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GOVERNMENT OF INDIA
IIINISTRY OF COilPANY AFFAIRS

West Bengal

Nizam Palace,2nd MSO Building, 23414,znd Floor, Acharya Jagdish Chandra Bose Road,
Kolkata - 700020, W6st Bengal, INDIA

Corporate ldentity Number : U55921W81993PTC060697

sEcTroN 18(1XA) OF THE COMPANTES ACT, 're56

Certificate of Registration of the Special Resolution Gonfirming Alteration
of Object Clause(s)

The share holders ol M/s MOHAN FINANCE LTD having passed Special Resolution in the Annual/Extra
Ordinary Genaral Meeting held on 29/122006 allered the provisions of its Memorandum of Association with
respect lo its objects and complied with the Section (18X1) ot the Companies Acl, 1956 (No. 1 of 1956).

I hereby certify that the said Special Resolution logether with the copy ol the Memorandum of Association as
altered has lhis day been registared.

Given under my hand at Kolkata this FIFTH day of FEBRUARY I\NO THOUSAND SEVEN.
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THE COMPANIES AgI" I956

COMPANY LIMITED BY SHARES

Mcmorandum of Association

OF

MOHAN FINANCE LIMITED
-lhc 

Namc ol the Comp'uny is MOHAN FINANCE LtMffDD

The Regisr€r€d ollicr ofthc Company will be situated in the Statc of west Bengsl

Thc object lbr which thc Compony is cstablished sre:-

iu.itr Obi.ct to bc pqrr|lcd o! hcorpo.atior:-

To carry on the business of Leasing, Hirc Purchass and lettiog on hirc or rcnt in tndia ard abr@d all g?es ol
Planls machincry equipm€nt. tools. dies. moulds. appliances. implemcnls. instnrmcnts or ap[aratus.
instlllutiots ltrd littings Lrr domcstic, indu$triol commcrcial, trddin8 ollicc or agricultural usc; Vchiclcs
including motor cars, buses, lorries, lrucks, tcmpos rickshaws, coaches, motor-cycles, scooters and motor
vehicles ofall kinds and descriptioq ships, aeroplanes and cycles, bicycles and caniages and all other vehicles
of all kinds. whatsocvcr whether moved, propelled or &iven by motor, steam, oil, pcuol, electsicity ard any

meclfinicat or othcr powcr €r d€vices; and accessories of all the vehicles; land. building, ollice, show-rooms,
shops factories, godowns or sny immovablc propcrties or real 6tate, fumiture. fixturcs and utcnsils;
airconditione.s. rcfiigastors, tclcvisions, video tapc recorders and all other elcc{.ica[ and clccironic items and
rll othcr things of wh{lrucvcr noturr ff dcscriptiun cuFrblc rf hcing, ured thGrcwith ff in thc munulucturc.
maintenoncc and working th6Eof.

To :rct as investors by ivay of ac4uiring, holdinS, s.llin& buying, trarsferring, sub6cribing and shares, bonds,
stocks. debentures, debcnturc Jtocks snd othc. obligstion and securities issucd. guarantccd by rny Bovernment
public body or authority w dhr, b(xli(3 corpo.atc whellrcr ir lndir or clscrvhert and to dct n-s invcslor,
guaiantors, un&rlv.iErs suticct to pria pcrmissioo of SEBI and finarrcicrq with thc objec-t of fimncing
tndustrial Enter_Driscs, to lqd or dcal with the mofley either with or without intercst or security, including in
cunE t ff deposit ecount \f,ith my. benk a bo*s, other person or upon such terms 8nd conditions and to
receive money on dcposit or loar upoo such terms ajld conditions as the company may approve, provided lhat
thc cornFrny sh.ll m)t d(| ony txmking busincss us dcfincd undcr lhc llankin8 Rcgulirli(ms Acl. 1949.

'fo clrry on the busincss of real es{atc and to acquire by purhas€, lcase, cxchangc or othcrwise for
development, constructioq building erecrion, or to dcmolish. re-erect, altcr, rcpair, re-model or othcrwise deal
in land. buildings, estates, hereditaments, roads, higiways. docks. bridges, canals, dams. porti r66voirs or
an, other stnrctural or orchitectral work of any kind whatsoever and for such purpose to pEparc, estimates,
dcsigns, plars, specilicarions or mod€ls aod to do such other or any kind whalsoevcr and for such purpos€ to
prcparc, ccirrrabsi ds{gns" plrnsr A€ci8cdions or modcls and to do such o(hcr or 8ny act thst may bc rcquisite
thereof, and !o otherwisc deal in ollices, tlats, service llas, houses, bunglows, chawls, factorics, godouns,
warehouses, slrcpq cincm4lhcar€s and ooE convcniences ofall kinds and ptopcnies and dqscription, and to
act os town planncrs, surveyors, valuers. Sppraiscrs, dccorators. fumiturc, furniture malcrs, mcrchantJ deqlers
in Tcxtilc cemcnt s(ccl, ilon, orE, mincrals, oils, pctrorcum products, fucl, cokc, raoo4 coal, timbcr and other
buildin8 matcrirlt rnd !o m&nufaduG rrguiritc for abow and prcfabricatcd hourc!, iFnm.nts and sEucturcs
etc.

To carrl' on lhe busincss of tading in sgricultural products, metsls including precious mctals, precious stoDes,
diamonds, petrolcum ard encrB/ products and all other commodities ard sccuriti€s in spot mark€ts and in
fulurEs ard all kinds of dctivatiyB of.ll thc rbove commoditils snd s.curitics and to act as brokers. sub
brokers, market makers, arbitrageurs, invBtors ar|(yor hedgers in agricultural products, metals including,
precious olellls. prlcious mctals. prtcious stoics. dismords. per.l-.!rTo 
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olhci cornmditic. alrd $gllritics itl spo( t6E ki5 rltd in fu.l..or sd dl lird, of dr,iynliv!. of all lha sbovr
conmodltior and socuritics ponni[rd undci thc lrwr of lndil

To becomc memb.rs rrrd p8rticipotc in ltdin& sldlcrrGn! aad othcr rctlviti€s of oommodity cxchangc/s
(including national mslti-cofimodity cxcl8[8c/s) frcili4inl, fo. ilself or Iff clicnts, lrsdcs atrd

clcaring/sc0lcmenr of rsdEs in spoas, io futurcs aad in dcrivacr ofrll thc sbovc commoditics pcfmi[cd undc{
thc laws of lndia.

B. Objcdr ircid.nl lnd r.cilt ry to tl. attdrrqa .t aL :rL 6j.cf, afa:

( I ) To ertcr into p&tncrship or i.ro 8ny smnScmc. s oa dtrrirt !!orlts, union of intlrcsl csrtds, oo-oFrsfions,

.ioint vcnturc, .cciprocsl conccssions wilh ary pcr$o,F,lrqhii fLm or oorqany csrrying on or cngl3cd in
or abolt !o ca.ry on or Gjrgegc in eny hrincs a tlasFti$ ulidr this ccnpany is ruthorized to csrry olt or
cngaSc in any hurinqls fi trarssctiolr cagrdrlc of heiog clniil rur <r cnnductcd m os dir€.tly tr indi.rclly ao

bcnetit this company md to lend moocy, to fuutnk tlr conisds of d oalEvisc ass& or .srbsidies grd such
company or p€rsons .od to tslrc or dhcnxisc arqJirc shErrs md rpuritics of ay rudr compcny and to sell,
hold, reissuc witlr or without gu8rantlc or oth€n {sc &al vith thc srmc rnd to givs to 8 8ny pcrson or company
spccid rights or frivilegcs in coniection with mnlrol ovcr sudr colpely.

(2) To purch8s€ or oahcrwisc scqdrc rnd to takc ovrr by Jry mdho4 conpdslt ir! lsw thc utolo or.ny pd of
thc goodwill, businc$s undcdrtin& propcrty as.di, Ld lirlilltlF of llry cunpaay losiGty, Fnrcrship or
p€rsons and to corrdrct, dsvclop and carry ut or tiSidrtarnd sird p tny stri hsincss and F rch$c 8nd trkc
stcp for acquisition and rrw liccrcc in corurectiqr wilh any $c.lch$iEss.

