of the nominal value of the
shares or by way ol premivm) held by them and not by conditions of
allotments thereof made payable at fixed time and each such member
sball pay the amount of every call so made on him to the person and al
the time and place appoinizd by the Board. A call may be made payable
by instalments.

15. The joint holders of shares shall severally as well as jolntty be
liable lor the payment of all lnstalments and calis due in respect of such
shares.

t6. (1)  Acall sball be deemed to have been made at the 1ime when
the resolution of the Board authorising such call was passed
untcss the same is expressly made ellective on ary other
dale under such resolution,

(2) Nol lcss than 14 days netice of any call shall he
given specilying the place and lime of payment and 1
whom such catl shalt be paid; pravided that Board may,
subject to Section 49 of the Acl, by notice in writing 1o &
mether, revoks he cull or oxiend the lime Tor payment
thereol,
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17. If by 1he 1crms of issue of any share or otherwise any
amounl is made payable al any fixed time or by : instalments :
at fixed times, whether on accoumt or the amount of Lbe share or
by way of premium, every such amount of instalmentl sball he payable
as il it were a cal! duly made by the Board and ol which due ; notice had
been given und all provisions herein contained in respect of catls
lor Future or otherwise shall relate to such amomu or instalment
accordingly.

18.  I[ the sum payable in respect of any call or instaliment be not
paid on or before the day appeinted (or payment thereof the holder Tor
lhe time being of (he shares in respect of which the cali shalt have been
made or Lhe instalment shal} be due, shall pay interest for the same atthe
rate of 9 (nine) per cent per annum {or ot such other rate a3 the Board
may determine) from the day appointed for the payment thereaf ta the
time of acatual payment but Lhe Beard shuil be at liberly 10 waive payment
of the interest wholly or in part.

19. The Board may receive from any member willing Iu
advance the same, all or any part of the money due : upon the shares
held by him beyond the sums actually called for and upon the money
so paid i advance, or 50 much thereof, as from lime to Lime exceeds
the amount of the cails then made upen the shares in respect of which
such advance has been made and lhe Company may pay inlerest at
such rale not exceeding nine (9) per eent per aanum or as Lhe
member paying such sum in advance and Lhe Direclor agree upoa.
Money so paid in exeess of the amount of calls shall not rank for
dividends or parucipate in profils. Money so paid in excess of the
amuunt of calts until approprisled towards satisfaclion of any call
shall be weated as advance o0 the Company and not a pan of capital
and slislt be epayable al any time il the Directors so decide.

IX FORFEITURE

20. Il any member fails o pay the whole or any part ol any cill. or
instuiment or any muney due in respect of any sbares either by way ol
principal or interest on or before (he day appointed for the payment of
1he saie The Dircctors may al any time thereafler dunig such tine as Lthe
call or instalneni or other money remuing unpadd serve o notlce on such
member or an e persons (i any} entitled (o ihe share by Ltansmission
requiring him Lo pay the sume together with any interest thal may have
accrued and all the expenses that may have been incurred by the Company
by rcason of such non-payien.
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. 21, The notice shall name a day { not heing less Lthan 14 days
from ibe dale of nolice ) and a place on and at which such call or
instalment and such inlerest and expenses as aforesaid are to be paid. The
notice shall alse state that in the event of non-payment at or
before the time and ai the place appointed, the share in respect of which
sueh call was made or inslalment is payable will be liable to be
foileited.

22, If the requirements of any such nolice as gforesaid are
not compiied with, any shares in respect of which such notice has been
given may al any Lime Lhereafler, before payment ol call or inslalment,
interest and cxpenses due in respect thereof, be forfeited by a resolution
af the Board to that effect and the forlenure shall be recorded in the
Director's Minute Book, Such forfeilure shail include all dividends
declared in respect ol the forleited shares and not actuaily paid helore the
forteiture,

23. When any shares shall have been so forfeited notice of
the resolution shall be given 10 the member in whose name it
stood immediately pror to the forefeiture and entry of the fotfeiture
with date thereaf shall forthwith he made in the register of the
memhers,

24.  Any share 50 forfeited shall be deemed to be the propeny
of the company and the Directors may sell, re-allot or otherwise disposc
of the same in such manner as they think fit. The Board may, al any time
before any share so forfeited shall have been sold, re-atloted vrotherwisc
disposed of, ansul the lorleiture thercof upon such conditions as 1l
thinks fit.

25.  Any member whose sharcs have been forfeiled shall cease w
be a member of the Company it respect of the forfeited shares, hut
shall notwithstanding the forleilure remain liable W pay to the
Company ail calls, inslalments, interesls, and cxpenses owing upon or in
respect of such shares at the date ol the lorfeiture, wgether witiy interest
thercon From the time of forfilure until payment at the rate of ning (9} per
cenl per annum and the Directors may enforce the payment thereo!, if
they think fir.