(3) To amly for, purchase, or othcrwisc, ac,grirc aay pdsnb trda mrnls, t .& mrtls, bttvots D, invontior,
liccnc's, corccssio.r p.oEcrion* rights, p.ivilcgrq rnd dlc liLs oo.rfcdng and cxcludva or noo.arclutiw u to
any invrrltioo which may seem cqDsblc of bcin8 urd fc any of tlc purpocc of dE comprny a thr acqubitioo
of whic.h may sccD calculatcd dircc{y o( indirccdy to bcncfir {rc compeny 8nd to uicr cfcrci$, &vclop a
grarir lic€ncc in resp€at of, or oahcrwis€ turn b tccounr tha Fopcrty, riSlr or info.nra(ioo so lcquired erd to
sssisL encouraSc, and spcnd moncy in meking crpErierqtta t!ds, inprovcmcns, of invantions paEnts snd
rights ctc. which thc company may ac4uirc or Fppose to rcquirc.

(4) 1b acquiG tiorn or collsboBtc r{ith. r,ly Fso.L lirn o, body, uhrlhr corpontc or nol, whcthcr i!! lodis or
elscwherc, tccluicd informction, scrviccs, lmw how prooclscs, srSiic.Ein& tnuufacturinS ud opcrain3
dalr, plalls, l8y oua 8nd bluc pdnts lscfiJ fa thc d:sigr crtaion end opcnrion of plDt trquircd fa any of thc
business of thc Cornpony and to acquirc sny granl or licancc ard odEr rights 8nd bqrcrits.

(5) To smalgrmdc with any othcr c<xapmy hsving objlcti altoSdh6 or in p.rt similar to tho6c of this Comp8ny
subjact b Section 391 to 394 ofthe Compatlics Act, 1956.

(6) To acquire Eny movcablc o. inmovable propcrty wi6 th! Cmrprny mey think it dcsirsblc to r3{ui$ by \f,ry of
invcstmcnt or with a virw to rcsalc or othcrwirc.

(7) 'Io buy, sell. cxchuge, imptrr. cr(port rod dGal in dl 
'llodrEb 

of thc Comprny, mw-rasLrislr phntr.
mschircry lquipmcnts sps]t perB and merchsrdisc, in whish tbc Compsny is suthorizsd to onry on bu:incss.

(8) To esllblirh briodrar .nd sScnciar and to lppoint fSlots, !.llinS r$sl$ rob sollinS it3nts, commi$ion
sgcnts, purch&ring agenb, in or outsidc tadie for the purchasc end srlc of raw matcdals snd products of thc
Compony at pmpc. r.lnun€rarion and to rcguLtc o. disconainuc thc srms.

(9) To vest sny real or pcrronal progcny right5 or int rt rcquirrd or.bclongiag to the Co!trpary in rny pG.lon or
Company on bchalf of or fo( bcncfit of thc Company 8d with o. without 8ny dcclsrcd tsult in fsvour of thc
Compary.
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(10) To pay Ior any property o ights acquired by the Company either in cash or by the allolment ol lully or partly
paid up shares of lhis Company with or wilhout preterred tights ln respect ol divldends or repayment o,
capital or otherwise orby any securilies whichthe Company has power to lssue or parly in one mode and
parlly in another and generally on such terms as lhe Company may determlne.

(11) To sell, lease, surrender, hypothecate, mortgage, pledge, underlet, redeem, dispose, exchange, or otherwise
deal with all or any part ot the property, assets, rights or undertaking ol the Company on any lerms and
conditions u.hich may be conslderded expedient or desirables and lor such consideratlon as lhe Company
may lhink tit and in particular tor shaEs, debentures or secudtes ot any olher comp8ny having obiects altc
gether or in part similar to those ol this Company, and to hold, deal with or dispose of any consideration so
received.

('12 ) To establish or promote or concur in establishing or pro',roting any Company orcompanies forthe purpose ol
acquring by purchase, exchange or otherwase all or any of the property! assets and liabililes o, the Company
or tor an!, olher purpose whlch may seem directly or indireclly c8lculated to b€nellt this Company.

(13) (a) To guarantee or become liable lor the payment ol money due and that may become due by or lor the
performance of any obligations and in partlcular of any Company of which this Company is the agent and
severally to carrry on and transact evary kinds ol gurantee and indemlnity business and to undertake and
execute Ell klnds ot lrust and obllgatlons only ln connecllon wlth ths buslnsss ot the Company.

(b) To guarantee the paymenl of any secured or unsecured money payable lo bank, lirm, or person, or a
company under or in resp€ct of promissory noles, bonds, debentures, conlracB, morlgages, charges, obligatlons
instrumenla end securltos of any Company whelher incorporaled or nol and to become surelies tor tho per-
lormance ol the 6ame.

(c) To issue or guarantee the issue ol or tbe payment o, intdrest on lho shares, debentures, or othet securltes
or obligations of anysubsldlsry Compsny and lo pay or provide ror b.okerage, commisslon and underwrllng
in respect ol any such l!3uc.

(1a) (a) To borrow or take loans lrom lndlviduals, ,irms, companiesr corporatlons, flnancing houses, govermenl
and semigoverment inslltutlont and lo secure repayment lhereot in such mannsr as may be thought lit sub-
ject to Section 58A ol thc Companle3 Act, 1956.

(b) To receive money or deposit in ady shape or lnterest or otherwise or borrow or ralse or secure the payment
o, money in such manner as lhe Company shall lhink lit and also by the issue ot or of upon bonds, shares
stock3 promissory note3, bllls orerchange elc. and debentures perpelual or otherwbe charged or not charged
upon all or any ol the Companyo property, stock-in-trade and other movableor lmmovable asets and bookdebls
and claims in actlon both pre3ent and tuture lncludlng lts uncalled capltal, It any and to apply thc same or any

Parl thereot lor the purposes ol.Company and purchase, redeem exchange, value oxtend or pay otl, and lrom
lime lo lime rB.issue such sscurite3 subiecb to tha Provisions ol tho Act.

(c) To issue and deposlt any securites which the Company has power to issue by way ol mortgage or charge
lo secure any sum less lhan the nominal amount of such securites and also by way-ot security lor the
perlormance ol any contracts ol obligations of the Company.

li',{ITEDi-
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(4)

(15) To make accept, hold, endrorr, dlscount, execute, issu. rnd otherwiae derl in negotiable inslrumenls, prom-
issory notes, dratts, hundies, bill of exchanga, bill ol lading, rvarranls. debentures, securiles and other
negotiable or transferable instruments, in connection with the business of the Company.

(t6) To establish and support, or sid in the estabilishmenl aad supporl o, hospitals, sehools, Collogos, associa-
tions, clubs, institutions, provident tunds and trust and convenionces crlc{lated to 6ssisls ths Company in
the conduct ot its business or lo benetit Directors, agents, employees or ex-employees of the Company or in
predecessors in business orthe dependents or connections o, such p€tsons and lo grant annuities, bonuses,
pensions and allowances, and lo male paymsnts towards insutance and lo subscribe, donate or guarantee
money ,or charitable religious or benevolant s any other obiacts beneficial to Company or public or lor any
other purposes which the Directors may consUer reasonable.

(17) To ubdertakr and Exccuto .ith8r gr8luitously or othe.wirc eay fust, th€ undBrtaking whc,3o, nay so€m ro the
Company deshab16.

(18) To supporl, donete, conlribute, aubscribe, to giv., and to p.y ln aerh or ln klnd lor any ehsritsble, religious,
educational or other public institutions, lrust, tunds, clubs, socielies or individual, o. body o, individuals, but
nol intended to serve any polilical cause or purpose.

(19) To aid peauniarily or othan ige, rny associalion body or movemant hrviag an obl.cet ,or the solution,
seltlement or surmounting o, an industrial or labour problem or troubles lhe promotlon of industry or trade.

(20) To obtain or assit in obtaining any provisional or othei ordBt or liccnc€ or lny Act o, parliament or law, order
or charter ot any Legislature ot Govemment lor enabling the Company, to carry on its obi€cts into effect and
to oppose any sleps by any person or company which may be considered likely direclly or lndi.ectly to preiu-
dice the interest of the company or its members,

(21) To adopt such m"ans of making know lho busincrs and productt by advartblag in lh. press by circulars, by
purchase and exhibition ol wcrks of art or intcrest by publiation ot books and psrlodlcals lnd by granting
prizes, rewards and donalion.

(22) To distribute amongst the members ol any class or claescr ol thc m3mber. in spscie lny asset or propsrty of
the Company bul no distribution amounting 10 reduction in capital shall be made without the sanction, it any
for ths time being requited by law in the event ot winding up.