26. The forleiture of a share shail invelve the extinction of all
interest in and alse of ail claims and demands apaiast the Company in
respect of the share, and all other rights incidental ta (the share, cxeept
only such uf thuse righis a5 by the Anticles are expressly saved.
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.27, A duly cedified declaration in writing that the declarant
is 4 Director of the Company and that certain shares in the Company
have duly been for{eited on a date stated in (he declaration shall be
conclusive evidence of the fucts Lherein stated as against al| persons
claiming to be cntitled to the shares, and such declaration, #nd the recaipt
of the Company for the consideralion, if uny, given 1or the shares on the
sale or disposition thereof shail constitute a good Biie 1o such shares and
the person 1o whom the shares are sold shail he repistered as hoider
thereol and shall not be bound to see the application of the purchase
moncy, nor shall his title to such shares be eflected by any ireegularity or
invalidity in the proceediug in relerence to such [orfeiture, sale or
disposition, L

X LIEN ON SHARES

28. The Company shatl have first and paramount lien vpon all
partly paid up share registered in the name of cach member
(whether sulely or joimtiy with others), and shall also have such lien
upon the procecds of sale thereol for his debts, liabilitics and
engagements, solely or jointly with any other persons o or with the
Company in respecs of the shares in qnestion and no equitable interest in
any such share shall be created exeept upon the footing und condition,
that provisions of these presents are o have fuil cilect, and such lien
shall extend to all dividends from time 10 Lime declared in respect of
such shares, Unless otherwise agreed, the registration of 2 transfer of
shures shali operate us waiver of the company's lien, if any, on such
shares.

Provided that (he Company's lien shall be restricted o money
called or made payable at a fixed time in respect of such shares.

2. No. member shali exercise any voting rigiht in tespect of my
shures registered in Bis nate ou which any calls or other sums, presently
payable by him, have not been paid or in regard 10 which the Compuny
has excreiscd any right ol lien.

3. The Cowpany may scll, in such maaner as the Buaed thinks tid,
any sharcs on which the compimy has a Lien.

Provided tha no sale shall be magle ¢ -

{a) unless 4 suin in respect of which tie lien exists is
presently pavable; or
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{b} until the expiration of fourteen days afier a notice
in writing stating and demanding payment of such
part of the amownt in respect of which the lien exists
as is presently payakle, has been given wo the
regisiered holder for the time being of the share or the
pesson eniitled thereio by reason of his desth or
wsolvency.

31. Thenetproceeds of any such sale shali be applied in or towands
satisfaction of the debts, liabillties or engagements of such member, his
executors, alminisirators or representatives, and the residue, if any shall
subject o a like llen far sums not presentd¥ payable as existed npon the
shares before the sale, be paid to the persens entided to the shares at the
date of the sale,

2.  Upon any sale after lorfeiture o for enforeing liea in purported
exercise of the powess hersinbelore given, the Direclors may cause the
purchaser's name 10 be entered in the regisier of members in respect of
the shares sold, and the purchaser shall not be bound to see to the regulanty
of the pracedings, nor to the application of the purchase money and after
his name has been entered in the Register in respect of such shares Lhe
validity of the sale shall not be impeached by any person, and the remedy
of any person aggrieved hy the sale shall be in damages only.

X1. TRANSFER

33. Saveasprovided in Section 56 of the Act, no transfer of shares
in or debenturs of the Company shall be rcgisiercd unlcss & proper
instrument of transter duly stamped and executed hy er on beball of the
transleror and by or on behaif of the wansteree has heen delivered to the
Company together with the cenificatc or if no such cerlificate is in
existence, the Leter of Allotment of the Shares. The tustrument of wansler
of any shares in or debentures of the Company, shalt specify the name,
father's / basband's vame, address, occupation, nationaiity of the transfaree.
The transferor shall be deemed to remain the holder of snch shares unik
the name of the trénsieree is entered in the Register of members. Each
signature to such transfer shall be duly attesied by the signature of one
witness who shait add his address and occupalion.

34, Application for the registration ol the transler ol a shares
may be made either by the transferor or the transferee. Where such
application is made by the transferor and relates to a partly paid
share, no rcgistration shall he effected untess the Compuny  gives
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_ notice of the application to the transferee, in the manner prescribed hy
Section 56 of the Act Subject 1o the provision of Articles hereof, if the
transferee makes no objection within two weeks form the date of receipl
of the notice, the Compuny shall enter in the register of membei the name
of the transterce in the same manner and subject to the same conditions
ag if the applicalion for regisiration was made by the transferes.

35.  Before registering any transfer tendered ior registralion the
Company may, if it thinks 31, give natice by leller posied in the grdinary
Course o the regisiered hoider, that such transler deed has been lodged
and that unless ohjection is made the transfer will be regisiered and if
such regisiered holder faiis 1 lodge an objedtion in writing at the office
of the Company within len days from the posting of such notice to him he
shall be deemed 1o have admitted the validity of the said transfer, Where
ne nolice s received by the registered hoider the Company shall be
desmed 1 have decided not to give notice and in any evens (o non-
receipt by the registered holder of any notice shall not entitle him to make
any claim of auy kind against the Company o the Board in respect of
such non-receipt,

36, Neither the Company not its Board shall incur any liability
for registering or effecting a trunsfer of shares apparentiy made by
commpetent parties, although the same may, by reason of any framl or
other cause nol known to the Company or its Board, be legaliy
inoperative or insuffcient to pass the properly in the shares or
debentures  propused or professed to be transfered; and although the
transfer may, as heiween the transferor and transferee he liable
to be set aside and notwithstanding that the Company may have
notice that such insirument of transfer was signed or executed
and delivered by the transferor in blanks as to the name of the
transieree or the particular of the sharcs iransferred, or other-wise
in defective manner. In every such case the person registered as
transferee, his executors, administrators or assigns alone shall be
entitled 1o be recognised as Lhe holder of such share or dehemures and
the previous lofder of such shate or debentuees shall, so Tar as the
Company is concerned, be deemed to have translerred his whale tide
thereto.

37, No transler shall be nade to a minar ¢r person ol unsuund
mind.

38, Every instrumen! of transfer shall be Ieft at the office for
registration, accompanied by e cerlificale of e shares or if no such
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ceriificate is in exisience, by the Lettsr of Allotment of the shares 1o be
iransferred and such olher evidence as the Board may reguire to prove
the title of the transferor or his rght to transfer the shares, and upon
payment of the proper fee to the Company, the transferee shall {(subject to
the right of the Board to decline to register hereinafier mentioned) be
registered as a member in respect of such shares, The Board may waive
the production of any certificaie upon evidence satisfactory to it of its
i0ss or destruction.

39. Ali instrument of transfer which shalt be registered shall he
retained by the Company, but any instruntent of wransfer which the Board

may decline o register shall be returned io the person depositing the
same.

40. The Board may decline to recognise any instrument of transfer
if: -

() the instrwment of transfer is not accompanied hy the
ingtrument of the shares to which il relates, and such other
evidence as the Board may reasonably require 1o show
the right of the uansieror;

{b) the instrument of transfer is in raspect of more than one
ciasxs of shares; or

{c) it is for transfer of any partty paid share or any share on
which the Company has a lien.

Provided that registration of a Wwansfer shall not be
refused on the ground of the wansteror being either
alone or joinlly with ary other person or persons
indebted 1o the company on any account whal-s¢ ever
excepl & licn on shares.

41, The registration of transfers may be suspended after giving due
notice at such times and [or such periods as the Board may Iroi time to
time delermine ;

Provided that such registration shatl nai be suspended for more
than forty-five days in any year, and not exceeding thrity days al any one
titne.

42. Shares in the comnpany shail be 1ransferred in the form
for the time being prescribed under the rules framed under the Act.
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XH TRANSMISSION

43. The executors or administrators or the hoider of a
succession certificate jn respect of shares of a deceased membet
(not being one of severai joint-holder) shall be the only persons
whom the Company shall recognise as having any title to the shares
registered in the name of such member and, in case of the death of any
one or more of the joint - holder of any registered shares, the survivors
shali be the only persons recognisd by the Company as having any title to
or interest in such shares, but nothing herein contained shall be taken to
release that estate of a deceased joint holder from any liability on shares
held by him joinily with any othet person. Before FECOEnising any
executor or adminisirator or legal heir the Board may require him 10
oblain a grant of probate or leter of administration ar succession
certificate or other iegal representation as the case may be, from g
competent Court;

Provided nevertheless tbat in any case where the Board
in its absoiute discretion thinks fit it may dispense with production of
probaie or leders of adminisuration or a successton certificate or such
ather legal representation upon such terms as to indetnify the Company
o otherwise as the Board may consider degirable

Provided aiso that the holder of a succession certificate
shail not be entitied to receive any dividends atready declared
but not paid to the deceased member unless the succession
certificate declares that the holder thereof is entitled to receive such
dividends.

44,  Any person becoming entitled to a share in consequence
of the death, Luaacy or insolvency of a member may, upon
producing such evidence of his title as Lthe Board thinks sufficiens,
be regisicred as 4 member in respect of such shares; or may, subject
1 the regulations as to trassfer hereinbefore contained, Lransfer such
shares.

45 A person bhecoming entitted 1o a share by reason of ihe
death of insolvengy of the holder shuil be entided to the same dividends
and other advaniages o which he would be entitied 51 he were the
registered holder of the share, cxcept that he shall not, befare being
registered as a member in respect of the shure, be ontitled in respect of it
o exercise any right conferred by membership in relation o meetings of
Lhe company;:
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Provided thal the Board may, at any time, give notice reqniring
any such person ta elect, either 1o be registered himseif or 16 lunsfer the
share, and if the notice is not complied with within ninety days, the Board
may thereafter withhold payment of all dividends, bonuses or other
moneys payable in respect of Lhe share, untill the requirements of the
netice have been complied with.

46. 1f the person so hecoming enttled to shares under preceding
Articles shall elect to be registered himself, he shall deliver or send to Lhe
Company a notice in writing signed by him stating that he so elects. If he
shail elect to transfer the shares to some pther person he shall execute an
instrument of transfer in accardance with the provisions of thes Asticles
relating 1o the transfer of shares. All the limitatlons, restrictions aewd
provisions, of these Articles relaling to the right of Lransfer and the
registration of transfers of shares shall be applicabie w any such nolice
ar iransier as aforesaid.

47, The Ariicles providing fot the wansfer and transmission of
shares, shall muistis mutandis appiy 10 the transler aad transmission of
Debentures of the Company.

Xill ALTERATION IN CAPITAL
48. Thc Company in General Meeting may -

(2) Increase its authorised share capital by such amount as it
thinks expedient by creating new shares.

(b) Conselidate and divide all or any of its share capital into
shares of larger amount Lhan 45 existing shares.

{(e) Cancel any shares whbich, at the date of 1the passing
of the resolution, have not been teken or agreed 10
be taken by any person, and dimirish the amount
af its capital by the amount uof ibe shares so
cancelled.

(d) Subdivide its shares, or any of ibem into shares of
smaller amounl than is fixed by the Memorandum
of Association subject to the provisions of Section

61(1%d) of the Act.

(¢) Reduce its capital in any manner autherised by Section
66 of the Act.



(14}

The powers conlerred by this Atticle may be cxercised by an
ardinary reselution, except in the case of reduction of capital when the
exgrcise of the power in that behalf shail be by a special resolution, The

Company shall give due notice to the Registrar of sny such alternation in
capital.

XIV STOCKS

49. The Company in General Meeting may corvert any paid up
shares into stock and re-convert any stock into paid up shares of any
denominalions.