(23) To pay the cost, charges and erpenses (or to rcpay lh. t m€ It tho same shall have been paid by any other
person or Company) ol and incidental to the promotions, tormalions, registrations and establishment of the
Company and the issue of the Capital including any other commissiong brokBrs fe€s and charged in connec-
tion therewith and to remunerate or make donatlons to ( by cash or othBr assets or by the allolment ol fully or
partly paid shares, debentures, or securites of this or any other Company or in any other manner whether out
ot the Company's capital or profits or otharwi$e) any pcrson or company tor sarvices rendered or to be ren-
dered in introducing any property or business to the Company.

(24) To do business as manutactures ol and dsabrs in all typos o, oomponanta, rlw matcrial$, psna and instru-
menls use in or conneclion with any ot the business ol the company.

To procure the Company tg be regiatored or racognised in any lorelgn pl8ce gr oountry.

To lake or otherwi3e acqulre aird hold, sall,erchangc, morfgagG, charge or othonrrhr desl with shares orl

(2s)
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stock ol any other company having obiects altogelher or in part similar to those of lhis company or otherwise,
or such as may be likely either or lndirectly lo benefit this Company.

(27) To lendout, deposil, invest and deal with the moneys ol lhe Company not immediately required in such lerms
as may trom time to lime ba determined by lhe Direclors.

(28) To incur debls and obligations lor the conduct of any business ol the Company and lo purchase or hire goods,
materials or machlnary on credil or otherwise for any business or purpose of lhe Company.

(29) To amploy or otherwise, acqulre, technical experts engineers, mechrnlca, torcman, and skilted rnd unskilted
labour ror any ot the purposes ot lhe business of lhe Company,

(30) To create any Depreciation Fund, Reserve Fund, Sinking Fund, insurance Fund, or any oother special ,und,
whether for depreciation or lo. repairing, improving, extending, or malntarning any o, the property ot the
Company or any other purposes conductivo to the interest ot the Company.

(31) To reter or agree to reler any claims, demands, dispulers or any other queslions by or against the company or
in which lhe Company Is lnlercsted ot concemed and whelher between the Company and membe, or his or
their represenlatives or betwean the company third party to arbltrallon ln lndla or at any placa outslde lndia
and to observe, perrorm and to do all acts, deeds, mallers and thhgs to carry out or entorce tho awerdi.

(1) 70 cany on business as iett€llers, golds, and silvermiths, dealers in china, curiosities, articles o, virture,
coins, medals, bullion and precious stones, and as manuraclures of and dealers in gold and silver plate,
plated articles watche!, clocka, chronometers, and oplical and tsci€ntiric. inslrumenls and appliancea of Gvcry
dcacrlpllon.

(2) To carry on the business of canning, bottling,lreezing, dehydrating, preserving, drying and processing in any
olher ryay ol lood and drinks ol every description including milk, buller, cheess, meal, vegetable and fruits,
and o, Preparation ofaerated waters and syrups ol all kinds and lor the said purpose to purchase, contrusl, ot
olherwise acquira and maintain tactories, cannlng and bolting pl8nts, lreezlng plsnts, cold storage depots,
warehouses, transport vehicles, machlnery and equipment as may bo requhed.

(3) To Carry on business ot advertising and publlclty agents and to underlake all klnds o, advertising and public*'
ity acitives a3 will promot. thG obiects o, the Company.

(4) To Carry on the business ol lron toundeE, mechanical and general engine€rs and mrnuractures o, implim€nt3
and other machinery, tool-makors brass, metalworkors, bollermakers, millwrlghts, machinists, iron and steel
converlers, smilhs, wood-workeB, melallurgists, walel supply engineers, ga3 makers, prinlers, carriers and
merchants, and to buy ssll, manuracture, repair, convertaller, let on hlre, hardware of all kinda.

To Carry on business as manutaclurer, importeis and exporters ol and dealers in machinery, articles and
goods of all classes and kinds whaboever including electrical and engineering malericQls, goods, machinery

E LIMITED
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(32) To do all such other things as are incidental or as the Company may think conduclive lo the attainmenl ol the
above obiects or any of them.

C. The Other objects for whoich the Company is established are :
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(6)

and requisties and as Electrical, Mechsnical, and Goncral Engin.crt.nd Contrtcotr and.r mrnulaelur.r.lrd
worker in materials of any nature and kind.

(6) To carry on business as manufaetureis and makors o, and dellaI. ia matal, wood, anrmel, aluminium aaloyr,
i- ,r-r.B u.,"r.plastics, and other products, articles and things o, every descriplion rnd klnd end to carry on and conducl

r..ff*H workshops, engineeing works of every description and kind and loundrios ol iron, brass and other m.!als,
uG r.r F-{ia' woods and any other substances and to buy, sell, mairpulato and doal both wbolesale and retail in such*''* 

products, commodities, goods, articles and things.

fr) To carry on business of lilling shtion, gerage r€paitshop ,or rnotor c!tE, motot cydes, scootera, ,lkrhaws,
Fo. .r.,rhq b!3ts trucks and other vehicles of all deseriplion and kind whatsoaver and to act as automobile Gnginsqa and to

ffiffi estabtish, own, run, erect, conlrust, manage, take on lease or otherwise acquire bulldings, structures, apart

9P'_.r_pll:: ments and other premises lor the purpose ol carrying on the busineas ot lilllng ltalion or gsraga or roplir6(E6rr^5 
shop lor storing preparing assembling and repairing motore cars, molot{yda1 acoolers, rickahawq truck3
and other vehicles of all description and all kind whatsoever.

(8) To carry on the business ol manulacturs3 ol end d.!lrr. in chamlcrl producta ot any nlturr.nd sll kind
whatsoever, and as wholesale and retail chemists and druggist8, anelytlcal c-tlemlsts, drylaltoB, oll, rnd col-
our-men importers, exporters and menutacturers ol and dealers ln hcavy chemlcals, alk!118, leids, dru93,
lanins, essences pharmaceutical, photographical, medlcinal, c'tlemacal, 8lkali3 industrial and oltor prapsra-
tions and articles o, any nature and kind whatsoever, mineral and other waters, c€menE, oil8, p!int!, pigi
ments and vamishes, compounds, drugs, dyestutf, organic or maneral in&erlnldhtos painl and colour grlndars
makers ol and dealers in proprietary articles ol all kinds, and ot electrical, chemical, photographical, surglcal,
and scientifac apparatus and materials.

(9) To carry on the business as manutaclurers, buye6, sellelt, importeG, Grpodorr, distribulcrr, dalrrrr, con-
Fs d.nlE ti,r" tractors, stockists, commisssion agents, salers, dyers, spinners, bleachers and otherwise dealers in all rorts
ffiffiand.categories ot textile, cotton, yarn, wool, woolen goods, hosiery goods, sarees, dress materials, tabrics,

ffS!1fi garments and other wearing apparlels made ol silk, cotton, yam, iute, llex, wool, nylon, le:ther and other
synlhetic and librous materials.

(10) To Carry on the trade or business ot Engineers ( Civil mechanical and electrlcal) lounders, smiths, r$achinist,
manufacturers and contractors and to erecl, construcl, maintain alter tepair. pull down and restora eithet
alone or iointly with any other companies or persons, works ol all dcscription lncluding wharves, docks, piers,
railways, lramways, $raterways, roads, bridges, warehouses, ,actdrles, mllls, englnes, mschinery , railway
carriages and wagons ships and vessels ol every descriptlon gas worts, clectric works, water works, diairr
age and sewage works, and buildings of every descr:ption.

(1 1) To carry on lhe buslness o, manulacturer ol and dealcrs ln papets ot all kind3 and articlca mads |tom p.per
or pulp, and materials used in the manulacture or lreatmenl of paper, including cardboard, tailway and ailh8t
tickets mill boards, and wall and celling papers.

(12) To carry on lhe business as manufacturers, buyers, sellers, suppliers, tradars, merchants, importars, export-
ers, indentors, brokers, agents, assemblers, packera, stockists, disldbutorc, rinanciers and dealeE o, and in
all kind of Household goods and articles including clothings, garments and otherwearing appe.rls tollitories,
soaps, detergents, cosmetics, perlumes iewellery and omaments, decoralive, art malerials, girt arliclag, pres.
onlallon!, pl!ttlc .nd lalthat good!, .l.atrio and al.ctronlc itam3, machines and appliances used ,o, house,
hold purposes, furnitures, carpets, toys, clay model3, crart work, glasa wlrcs, chlnawlra, orok.ry, ouflory,
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potteries & cther utensils, games puzzles and musical instruments, grossery and general provision itemst
agricultural products including food grains and dry fruits and other etabale, books, magazines and other
periodicnlt.