50.  When any share has been converted into stock the several holders
of such stock may, thencelorth, ransfer their respeclive interests therein
or any part, of such interests in the same manner, and subject to the same
reguiations, as would have applied 1o the wansfer of the shares from
which Lhe stock arose or as near thersto as circumstances would admit.
The Buard may, from lime to time, fix the minimum amount ¢f stock
translerable, and restrict or forbid the ransfer of fractions of that minimum
but the minimum shall not exeeed the nominai amount of the shates from
which the slock arose,

3i.  The holders of stock shali, according to the amount of the stock
beld by them, have the same rights, privilepes and advaniages as repards
dividends, voting a1 meetings of the Company, and other matiers, as if
tbey held the shares from which the stock arose, but no such privilege or
advantuge (except participation in the dividend and prolits of Lhe
Company} shall be conferred by any such part of stock as wouid not, if
existing in shares, have conlerred that priviiege or advantage.

52.  Such ol the Articles of the Compaty (other than those reluting
ko share warrunts), as are applicable 1 paid-up shares shall apply to
stock, and the words “share” and "shareholder” therein shail inciude
"stock” and "Stock-holder" respectiveiy.

XV SHARE WARRANTS

53. The Company may issue share warrants subject to, and in
accordance with, the provisions of the Act and accordingly the Board
may in its discretion, with respect to any share which is fully paid up,
on application in writing signed by the person registered as holder of
the share, and authenticated by such evidence (if any) of the share,
and the ameunt of the starap duty on the warrant and such lee as the
Board may from time to time require, issue a share warrant.



35.

36,

(1)

(2}

{3

(1)

(2}

(15)

The bearer of a share warrant may at any time
deposit the warrant at the office of the company,
and 50 iong as the warrant reemains so deposited, the
depositor shall have the same right of signing 2
requisition for calling a meeting of the company,
and of attending, and veting and exercising the other
priviieges of a member at any meeting held afier the
expiry of two clear days from the time of depasit, as
if his name were inserted in the register of members
as the holder of the shares inciuded in the deposited
wartant.

Not more than one person shiall be recognised as depositor
of the share warvant.

The company shall, on to day’s written notice, retum the
deposited share warrant 1o the deposilor.

Subject as herein otherwise expressty provided, no perzon
shail, as bearer of a share wamrant sing a requisition fot
calling a meeting of the company, or attend or vote or
exercise any other priviicge of a member at 8 meeting of
the company, or be entitled 1o receive any notice from the
company.

The bearer of a share warrant shail be entitled in afl other

respect to the samne priviiepes and advaniages as if be were:
named in the register of members as the holder of the

shares ingluded in the warrant, and he shali be a member

of the company. '

The Board may, [rom Ume to time, make rules as te the
terms on which (if it shali think fit} a new share warrant or coupon
may be issued by way of renewal in case of defacement, loss or

destruction,.
57. (D
{2}

XV1 GENERAL MEETING

The Company shall hold Annuoal General Meetings as
provided under section 96 of the Act.

All generat meetings other than annual general meelings
shall be called extra - ordinary gencral mectings.
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58. (1) The Board may, whenever it thinks fit, coll an extea-
ordinary general meeling.

{2y Ifatany ime there are not within India directocs capabis
of scting who are suflicient In number i form a quorum,
any director of the company may call an extra-ordinary
general meeting in ihe same manner, or as nearly as
possible, as that in which such a meeting may be called
by the Board.

XVII PROCEEDINGS AT GENERAL MEETINGS

539, (1) No business shafl be vansacied at any genersi meeting
unless a quorum of members is prescnt at the time when
ihe meeting proceeds io business.

(2) Save as hercin otherwise provided, five members present
in person shall be a quorum.

60. The chalrman if any of the Board sball preside as chairman at
every general mecting of the company.

61. If there is no such chairman, or if he is not prescnt within
fifieen minutes after the time appeinted for bolding the meeting, or
is unwilling to act as chairman of the meeling, the directors present
shall elect one of theit number 1o be the chairman of the meeting.

62. 1fal any meeting no director is willing tv act as chaimman or il
ne director is present wilhin fifiecn minwtes after the time appointed for
halding the meeting, the members present shall choose one of their number
10 be the chairmas of the meeting.

63. (i) The chairman may, with tie consent of any meeting at
which s guorum s present and shall, il so directed by the
meeting, adjourn the meeting fram tims to Llime ang from
place Lo place.

(2) No business shall be lransacted al any adjoumed meeting
oiber than the bussness lell uniinished at the mecting [rem
whicil the ad journment took place.

{(3) When a meeting is adjourned ot thirty days or more,
natice of Lhe wljourned meeting shall be given as in the
case of an original meeling.
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{(4) Save as aforesaid, it shall not be necessary to give any
notice of an adjoumment or of the business to he
transacted at an adjourned meeting.

64. Inthe case of an equality of votes, whether on a show of hands
or on a poll or through electronic means the chairman of the meeting at
which the show of hands takes place, or at whieh the poll is demanded
shall be entitled to a second ar casting vote.

65. Any business other than that upon which 2 pell has been
demanded may he proceeded with, pending the taking of the poll.

XVl VOTES OF MEMBERS

66. Subject 10 any rights or restrictions for the time being attached
to any class or classes of shares:

(a) on a show of hands, every member present in persen
shall have, one vole; and :

(b} on a poll, the voting rights of members shall be as laid
down in section 47.

{c) through electronic means, the voting rights of mem bers
shall be as laid down in Seetion 108 of the Act.

§7. In the case of joint holders, the vote of the senior who tenders
a vote. whether in persen or by proxy, shall be accepted in the exclution
of the votes of the other joint holders.

For this purpose, seniority shali be determined by the order in which
the names stand in the register of members.

68. A member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction in lunacy, may vole
whether on a show of hands or on a poli or through eleetronic means by
his eommittee or other legal guardian and any such commitiee or guardian
may on a poll vote by proxy.

6%, Mo member shall be entitled to vole at any generai meeting
unless all calls or other sums presently pavable hy him ill respect or
shares it the company have been paid.

70. (1) Mo objection shall be raised to the qualification of any
voter except at the meeling or adjourned meeling at
which the vote objeeted to is given or tendered, and every
vote not disallowed at such meeting shall he valid for
all purposes.



{18)

_ (2}  Any such objection made in due time ghall be referred 10
the chainman of the meeting, whose decision shali be {inal
and conclugive,

71.  The instrument appointing a proxy and Lhe power of atlomey or
other authority, if’ any, under which it is signed or a notarially certified
copy of that power or authority, shall be deposited at the registered office
of the company not less than 48 hours before the time fot holding the
meefing or adjourned meeting at which the person named in the
instrument proposes to vote, or, in the case of a poll, not less than 24
hours before the time appointed for the taking of Lthe poll; and in default
Lthe instrument of proxy shall not be wreated as valid.

72.  An instrument appointing a proxy shall be in the form as
prescribed in the rules make under section 103 of the Act,

73. A vole given in accordance with the terms of an instrument of
praxy shall be valid, notwithstanding the previous death or insanily of
the principal of the revacation of the proxy or of the aethority under
which the proxy was executed, or Lhe wransfer of the shares in respect of
which the proxy is given ;

Provided thet no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the company at its
coffice befare the commencement of the meeting or adjourned meeting at
which the proxy is used,

XIX DIRECTORS

74.  The persons hereinafier rumed are the Directors ol the Company
at the time of adoption of these articles.

1. Sri Harakh Chand Kankaria
2. 8riJai Kumar Kunkuria

3. 5ri Amrish Kumar Hada

4,  Sei Awanti Kumr Kankaria
5.  Sri Bimal Singh Rumpuria

75.  Unless otherwise delermined by the Company in a General
Meeting the number of Direciors shull nod be jess than three und mere
than nine.
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76. The Direciors of the Company are not required to held any share
in the Company as qualification shares.

77. (1} Remuneration of the Directors shall be a fee of
Rs. 250/- {or each Director for each meeting of the Board
of Directors and of any Committees of the Board of
Direcetors altended by him and in addition, subject
io Lhe provisions of section 197 all the Direciors may
receive a commission upto three per cent {3%) on
lhe net profits of the Company as compuled wader the
pravisions of the Companies Act, 1956, and such
commission  shall be divided amongst them
equally or as the Direclors may determine. The
Diirectors may waive or reduce Lheir fee for any meeting
or period.

(2} Any Director performing extra services or making
any special exertion fer any of the purposes of the
Company or who is a managing or whoele ime
director, may be paid such fixed sum or remuneration
either by way of monthly payment or at a specified
percentage of profit or in wny other mannet as the
Company may determine, subject W the provisions of the
Act,

{3) The remuneration of the directors shall, in so far as it
consists of amonthly payment, be deemed to accrue {orm
day to day.

(4) 1In additon to the remunperation payable to them in
pursuance of the Aricles the directors may be paid ail
traveiling, holel and other expenses properly incurred by
them.

{(a)} inauending and relurning from meetings of the Board
of Direclors or any committee herzof or general
meelings ¢f the Company.

or
(b) in connection with the business of the Company.

78. The Board may puy all expenses incurred in registering the
company,
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79, The company may exercise the powers conlerred on il by
seetion 88 with repard to the keeping of a foreign register; and the Board
may (subject to the provisions of those scetions) make and vary such
reguiations as it may think fit respecting the keeping of any such register,

80. All cheques, promissory notcs, drafts, hundis, biils of
exchange and other negotiable instruments, and all receipts lor
moneys paid to the compary, shail be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by the
Managing Director or by such person ardd in such manner as \the Company

in General megting or the Beard shall fremime to time by resolution
determine,

81. Ewery Dvirecor present at any meeting of the Board or
of 1 commitlee thereof shall sign his name in a book to be kept for the

purpose.

§2. (1} The Board shall have power sl anylime, and from
Hme to time, 10 appoint a person as an additional direcuor,
provided the number of the directors and
additional directors 1ogether shall net at any lime
exceed the maximum strength fixed for the Board by the
articles.

(2) Such person shali hold office oaly up 10 the date of
the next annual peneral meeting of Lhe company but shall
be eligible for appoimment by the company as 1 director
at that meeling subject to the provisiens of the Act.

3. (1) The Board of Direcsars shall also have power o [ill
a casuai vacancy in the Board. Any DRirecior so
appointed shall hold office only $o long as the vacating
Director would have held the same i no vacancy had
occurred,

{2} The Board may appeinl aity person 1o act as an
altcrnate director Ter a Dircetor during the latter's
absence for a period of notl less than three months from
the State in which meetings of the Board are
ardinarily held amil such appointment shall have
eflect and such appoiniee, whilst he hoids olfice as
an alternate director, shall be entitled to aotice af
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meeiing and to altend and vote there a1 accordingiy; but
the shall *ipso facio” vacate office, if and when the absent
Dirzetor retorns (o the State in which meetings of the
Board are ordinarily held or the ahscat Director vacates
office as a Dhrector. '

84. If it is provided by an agreement, deed or olther documenis
securing or otherwise in ¢onnection with any loan taken by the Company
o1 in connection with taking of any shares by any persan, that any such
person or persons shall have power to nomiralte a Director on the Board
of Directors of the Company then and in case of taking of any such loan
or shares or entering inle such agreement the person or persons having
such powet may exercise his power from time to ime and appoint a
Director sccordingiy, Such Director may be removed [rom Office at any
time by the person or persons in whom the power under which he was
appointed is vested and another Direclor may be appoinied in his place
hut while holding such office he shall not be liable to retire by rotation
nor hold any gualificiation shares.