{13) To carry on business as timber Merchants, saw mill, proprietors and timber growers and lo buy, sell grow
prepare for market, manipulate import, export, and deat in the timber wood ol all kinds and to manutacturer
and deal in veneers, veneer products, veneer for teachests. Packing cases and bommercial boards, decom-
live veneers, lamin boards, hard boards, chip boards, bent wood articles ol all kind in the manutacture ol
which timber or wood ls used.

(14) To manufacture, buy, sell export , import or olherwise deal in all kinds and types o, Hardware Engineering

:l,xHS: gooa", Machinery Glassware, Chinaware, Crockery, Potteries and other utensils and appliances ot all de-

Iga_Ipd scription, sill! Garments Fabrics, Lealher, Silk, Eesine, Fubber, Plaslie, paper, putp and lheir pmducts, Pe.-
ffi,iilffi tumes, seeds, Food products, chemicals precious stones, Diamond, Pearls, Jewetlry and cift articles.
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The Authorised shares capital of the Company now stands increased to Rs.535,00,000/- ( Rupees Five crores
twenty five Lacs only) divided into 52,50,000 ( Filty rwo Lacs Filty lhousand only ) Equity share oI Rs.
10/- ( BupeesTen) each vide members resolution passed in extra ordinary general meeting held on 8th Oecem-
ber 1994.

lMll'Ei)

(15) To act as consultants and to advise assist on all aspects of corporate commercial and industrial management
of activity including production manulacturing, personal advertising & public welfa:e, marketing taxation,
technology, insurance, purchasing, sates, quality, control, computer appticalion, sotlwars, and productivity,
planning, research and development, organisation, import and export business, industrial relations and man-
agement and to make evaluations, feassibtity studies, proiect reports, forecasts and surveys and to give
export advice and suggest ways and means tor lmproving elliciency in mines. trades planlation business
organisations, registered o. ceoperative societies, parlnership or proprietory concerns and lndustries of all.
kinds in lndia and elsewhere in the world and improvemenl of business management, olfice organisation and
export mangement; to suppty and to provide, ma,ntain and operate services facilites, convenaences, bureau
and the like for the benefit ol any Company; to recruit and / or advice on the recruitment ol a stalf tor any
Company.

l\1 The llabilites ol the rnembers is limited.

The Authorised shares capital of the Company is Rs. 3,00,00,00ff-( Rupees Three crores only) divided into
30,00,000 ( thirty lakhs only) Equity shares ot Rs. 1O/- ( BupeesTen) each with rights privileges and conditions
attached hereto as .nay be provided by the regulalions of lhe Company for lhe time being in torce with power
to increase or reduco lhe capital-
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We the following persons, whose names, addresses and descriplions ara below
are desirous ol being {ormed into a Company, in pursuance ol this Memorandum
of Association, and we respectively agree to take the number ot shares in the
Capital ol the Company set opposite to our respeclive names :

Nrm.a, Addresa, Ocupetions
and Dg6crlpllons

o, Subacrlbers

Namo. aaldra3a, SlEnrture
Occupatlon !nd Ogacrlptlon

ol \llltn.it

SRI MOHANLAL AGARWALA
SIO. sRI BALABUX AGANWALA
q LAL AAIAF S'HEET.
SLOCK.E iEr FLOOn,
caLcuTTA . 700 00r
OCCUPATION : EUSINEgs

SNI. SANDIP KUMAR AGARWALA
S/o. SRI UOHANLAL AGARWALA
9, LAL BAZAR STNEET.
BLOCK '€' IST FLOOR,
CALCUIA - 700 00'
OCCUPATION : EUSINESS

SRI. PHADIP KUMAB AGARWALA
Sr'O. SA' UOHANLAL AGAAWALA
S, LAL SAZAR STFEEI
BLOCK'E' IST FLOOR,
cALCUTTA - 700 001
OCCUPATIoN : SUSINESS

SMT. UMA AGAFWALA
w/O. SRI MOXANLAL AGARWALA
3I/41, BINOBA BHABE ROAO,
oALCUTTA - 700 038
OCCUPATION : AUSTNESS

MADANLAL SHABMA
s/O. LATE HANUMAN PARASAD SHARMA
6, OLD POST OFFICE STREET,
CALCUTTA..I
LEGAL PRACTICENER

PRAOEEP KUMAR LOHARIWALA
s/0. SHRI. BISWANA]H LOHARIWALA
13,1, COTTON STBEEI,
CALCUTTA - 7OO OO7

OCCUPATION : BUSINESS

SMT. PRITI AGAFWALA
W,O. SHNI SANOIP KUttiAF AGAFYYALA
3T/41, BINOEA BHABE ROAD,
CALCUTTA . 7OO 038
OCCUPATION : BUSINESS

t i iec
BEE!E
E:;fi;
=Y,rq!O z a!d

e 3;ti
Eisfrt

Numbs. ol Equily
Sh6.0 takcn by
qach Subacrlber

100
(Ohs Hundr.dl

100
(Ono Hund.ed)

100
(Ons Hundrod)

't 00
(Onr Hund/ed)

t00
(On! Hun&3{t}

100
(One Hurd.ed)

t00
{On. Huadrad)

,fr
(sevcn Hun&sd)

Dated, Calculta 1oth day of Nov. 1993



THE COMPANIES ACT,1956

COMPANY LIMITED BY SHARES

Article s of As s o ciatio n

OF

MOHAN FINANCE LIMITED
I. PIIELII,IINARY

The regulations contained lnTabl6 A in Schedule 1 of the Companles Act.'1956, shall nol apply so lar herein.
alter expres$ed.

2. ln these Articles :-

Unless the context olherwise requires r

(i) The Company or this Company means MOHAN FINANGE LIMITED.

(ii) The word or expression contalned in these Articles shall bear tho same meaning as ln lhe Act.

(iii) "The act" means tha Companlcs Act, 1956 or any slatuory modilicatlon thereol and "Seclion' shall mean
a Secuon or the Sald Act.

(iv) "The Seal" meanc the Common Sc.l ol tho Company,

(v) 'Ofrice' meani thet Bsglctered Offlce ol the Company.

(vi) words importing singular shall include plural and vice versa and words lmporting the masculine gender
sharl includo females and lhe rvords ,mporting psGons shall include body corponte.

(vil) "Monrh" and 'year" mean a calender month and a calendot year respectlvely.

(viii) Expressions ,eterring to'Writing' sball be construed as including rcferenc€s to printing, lithography,
photography and olher modes ot represenling or raproducing words in visible lorm.

(ix) "Tho Begister' mean! tho toglstcl ot members to be kept pursuant lo the AcL

CAPITAL

The authorised share Capital ol the Company 3hall be such amount as may be authorlsed lrom time to time by
,Memorandum.of Assoclatlon ot thc Company.

MITED
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4. The Company shall h6ve lhe power to increase or reduco tho capital tor thc time being ol the Company and io
divide the shares in the capital into several classes with rights privileges or condilions as may be delermined. The
Company may issue preference shares which shall, or at the option o, the Company shall liable to be redeemed.

III. SHAREA

The shares shall be under the control of the Board who sublect to provlalons ol thc Act may classily, allot oi
otherwise dispose o, lhe same to such person on such terms and condltions and either at a premium or at par
or at a discount and at such time as the Board thinks llt and with ,ull powar to call lor the allotment oi any
share eithsr at par or at premium or al discount and lor such tims and lor such conslderation a9 lhe Directors
may thlnk rit, provided lhat no option or rlght lo call shall be given to any person ercept wilh lhe sanction ot
the Compsny in general meeting.

IV. PAYMENT OF COMMISSION AND BROKERAGE

(1) The Company may excrise the powers ol paying commlssion conls.red by Sectlon 76, provlded that the
rate percent or the amount of the Commission paid or agreed lo be paid shall nol exceed the rate petcenl or
the amount prescribed by the Act-

(2) The Commission may be satislied by the payment ol cash or thc allotmcnt ol tully or pattly paid thares or
debentures or partly in one way and partly in the other.

(3) Ths Company may also pay su.h brokerage as may bc lawlul on rny 133u. ol ther8s ot debcntur.s.

V, TRUST NOT RECOGNISED

Except as required by law, no person shall be recognised by lhe Company as holding any shares upon any
trust, and the Company shall not be bound by, or be compelled in any way to rscognise ( even when having
notice thereof) any equilable contingent, ,uture or parlial inlerest in any share, or any lnterest in any lraclionai
parl ol a share, or except only as by these regulations or by law otherwise provided any other rights in respect
ol any share except as absolute right to the entirely thereof in the registered holder.

VI. MODIFICATION OF RIGHTS

8 (1) l, at any time the share capital is divided lnto d:flerent classes ot sharea, the dghts attached to any class
(unless olherwise proy;ded by the terms ol issue o, the shares ol that Class) may subiect to lhe provisions ol
seclions 106 and 107 and whelher or nol the Company is belng wound up, b€ varied with tho consent ln wriling
ol the holders ol three-tourths of the issued shares of that class or with the sanction of a special resolslion
passed at a separate meeting ol the holders ol the shares o, that cla99.

(2) The every such seperate meeting, the provisions o, these Articles ,elaling to general meeting , shall

mutandis apply, but so that the necessary quorum shall be two peEons 8t least holding or reprssenting by
proxy one third ol the issued shares of the class in questions,

The rights conlerred upon the holders of the shares ot any class issued with prererred or other rights shall nol
unless othsrwise expressly provided by the terms of issue of the shares ol thal class be deemed to be varried
by th. cra.lion er i..ua ol lurthar ah.a.s a.nking pari passu harowilh.

6
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VII. SHARE CERTIFICATE

10. The certificates or tltle to the shares shall be issued under the seal ot Company ln the manner ln prescribed
lha! behalt under the rules lramed under the Acl.

1r. Every member shall entilled to alleast one c€rliticale ,or lhe shares reglstered in hls name.The Company
shall lssue Share C€rlilicates In marl(etable lots lrce ol cosl.The Dircctors sh3ll, however, reluse subdivision
of shara certiricates or Debentufs certificates ln denominalion of less than the marketable lots ercepl where
sucfi subdivision is requlred to be made to comply with a slatutory provlslon or an order o, a Competent
court of law.

'12. To establish or promote or concur ln establishing or promoting any Company or companies forthe purpose ot
acquiring by purchaso, exchange or otherwise all ol the property, assst3 and liabllites of the Company or for
any other purpose which may se€m directly or indirectly calcutated to benetit this company.

13. It any certificate is worm out or defaced,lhen upon production therof to the Board il may order the same to be
cancelled and may issue a new certiticate in lieu therof and i, certiticate be lost or destroyed lhen upon proot
to the satistaction o, the Boa.d and on suc-tr lndemnity as the Board deems adequale being given, a new
certficate in lieu therof wltl bc Aiven to tte parly enliued to such lost or destroyed ccrtiticate.The Company
shall also be paid all out ot pocket expsnses lncurrEd in lnvestlgatlon evldenc! of loss.

14, Subiecl lo the provisions ot lhe Acl, lhe Board may lrom lime to time make such calls on unitrom basis as it
thinks lit, upon th€ members in respecl ot all moneys unpaid on the shares (Whether on account ot the
nomlnal value of the shares or by way o, premlum) held by them and not by conditions o, allolments therof
made payable at fixed timo and each such member shall pay lhe amounl ot every cal, so made on him to the
person and at the time and plaee appointed by the Board. A call may bo made payable by instalments.

15. The iolnt holder3 ot sharBs shall severally as well as iointly be liable lor payment ot all instalment and callg
due ln respect of suct aharus,

't6. (1) Acallshall be deemed to hav6 been made al the time when the rcsolution of the Board authorising such
cal, was passed unlest lha rarrc Lr expressly medc ettectlve on rrry Gltcr date under such resolution.

(2) Not less than'14 day's notlco ot any call shell be given specitylng the placo and tlme of payment and to
whom 3uch call shall b€ pald provlded th. Board m8y sublect lo sectlon 91 of tho Acl, by notlce ln writlng to
a member, revokE the call or extend the tlme lor payment thereor,

17. l, by the terms ot issue ot any sharo or otherwlse any amount is made payable at any fixed tlme or by instal-
ments 8t lixed tim€3, whelher on account ol the amount o, tho sharo or by way o, premium. every such amount
o, lnstalment shall bs psyabl. as ll whsro a csll duly made by Board and o, which due notice had been given
and provlsiona horoln contalnad ln rcspect ol callB lor tuturG or olhelwise shall relatc to such amount ot
instalment accordingly.

18. lt the sum payable in rrspect ot any call or instalment be not pald on or betore the day appointed for payment
thereof lhe holder tor lhe t mo D6rng of the share ln respect of whic'ft the catt shall haye b.en made or the
lnstalment shall be duo, shall pay lnterast for lho same at the aale o! 2. percBnt per annum or at such olher
rale as the Board may determlne) trom appolnted forthe payment thero, to the tlme ota payment but the
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'19 The Board may receive lrom any member willing to advance lhe same, all oi any prrt o, the money due u poir
the shares held by him beyond the sums actually called for and upon the money so paid in advance or so
much thereof as lrom time lo lime exceeds the amount of the calls lhen made upon the shares in respect ot
which such advance has been made the Company may pay interesl al such rate not exceeding 12 percent pet
annum or as lhe member paying such in advance and the dlrectors agreeg upon, Money so paid in excess of
the amount ot eall that not rank dividends. Money so pald in excesa of the amount ol calls until appropriated
towards stistaction ol any calls shall be treated as advance ol the Compsny Bnd not a part ol Capital and shall -

be re-payabla at any time It the Directors so decide.

IX. FORFEITURE

21. The notlce shall name a day (not being less than 14 days ,rom the date ol notice ) and a place on and at whiil
such call or inslalment and such interesl and axpenses as atoresaid are to be paid.The notice shall also state
lhat in the event ot non-paym€nt at or belore the lime and at lhs placeappointEd, the share in respecl ol which
such call was made or inslalments is payable ryill be liable to lorfeited.

22 It the raquirement ol 8ny Guch noticc 8s atorcaeid atc not compliGd with any shates in r6sp6ct of which such
notice has been given may at any time theteatler, boforc paymonG ol calls or instalment, inlerest and er-
penses due in respect thereol, lorlelted by a resolutlon ot the Boardro that effecl and the rorteilure shall be
recorded in the Directors' minule Book. Such forefeiture shall lnclude all dlvidends declared in respect of the
torereited shares and not actually paid belore the ,orleiture.

23

24

When any shares shall have been so lorletied notice o, the resolutlon shall be given lo the member in whose
name it stood immediately prlor lo lhe forteiture and.entry ol the lorrleiture wilh date lhereot shall ,orthwith be

made in the register o, the members.

25

Any share so torreited shall bs deemcd to tha proparty o, the Company and the Directors may sell, realiot or
olherwise disposa o, the same in such manner as they think lit.The Board may, 6t any time betore any share
so lorleited shall have been sold., reallotled or otherwiss disposed or, annual the torteiture lhereo, upon such
conditions as it think lit.

Any member whose share have been lorlcited shall c€asa to b6 e membBr ol thc Company in tespsct o( the

torteited shares, but shall notwithstanding lhe lorlaiture remain liable to pay to the Company all calls, instal-
ments, int€rests and expenses owing upon or in respect ol such shares at the date of the iolefeiture, together
with interest thereon lrom the time ol lorleiture until payment at lhe rate ol 12 percenl iet annum and the
Direclors may entorce the payment thereo, if they think fil.

Tho forfotiurc of a share shall lnvolv. tha.xtlnctlon o, rll lntarelt in and also ol all clalms and demands
against the Comp3ny in respect ot lhe share3, and all olhsr rlght3 lncldantal lo lho Sha16, orcrpi only such o,
those rights as by the Adicleg ars expresgly aayed.

26

20. lf any member fails lo pay the whole or any part ol any call, or in3talment or any moncy dua in ragpcct ol any
shares either by way ol principa! or interest on or b€lore lhe day appol ed lor lhe payment ol the same the
Direclors may at any time lheralter during such time as the call or instalmenl or other money temains unpaid
serve a notice on such member or on the persons ( i, any ) entitled to tho share by transmiss:on, requring him
to pay the same together with any :nterest that may have accured and all the expenses that may have been
incurred by the Company by reason of such non-payment.
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Any duly certificed decleration in writing that the declarant is a Oirector o( the company and that certain
slrares in the company have duly been forfetied on a date stated in the declaration shall be conclusive evi-
dcnce ol the racls therein slaled as against all person claiming to be entlttled to lho share and such declara-
tion and the receipt ol lhe company tor lhe consideralion, il any, given lor the shares on the sale or disposilion
lhereof shall consitute a good litle to such shares and thie person to whom the shares are sold shall be

registered as holder thereol and shall nol be bound to see the application ol the purchase money, nor shall his
title to such shares be aflected by any irregularily or invalidity in the proceeding in relerence to such forfei-
ture, salo or dispo3ilion.