XX PROCEEDINGS OF BOARD

85, (1) The Board of directors may meet far the despatch of
business , adjoumn and atherwise repulate ils meetings, as
it thinks fit, subject to the provisions of section 173 of the
Act,

(2}  Adirecior may, aml manager or secrelary on the requisilion
of a llirector shall at any Llime, summon a meeting of the
Board.

86. {1} Suaveasotherwise expressly provided in the Act, queslions
arising al any megting of the Board shall be decided by a
majority of voles.

(2)  Incaseoflan equality of voles, the chairman ol the mecting
shall have a second or casting vote.

87, The continwing directors may sl nolwithstanding any
vacancy in the Board: but, if and so fong as their number is
reduced below the gquorum fixed by the Act for o meeting of the
Board, the conlinuing dirggtors or direclor may act Jor the purpose ol
increasing the number of direciors to thal fixed tor the quorum.
or of summaning a penerul meclng aof the company, bwl for no other
purpose.



.88, (1)

(2)

89, (I}

(2)

9. (D

(2}

9l. (1)
(2)

(22)

The Board may e¢lecl a chairman of ils meetings

and determine the period for which he is to hold
office,

If no such chaitman is elecled, or if at any meeting the
chaieman is not present within five minules afier the 1ime
appointed for holding the mecting, Lthe Jdirectors present
may chogse one of their number 10 be the chuirman of the
mecting,

The Board may, subject to the provisions of the Act,
delegate any of its powers (5 a commitiee consisting of
such memher or members of ils body as it thinks fit,

Any commitiee so formed shall, in the exercise of the
powers 50 delegaied, conform to any repulations that may
be imposed on it by the Board.

A commiliee may elect a chaitman of its meelings.

If no such chairman is elected, or if any meeling Lhe
chairman is not present wilhin five minutes after the time
appointed for holding the meeting, the members present
may chaose one of their number to be the chairman of the
mecting.

A commilier may meet and aljourn a$ il thinks proper. .

Queslions arising at any meeting of a commitlee
shall be delermined by a majority of veoles of the
members present , and in case of an cguality of
votes, Lhe chairman shall have 4 second or casting
vole.

92.  All ucts done by any meeting of Lhe Board of a
committes thereof or by any person acling as a dircclor, shall,
Aoiwithstanding thal it may be aflerwards discovered ihal Lhere
was some defect in the appointricel of any one vr muse of Such
dircclors or of any person acling as afuresuid, Lhal they or any
of them were disqualified, be as valid us if every such director
or such peesen had been July appeinted and was qualified to he

u direclor.
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93.  Save as otherwise expressly provided in the Act, s resolution in
wriling, signed by the membess of the Board or of a commiliee tiereof,
in accordance with the provisions of section 175, shall be as valid and
effectual as if it had been passed ata meeting of the Board or commities,
duly convenad and beld.

XX1 POWERS OF DIRECTORS

94. Subject 10 the provisivas of the Act the control of the
Company shall be vesied in the Board who shall be entilled to exercise
all such powers, and W de all such acts and Lthings as the Company is
authorised to exercise and do; providedthal 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 Statue or by the Mmorandurn of the Company or
by thes Articles or othetwise, to be exercised or done by the Corapany in
(General Meeting.

Provided further that in exercising any such power or doing
any such act or thing, Lhe Board shalt be subject te the provisions in that
behalf contained in the Act or any ether Statute or in the Memorandum of
the Company or in these Articles, or in any regulations not inconsistent
therewilh and duly made thereunder, including regulations made by the
company in General Meeting and no such regulation shall invalidate any
prior act of the Board which would have been valid if that regulation had
not been made.,

95. Subject to and in accordance with the provisions of
the Act, the Board shall retair: and employ such staff as may be necessary
for cartying on the Business of the Campany. The salary or
other remuneration of such stalf shall be Jdefrayed by the Company,
and all or any of such staf¥ be engaged exclusively for the Company or
Jointiy wilh other concerns.

XXIil BORROWING POWERS

96. (1) . The Board may from time to time atiis discretion, subjec!
to the provisions of the Act, raisc or bosrow, gither from
the Direclors or [rom elsewhere amf secure the payment
af any sum or sums of money flor the purposes of Lhe
Company.

(2) The Board may raise or securc Lhe rcpaymenl ol
such sum or sums in such manner and upon soch
terms and conditions in all respecis as il thinks il
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and in particular, by the issue of bonds perpetusl or
redeemable debenlures or debentures-stock, ot any
mortgage, charge or other security on Lhe undertaking or
the whole or any part of the propesty of the Company
{both present and future), including its uncalled capital
for the time being.

57. 10 any uncalled Capital of the Company is included in or charged
by any mortgage or other security, the Boacd may by instrumcnt vnder
the Company's seal authorise the person in whaose favour such mortgage
or security is executed or any other person in trusy for him 1o collect
money in respect of culis made by the Board on members in respect of
such vncalled capital and the pravisions kereinbefore contained in regard
fo ¢all shall mutatis mutandis apply to ealls made under such authonty;
and such avthority may be made exercisable either conditionally or
unconditionally, either presently or contingently and either to the exclusive
of the Directors’ power or otherwise andd shall be azsignable if expressed
50 to be.