X. L'EN ON SHARES

28- The Company shall have tirst paramount lien upon shares not being rully paid up regislered ln lhe name of
each member ( where solely or iointly with other), and shall also have such lien upon the proceeds ot sale
thereol lor his debrs, liabilites and engagemenls, solely or rointly wilh any other persons to or with the Com-
pany in respect ol the shares ln question and no enquitable inleresl ln any such share shall be created except
upon the footing and aondition, that provisions ol these ls to have tull ettect, and such lien shall extend to all
dividends ,rom time to time declared in respecl of such shares. Unless otherwlse agreed the regislralion ot a
lransfer od shares shall operate as waiver ot the Company's lien i, any, on such shares.

Provided that the Company'slien shall be restricled to money called or made payable at a lixed time in
respect ol such shares.

No member shall exercise any voting right in respect o, any shares registered in his name on which ant calls
or plher sums, presently payble by him, have not been paid or in regard to which lhe Company has exercised
any right of lien.

The Company may sell, ln such manncr as the Board thinks fit, any shares on which lhe Company has lien

Provided that no eale shlll be made :.

a) Unless a sum in rBsp€ct ot which the lien exists is partly i or

b) Until the expiration of fourleen days arlera notice in writing stating and demanding payment ot such
part of the amount in respect ln which the lien exist as is presently payble, has been given to the regislered
holder lor the time being ot the share or the person entitled thereto by reason ol his dealh or insolvency.
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32

The net proceeds ot any such sale shall be applied in or towards satisfaction of the debts. tiabililes or engage-
ment ol such membst, hls Gxecutors, adminislrators or representalive and lhe shares before lhe sale, be paid
lo lhe peBon entitled lo tho shares at lhe sale.

Upon any sale atter tortetlure or for enloorceing a lien in purported exercise o, the powers herein before glven
the DiGctors may cause the purchaser,s name to be entered in the register of members in respect ot the
shares sold, and the purchaser shall nol be bound to see ta the regularlty in respect nor to lhe application of
the purchase the money and after name has been entered in the registered in respect ot such shares lnvalidity
ot the Bale shall nol be impcached by any person, and the remedy of any person agrieved the sale shall be
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XI. TRANSFER

Save as prosvided in Sectlon 108 at the Act, no tranrlor o, sharaa ln or drbanturas o, thr Compsny ahsll be
registered unless a proper inalrument o, lransrer duly stamped and .xccuted by or on behal, ol the lransrerr
or and by or on behalt ot lhe lransfre€ has been dalivored to the Company togothar with the c.rtiricato or il no
such certirlcate is in existenca, the letter ol Allotmenl of th6 sharer.Tho lnstrumsnt ol transler ol any share in
or debontures ot the Company, shall specity, the name, lather's/husband'9 name, addrBss, occupation, na-
tionality both of the transrsror and o, the transreree is sntered in the Roglsler ol the m6mbors. Eact signature
lo such trbnsler shatl be duly sttested by the signaturo o, one wilness who shall add hls addreas and occupa-
tion.

34. Application lor the reglstration o, thetransrerola sharc mry b.msdc.lth.r byti. trsnslerot or thotrant8rec.
Where such application ls made by the transferor and relates to partly paid share, no registration shsll be
ettected .unless the Company gives notice o, the application lo the transrerse ln ths mannar prascribed by
Section 100 o, the Act. Subiecl to tho provision of Articlas hereof, ll the transletee makes no obiection within
two weeks lrom the dale ot receipt of the notice, the Company, shall enter ln lho register ol members the name
of the transteree in ths same manner and subiect to thc same conditlons as lt the applicalion fo, registralion
was made by the transferee.

35. Belore registering any trsnster tandered lor Ragistraton thc Company msy, il it think tit give notieo by lcttsr
posted in the ordinary course to lhe registered holder, that such fanster deed has been lodged and that
unless oblsction is made the lranster will be registe.ed and it such rcgistored holder lails to lodge and obiec-
tion in writing at the Otfica ot th8 Company within ten dayg trom the posting ol such notice to him bs shall bo

deGmed to haye admittsd the vslidity ot ths sald transrer. Whcre no nouc-a is roccived by the registered holder
the Company shall be de€msd to have decided not to give nolics any ln any avent thB non-receipt by the
registered holder of any notice shall not entillo him lo maks any cla;m ot any klnd agalnst the ComPany or the
Board ln respect ol such non.recGlpt.

36 Neither the Company nor ils Board shall incu. any liability lor rcgBtcring or errocting a translet o, shares
apparently made compelentrarties, although the same may, by reason of any lraud or other cause not known
to the Company or its Board, be legally inoperative or insurficenl to pass the property in the shares or deben-
tures proposed or prolessed to be transterred ; and although the transler may as between the transleror and
transteree be liable to beset aslde and notwithstarding that the Company may have notice that such ihslrument
o, transter was signed or executed and deliver€d by the thetransferor in blank as to the name ol lhe lransleree
or tha particulars ot the ghares translerred, or otherwise in dereclive manner, in every such case the person
regislered as uansferee his execuutors, administratora or assigns alons shall ba entiued to be recognised as
the holder ol such share or debenture and the previous holder ol auctt share or deb€ntures shall, so lar as the
Company ls concerened, be deemed to have transterred hig wholo tharoto.

37. Transrer shall be msdo lo minor o, poraon ol unsound mind through hls logal guardian.

38. Every instrumenl shall bG lGft at the otlic8 ror rogistration. accompani.d by tho esrtilicste oflhs sharsc or il so
such certilicate is ln existence, by the Letbr of Allolmint ot ths sharsB to ba transrerred and such other
evidencG as the Board may require to prov6 tha litle ot lhe transleror or his right to transfer lhe shares, the
translereo shall (subiectto the righl ol lhe Bo.rd to dealine to register hereinarter mentioned) be registered as
the member in respect ot such, shares.The Board may walve the production of any certiricate upon evidence
aatistaclory to lt loss ot dcatrustion.



L

1

(71

_r3 All instrument ol transler which shall be registered shall be retained by lhe Company but any inslrument ol
transfer which the Board may decline to register shall be returned to the person depositing the same.

40 Retusal ol transfer o, shares will be subiect to the provision of Sectiolt-ll1 of the Companies Acl, 1956 and
also section - 22A ol the Securites Contract (Begulation) Act, 1956.

The Eoard may decline to recognise any instrument oftranster if:

(a) The instrument ol transrer is not accompanied by lhe certilicate of the shares lo which it relates and such
other evidencc as the Board may rcasonably require to show lhc right o, transter.

(b) The instrument of transrer is in respecl ol more than one class of shares or

(c) lt is tor transter of any partly paid share or any share on which lhe Company has a lien.

Transfer will, however, not be refused on the ground thal translerer ls indebted to the company in any matler

41. The reg:stration ol transters may be suspended aller giving due notice at such times and tor such periods as .

the Board may lrom time to time determine ;

Provided that such registraton shall not be suspended tor more lhan torty tive days in any year and not
exceeding thirty days at any one time.

42. Shares in the Company shall be translerred in the torm tor the time being prescribed undef ttte rules ftarned
under the Act,

xll. TRANSMtSStOtf

43. The execulor or administrators or lhe holders o[ a suceesssion certilicate in respect ol shares ol a deceased
member{ not being one ol several loint-holders) shall be the onl}. persons whom the Company shall recognise
as having any title to the shares registered ln the name ot such member and in case ol dealh ol any one or
more ot the ioinl-holder o, any registered shares, the survivors shall be the only p€rsons recognised by lhe
Company as having any title to or Interest in such shares, but nothlng contained shalt be taken to release lhe
estate of a deceased ioint-holder t om any liability on shares held by him iointly with any olher prsons.
Before recognising any execulor or adminlstralor or legal heir lhe Board may require him to obtain a grant
probate or letter ol administration or suc€ssion certlrlcale or other legal representation as the case may |rom
a competent Court.

Provided also that the holder ol sucession certilicate shall not be receive any dividends already declared
but not paid to the member unless lhe sucession certificate declared that holder therol is entitled to receive
such dividends.

44. Any person becoming entilled to a share in consequence ol the death. lunacy or insolvency ol member may
upon producing such evidenct of his title as the Board think sutticent, be registered as member ln respect ol
such share; or may, sublect to the regulstions as to transter hereinberore contained, transter such shareg.

45. A person becoming entitled to share by reason ofthe death or insolv€ncy ollhe holder shall ba enlitled to the
same dividends and other adyantages to whlch he would be entitled lt he were the rcglstered holder ot lhe
share, except that he shall not, helore being registered as a member ln respect ol lhe share, be entilled in
respect ot it io exerclse eny right conterred by membership in relation lo meeting of the Company.