98. Debentores, bonds and other securities may be made assignable,
free from any equities, between the Company and the person 10 wham
the same may be issued.

99, Subject to the provisions of lhe Aet any debenture, bends or
other securities may be issued by the Company at a discount. premivm or
otherwise, with any special privileges as 10 redempiion, surrender,
drawings, allotment of shares, appoiniment of Directors or otherwise,
Debentures and bonds with right to allotment of or conversion into shares
shali no1 be issued exceps with the sancion of the Company in general
meeting and compliance of the provisions of Lhe Act.

XXII MANAGING DIRECTOR, MANAGER
OR SECRETARY ETC.

X},  Suhiect 1o the provisions of the Companies Act, 1956, the
Company in general meeting or the Directors may at any time appoint
ong or more Direclors as Managing Director or whole time disecior on
such remuneration, terms and conditions as may be decided by them or
such meeting. A wholc lime or Managing Dircclor shath ot he liable Lo
retire by rotstion.

i1, Subject to the provisions af lhe Act & munager or secrelary
muy be appointed by the Board for such ierm, at such remuneration and
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upon such condilions as itmay think fit; and any manager or secretary so
appointed may be removed by the Board.

102.

103,

104,

105.

Board.

Subject 1o the provisions of sections 203 and 188 of the Acl 2
Director may be appointed as manager or secretary.

A provision of the Act or these Artieles requiring or aulherising
a Lthing to be done hy a direcior and the manager or secretary shall not be
satisfied by its beitsg done by the same person acting both as director and
as, or in place of, the manager or secratary,

(1)

(2]

3

XXIV THE-SEAL

The Board shall provide for 1he safc custedy of the
seai.

The seal of ihe company shall nol be affixed
to any instrumenlt excepl by Lhe aulhority of a
resolution of the Board or of a committce of
the Board authorised by il in that behall, and except
in the presence of at Ieast one director or secretary
ot such other person as the Board may appoiat
for the purpose, and the direclur or secretary or
such other person as the Board may appaint for the
purpose of at least one dlrecor or secretary or such
alher person as Lhe Board may appoint for the
purpose; and Lhe director or sceretary or ather person
atoresaid shall sign on every instrument to which the seal
al ke company is 50 affixed ia his presence, subpect to
the provisions of Arlicle 10 hereof, in respect of share
certificales.

The company may exercise the powers conferred
by section 22{2) wilth regard to having an official seal
For usc ahroad, amnd such powers shall be vested in the
Board.

XXV DEIVIDENDS AND RESERVES

The company in annual genera! meeting tay declare
dividends, bnt no dividend shall exceed the ameonnt recommended by the
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6. The Board may lrom tme to time pay 1o the members such
intcrim dividends as appear 1o it lo be justified by the profits of the
cainpany,

1a7.

108.

(1

)

(1)

2

(33

Subject 1o the provisions of the Act, The Board may,
before recommending any dividend, set asidc out
of the profits of the company such sums as it
ihinks proper as a rescrve or reserves which shall,
al Ihe discrelion of lhe Board, be applicable for any
purpose to which the profits of the company may be
prapecly applied, incloding provisions for meeting
cantingencies or for equalising dividends, and
peading such applicalon, may, a1 the like discreiion,
cither be employcd ia the business ¢f the compuny
or be invested in such investments (other than shares
ia the company) as the Board may, from time to time,
think fit. ‘

The Board may alse carry forward any profits which it
may think pradent not o divide, without setting them aside
as a reserve.

Subject to the rights of persons, il any, calitled
ta shures with special rights as 1o dividends, all
dividends shall be declared and paid according
10 the amounts pail or credited as paid on the shares
in respect whereof the dividend is paid, but if and
sa long as nothing is paid upon any of the shares
in the company, dividends may be declared
and paid according 10 the nominal amounts of the
shares,

Na amount paid or credited as paid on a share in advance
of a call shail be treated for the purposes of this Arlicles
as paid vn the share.

Unless alherwise decided by the Board all dividends shall
be appardened and paid proportionalely to the amuunts
puid or credited as padid op the shares during any porlivn
or portions of the period in respect ol which the dividend
is paid, bul if any share is issued on lerms providing that
il shall rank lor dividemd as from a purlicular date such
share shall rank lor dividend accordingly.
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108, The Board may deduct from any dividend payable 1o
any member all sumns of money, if any presently payable by him io
the company on account of calls or gtherwise in relaticn o the shares
in the company,

110.  All dividends remaining unpaid shall be deall with

in the mannetr as provided wnder section 124 of the Companies
Act, 2013.

111. (1) Any dividend, inferest or ather moneys payable in
cash in respect of shares may be paid hy chegue or
warrant sent throuph the post direcied to the registered
address of the holder or in the case of jeint holders, 1o the
repigtersd nddress of that one of the joint halders who is
first named on the register of members or o such person
and to such address as the holder or joint holders may in
writing direct,

€2) Every such chegue or warrant shafl be made payable 1o
the onder of the parson to whom it is sent.

112.  Any one of two ar mare joint holders of a share may give
effectual receipts for any dividends, bonuses or other moneys payable in
tisspect of such share,

113. Notice of any dividend that may have been declared shall be
given 10 the persons entitled to share therein in the masner mentioned in
the Act.,

114, Mo dividemnd shail bear interest againsi the Company accepl as
provided under law,

XXV ACCOUNTS

115, {1) The Board shall from time to time deiermine whether and
" 10 whal extent and at what times and placcs and under
" whal conditions or regulations, the nccounts and books of
the Company, or any of them, shall he epen v the
inspection of members not being direciors.