Provided lhst the Board may, at any time, give notice requiring any auch person to elect lo be registered
himself or lo transler the share, and it lhe notice is not complied with wlthin ninety days, lhe Board may
thereatter withhold payment ot all dlvidends, bonus or other money payable in respect ot the share, until the
requirements of the notlc€ havdbeen eomplied with. r \ .
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46. lf the porson so bccoming ontitlod to shar€s under praclding Attlcle3 to bc t gisl.rcd himGlr, hs shall dclivor
or send to the Company a notlce in writing signed by him stating that he so el€cts. lf ho shall elect to translet
the shares io some oth6r person he shall execule an instrumenl ol transler in accordance with the provisions
o, these Articles releating to the transler ol shares. All the limitations, restrlclions End provisions ol these
arlicles relaling to the right ol transler and the registration of translGr ol sharos shall bc applicable to any such
nolice or transler aa aroaesaid.

47, Tlio Articlr8 providing ,o. tnn3trr and traBsmbsion ol shlrar, lhsll rnutltb mutandit apply to thc translor
and t ansmission ot debontures of ths Company.

XII, ALTERATION IN CAPITAL

48. The Company in Generel Msatlng any :.

(a) lncrease its authorised share capital by such amounts it thinks expedlent by creating new share.

(b) Consolidate and divide all or any its share capital into shatrs o, largor than its oxisting sharoc.

(c) Cancel any sharca which, rt th. date ol lhi palting o, the rclolution, hav! not boon or agrcod to bc taken
by any person and diminish the amount of ias capital by the amount of the ahlres so cancelled,

(B) Reduce its capital in any manncr sulhorised by S€ction 100 o, lhe Aet.

The powers contened by th6 Article may be exerclsed by an ordinary rasolution, except in the casc ol
reduction ot capital when the exercise the power in that behall shall be by a special resolution.The Company
shall give due notice to the Register of any such alteration in capital.

xn. sTocxs
,,Ji

49. The Company in General Maetlng may convert any pald up rh!rcs into stock and re-convut any stock into
paid up Ghates ot any denominatlons.

50. Whan any share haa bcGn convertBd inlo stock ths holdara ol such may hencslorth, t.anslcr their raspGctive

interest therein or any part o, such interesl lherein or any part inte.est in lhe same manner and subiecl to the
same regulation, as would have applled to the kansler of the sharag from which the stock arose or near
therelo as circumstances would admit.The Board may, lrom time to time, fix the minimum amount of stock
transrerable, and restrict or rorbid the transter o, traclions of lhat minimum but lhe minimum shall not exceed

the nominal amount of the shares trom which the stock arose.

51. The holders stock shall according to lhe stock held by them, have lhe same tights privil6ges and advan.
lages as regards, dividends, voting at meelings of the company and other matlers, as they held the

-

(d) Subdivide the shares or lny o, thcm into sharus o, smlll.r amounl is ,i.I'd by lho Uamorandum ot Asso-
ciauon subiect lo the provisions of Section 94 (1) (d) ol tho Act.
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shares trom arose, but no such privlleges or advantage ( except particlpatlon in the divident and p.otits to the
company shall be conterred that privilege or advantage.

53 Tha Company may issue share warrants subiect to,and in accordance with the provisions of section 11{ and
't15 and accordingly the board may in its discretion, with respect to any share which ls lully paid up, on
application in writing slgned by the percon registered as holder of thc share and aulhenticated by such evi-
dence (if any) ol the share, and lhe amount ol the stamp duty on the warrant and such ,ee as the Board may
trom lime to time requlre, issue share warrant,

54. (l ) The bearer ol a share warranl may at any time deposit the warrant al lhe oflice of the Company and so long
as the trarrant remains so deposlted, the depositor shall have the same right ot signing a requisition tor
calling a meeling ol the Company and of attending and voting and exerclslng the other privileges ot a member
at any meeling he,d atler the expiry of two clear days trom the time of deposlt , as lt hls name were inserted in
the rcgister ot membeB as the holder ol the shares Included in the depo3lled warrant.

(2) Not more lhan one person shall be recognised as depositor ot lhe share warrant.

(3) the Company shall, on two day's written notice, return the deposited share warranl to the depositor.

(1) Subrect as herein otherwise expressly provided, no person shall, as bearer of share warrant, sign.a
requisftion tor calling a meeting otlhe Company or attend or vote or exercise any olher privileges of a member
at a meeling ot the Company, or be entitled to receive any notlce trom the Company.

{2) The bearer ol a share warrant shall be entitled in all other respect to the same privileges and adyantages
as if he were named in the register of members as the holder ol lhe shares included in the warrant, and he
shall be a member ot lhe Company.

56. The Board may, from time lo time, make rules as lo the lerms on which ( it it shall lhink lit) a new share warrant
or coupon may be lssued by way of renewal ln case of deracement, losses or destruction.

XVI. GENERAL MEETING

57. All general meetings other than annual general meetings shall be called extraordinary general meetings.

58. (1) The Board may, whenever lt thinks tlt, call an extra-ordinary general meeting.

(2) ll at any rime lhey are not within lndia Directors capable ol acting who are suflicent in number to lorm a
quotum, any Director of the Company may call an extrarrdinary general meeting in lhe same manner or as
nearly as possible, as thal in which such s meeling may be called by the Board.

r-5nE

52. Such of the Articals of the Company ( olherlhan those relating to share warranG) as are applicable ro paid up
shares shall apply to stock, and the words 'share' and 'shareholder' thereln.shall lndude 'stock' and slock-
holder respectlvely.

XU SHAREWARRANTS

,IITED

1:eC
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XVII. PROCEEDING AT GENERAL MEETINGS

59. I ) No business shall be transacted at any gcneral meeling unless a quorum of members is present at the lime
when the moeting proceed to business.

2) Save as herin otherwlse provldod, tive members present ln person Shall be a quorum.

60. The chairman, i, any, ot the Board shall preside as chairman at every general meetlng ol lhe Company.

61. If there is no such chairman or if he is not present within lilteen minutes alter the time appoinled lor holding
the meeting or is unwilling to act as chairman ot the meeting the Direrctors present shall elect one ol their
member to be the Chairman ol the meeling.

62. l, at any meeting no director is wllling to act as chairman or i, no Direclor ls present wilhin ,irteen minules arter
the time appointed for holding the meeling, the members present slrall choose one of lheir members to be
chairman of the meeting.

63. (1) The Chairman may with the consent ol any meeting at whach a quorum is pres€nt, and shall il so directed
by the meetlng, adiourn the meeting ,rom time to time and from place to place.

(3) When a meeting is adiourned lor th:rty days or more, notice of the ad,lourment meeling shall be given as in
the case ot an orginal meeting.

(4) Save as atoresaid, it shall nol be necessary to give any nolice o, an adloulrnment ot ol lhe business to be
transacted at an adioumed meetlng.

65, Any business other than, that upon whlch a polt has been demanded may be prooeeded with, pending the
taking ot the poll.

XVII. VOTES OF MEMBER

66. Subiect to any rlghts or restriction (ot the time being attactled to any class or c{asses ot shares,

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

(b) On a poll, the vo[ing right ot members shall b€ as laid down in Section 87.

67, ln the case ol loint-holders, the vote ol the senior who tenders a vote, whether in person or by proxy, shall be
accepted to th6 exclusion o, the votes ot the loina-holders.

For this purpose, seriority shall be determined by the order ln wtich the names stand in lhe register ol
members.

(2) No business shall be transacted at any adioumed meeting olher than tho business lett unlinished art the
meeting ,rom which the adiournmenl took place.

64. ln the case ol an equatly of votes; whether on a show ot hands or ona poll, the chairman ol the meeting at
which the show of hands lakes place, or at which the poll is demanded shall be entitled to a second ot casling
vote,
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69. No member shall be entitled to vote at any vote except al the meeting unless all calls or other sums presently
payable by him in respect ol shares in the Company have been paid.

(2) Any such obiection made in due time shall be relerred to the chairman oflhe meeting, v'rhose diclsion shall
be final and conclusive.

71. The insuument appointing a proxy and the powerofattorney or other authority, il any, underwhich it is singed
or a notarially certified copy of lhat power or authority, shall be deposiled at the registered ofrice ol the
Company not less than 48 hours the time tor holding the meeting or adloumed meeling at which the person
named in the instrument proposes to vole or in the case o, a poll, nol less than 24 hours betore lhe time
appoinled ,or the taking ol tha poll and in delault the instrumenl ot prory shall not be treated as valid.