{2y Ne member ¢not being director) shall have any right
of inspecting any acconnt or book or document of
the company except as conferred by law or suthorised
bv the Bourd or by the company in peneral meeling.
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(1

{2)

{3}

(4)

{28}

XXV1l CAPITALISATION OF PROFITS

The company in peneral meeling may, upon Lbe
recommendation of the Board, reselve -

{a}  hatitis desirable to capitalise any part of the amount
for the time being standing io the credit of any af
the company's reserve accounts, or o the credit of
the profit and loss account, or otherwise avaitabie
for distribution; and

{b) thaisuchsum be accordingly set free for distribulion
in the manper specified in clavse (2) amongst the
members who would have been entided theretlo, i
distributed by way of dividend und in the same
proportions.

The sum aforesaid shall nol be paid in cash bul shall be
applied, subject to the prevision contained in clanse (3),
either in or 1owands ;

(it paying wp any amaunts for the time being
unpaid on any shares held by sueh members
respectively;

(i) paying up in full, unissved shares of the company
lo be alioted ard distributed, credited as Nully paid
up, to and amongst suchk members in 1be proponisns
aloresald ;

ar

(iii) partly in the way specified in sub-clavse (i} and
partly in that specified in sub-clause (if)

A share premium account and a capijtal redemption
reserve fund may, [or the purposes of (hesc Articles be
applied only in the paying up of unissucd shascs to be
issued W members of the company as tully paid bonus
shares,

The Board shall give eficel o the resolution passed hy
the company in pursusnce of these Anicles.
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118.

(29)

{1} Whenever such a reselution as aferesaid shall have been
passed, the Boand shall -

{a}

(b}

make all appropriations and applications of Lhe
undivided profils resolved to be capitalised
thereby, and all allobments and issues of Fully paid
shares; and

generally do all acts and things required to give
effect thereta,

(2) The Board shall have ful] powr -

(3

{h)

{w)

(b}

o make such provigion, by the issue of fractional
certificates or by payment in cash or otherwise
as il thinks fiL, in the case of shares becotming
distributable in fractions ; and also

to awtherise any persan to enter, on behaif of
afl the members entitled thereto, inte an apreemcnal
with the company providing for the aliotment 10
them repectively credited ws 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 behall, by the application therete of their
respective proportions of the profits resolved
10 be capitalised of the amounts or any pari of
the amounts remainng unpaid on their existing
shares.

Any agreemenl made under such authorily shall be
effective and hinding on all such members.

XXVIIL WINDING UP

1f the company sball be wound up, be liguidalor
may, with the sanclien of a special resolution of
Lthe company and any other sanclion reuired by
the Act, divide amongst the members, in specie or
kind, the wbale or any parl of the assels of Lhe
company, whether Lhey shatl consist af property of the
same kind or not.,
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(2)

(3

(30)

For the purpose aforesaid, the liguidator may set such
value as he deeins fair upon any property o be divided as
aforesaid und may deicrmine how such: division shail be
carried oul as between Lhe members or different classes
of members.

The liquidalor may, witb the like sanction, vest th whale
or any part of such assets in trustees upon such Lrusts for
the benefit of the contributories as the liquidator, with the
like ganction, gshall think fil, but £0 that no member shall
be compelled to accept any shares or other securities where
on there is any liability. '

XXIX MEMEBERS

Every person who ig a subscriber 10 the Memaorandum and
Anticles and/or who intends 1o be or becomes a member af the
Company ghall, subjeci to the provisions of any law in force,
be bound by the provisions of the Memorandum and Articles
of the company and any mauer of dispule arising belween the
company and any such person as regards mutual rights,
obligations or otherwise shall be subject to the jurisdiction of
the court having jurisdiction over the registered office of the
company in respect to the disputed matter.
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XXX INDEMNITY

120  Subject w the provisions of the section 197(13) every otficer or
ageni for the time being of the company shail be indemnified
out of 1he assets of the compuany against any liability iscurred
by him in defending any proceeding, whelber civil or criminal,
in which jndpement is given in his favour er in which he is
acquilted or its connection with any applications under Seclion
463 in which relief is granted to him by lhe courL

MNames, Addrecaey, MNames, Addresces, dercripdions &
Deceription & Occupaiion cocupalionr of wilesses
of subhsceibers .

Hazakb Chand Kackcaris

Sfa Late Mukanmnli Kankaria

6, Litlle Rusel Street, Colota -71
Indaalwiatis.

Jaj Kumar Kenkaris

Sfo Sri Harskh ©£hand Eankarin
6, Lilthe Rusea] Swreal, Calonita-7|
Indusicialin,

Bimal Singh Ramparia
Sfo St Bigdhi Chand Rampinia
&. Drojodulal Styeet, Caliulln -7

S“.tif rg
Awanti Kumar Kankariz ] E
S/ Sri Harskh Chand Kanknris 3 3 g
6, Litlte Russel Sireet, Caloutin. T £ 785
Duziness = § 2 §
LB § E
Marendra Kumar Sellila 1§ S 3 '3 4
S/o Syi Sardarmal) Ssthia g% 083y
365/16, G. T. Road, {W) Eio2 by
Sslkin. Kowrsh BB O
Salkin. 2EBBOL

Mehor Chand Katala

Sfo Lole M. L. Kscla

2071, Moharchl Debendra Romd
Cul¢ulia - 7

Servica,

Hirerslea Singh Bayad

Sfo Suremdra Singh Bayod
219, C. K. Aveuoe, Calcutia-6
Busimss,

Daled this 271h day ol Scpiember, 1977