72. An instrument rppointing a prory shsll be ollh.r ot lhe formB ln Sechodule lX to tho Act ot a lom as n€ar
therelo as clrcumstance3 rdmit.

73- A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the previ-
ous death or insanify ot the principal or the rovocaiton of lhe prory or of the authority under which the proxy
uras execuled, or the transter ot the shares in respect ot which the prory is given l

Provided that no intimation in writing of such dealh, insanily, revocation or transfer shall have been received
by the Company at its oflice before the commencement ol the meeting or adioumed meeting at which the
proxy ls used.

xrx. DlREcToRs

74. The pe6on, hereinafter named 6hall bo the first Oirectore of the company.

l. Sri Molrun l-al Agarwala' 2. Sri Sandip Kumar Agarwala
3. Sri Pradip Kumar Agarwala

75. Unless otherwise determlned by the Company in General Meeting number ol Directors shall not be less than
lhree and more lhan twelva lncluslvq of nominae directors.

76.

(1) Remuneration ol the Directors shall be a fee not exceeding Rs. looo/- for each Director tor each
meeting of Board ol oirectors atlended by hlm and in addilion , the directors may be paid remuneralion by

lirilTE0':ll\
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68. A member ot unsound mind, or in respect of whom an order has been made by any Court havlng.Jurisdiction
in lunacy, may vote whether on show ol a honda or on a poll, by hls comrnltteg or othor legal guaadlan, and sny
such commlttee or guardian may on a poll vote by prory-

7o. (1) No obiection shall be raised to the qualilical;on ol any voler except al the meeting oradiourned meeling at
which the vote obiacted to is glven or tendered and every vote not disallowed at such meeting shall be valid
for all purposes-

Unles3 otherwiaG dotermlncd by the Company ln General Meeting a Dlrector shall not be requlred to hold any
qualilacation shares.

Director
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way o, commission on the prolit or othcrwise in accordance with the provisions of tho Act,Tha Diroclors may
waive or reduce their fee lor any meeting or period.

(2) Any Oirector perlorming extra services or making any Bpgcial exertion lor any ol tho purpose of thc com-
pany or who is a managing or whole time Director, may be paid such lired sum remuneration either by way ol
monthly paymenl orat a specitied percenlage ol protii or in any other manner as lhe Company may determine,
subieet 1o the provisions ot lhe Act-

(3) The remuneration ol ihe dir€ctor8 shall in so ,ar a3 lt consist3 o, a monthly paytnont, bc deemod lo accrue
lrom day to day.

(4) ln addition to the remuneration payable to them in pusuancc ol lhc Artlclcs the D,itoctots may bE prid all
travelling, hotel and other expenses peoperly incurred by them :-

(a) ln attending and returning trom meeting of the Board o, lhe Directors or any committee lhereot; or

(b) ln connection with business o, the Company.

78. Subiect to section 255 ot the Acl, al each annual general meeting ot the Company one lhird ol such o, the
Direclors ,or the time being, as are liable to retire by rotation, or it their number is nol lhree ot a multiple of
three, then the number nearest to one third shall retire lorm olfice.The retirlng d:rector(s) shall be eligible lor
re-election.

The Company may exercise the powers conlerred on it by Sectiont 157 and t58 with regard lo keeping ol a

loreign register, and the Board may ( subiect to ihe provisions ol those sections) makG.nd vary such regula-
tions as it may think respecting the keeping ol any such regisler.

All cheques, promissory noles, drafis, hundies, bius ot exchangre and-olher negotiable instrumenls, and all
receipl for moneys paid to lhe Company, shall be signed drawn, accepted endorsed, or otherwise executed,
as the case may be, by the Managing Director or by such person and in such manner as the company in
ceneral meeting or the Board shall ,rom lime lo time by resolution delermine.

81. Every Director present al any meeting ol the Board or a committee lhereo, shall sign his name in a book to be
kept for that purpose.

a2 (l) The Eoard shall have power at any time, and lrom time to time, to appoint a person as an additional
Director, provided the number ot lhe directors and additlonal Directors together shall nol at any lime exceed
the maximum slrength lixed lor the Board by the articles.

(2) Such person shall hold otrice onty up to the dale o, the next annual general meeting of the Company bul
shall be eligble tor appoinkneflt by the Comparry as a Dtector at that meeting s{biecl lo lhe provisions ot the Act.

83 (1) The Board of Oirectort shall also havo power to lill a casual vacancy in the Board. Any Direclor so ap-
pointed shall hold ollice only so long as the vacating Oireclor would have hold the same il no vacancy had
occured.

(2) The Board may appoint any person to act as an alternate Direclor ,or a Direcl rr during tho latter's absence
for a period ol not less than three form the Stale in which meetings of the Boards are ordinarily held

79

80

rI
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and ruch appolnlment 3hall havo etlect and such appoinlee, which ha hold3 otllc. .8 !n allemtlr Olraclor ,
shall be entitled lo notic€ of meetlng and to atlend and vole there accordlngly; but h€ shall 'ipso lacto' vacate
orrice, if and when lhe absent Directors retums lo the Slate in which meetings ot lha Eoard aro o.dlnarlly held
or the absent Director vacates ortice &s a Olreclor.

84 ll it provided by any agreement deed or olher documents securing or otherwise in conneclion with any loan
taken by the Comapany or in connection wilh taking ot any shares by any p€rson thal any such person or
persons shall have power to nominate one or more directors on the Board of Directors of the Comapny then
and in case ol taking of any such loan or shares or entering into sueh sgrement the person or persons having
such power may exercise his power lrom time to time and appoint one or more Oirectors acaordingly. Such
Director may be removed ,rom otrice at any time by the person o, persons in whom lhe power under which he
was appointed is vested and another Oirector may be appointed in his place but while holding such ollice he
shall not be liable to retira by rotation nor hold any qualilication sha.es, if there bs any.

XX. PROCEED'HGS OF BOARD

86. (1) Save as otherwise erprea5ly provlded ln the Act, Ouestion arising Et any meeting ot the Board shall be
decldad by a maiorlly of volrs.

(2) ln case ot an equality ol voles, lhe chairman ot the meeting shall have second or casting vote.

3) The quorum of lhe Board meeting shall be 2 (two) or lf3rd ol the total slrength ol DlreclorB whlcheyor ig
highdr.

87. The continuing Directols may act norlwithstanding any vaeancl in the Board but, il and so long as their
number is reduced below $e quorum tixed by the Acl lor a meeting o, the Boad, the c.ntinuing Directors or
director may act tor a meeting of the Board, the continuing directors or Director may act for the purposes of
incrcasing the numbcr of dlrrctor! to that fixed for the quorum, or ror summoning a general megtlng ot tho
Company, but tor no other purposc.

88. (1) The Board may elect a Chalrman ot its meetings and determine lhe perlod lor which he is hold otrica.

(2) It no such chairman is elected, or at any meeting the Chairman is not present within five mlnutes aller tho
time appointed for holding thi m..tlng,tho Dlr.ctor! prcrent may choose ono of tholr memberlo bs chalrm.n
of the moating.

89. (1) The Board may subject to the provisions ol the Act, delegate any of its powers to a committee consisting
ol such member or members ot lts body as It lhlnks til.

(2) Any committee so formed shall, in exercise of the powers so delegated, confirm to any regulations lhat
may bo imposrd on lt by th6 Board.

90" (1) A committee mry llicl c Chalrmsn o, ltr mcellngr. I

ITED

d Sig eclor

85 (1) The Board ol Directors may meet Ior lhe despatch of business, adioum and otherwise regulate its meet-
ings, as it thlnks fit, sublcct to lhe provisions of seclion 285 ol the Companies Acl, 1956.

(2) A Director may, and Manager or Secretary on lhe requisition of a Dlrsclor 3hall at any tlme,3ummon t
meeting ot th€ 8oard.

--



( 14 )

(2) It no such chairman is elected, or il any meeting the ch6irman is not prralnt wilhin live minutes attgr the
lime appointed ,or holding the meeting,lhe members present may choose one ol their member to b6 chairman
of ths meeting.

9I. (1) A committee may meet and adioutn as it lhinks propsr.

(2) Questions arising at any meetlng ol committee shall be determinded by a maiority ol voles ol ths members
presenl, and in case of an equality ol voles, the Chairman shall have a second or castlng votes-

93 Save as otherwise exphionally prosvided in the Act, a resolution in writing, signed by the members ol the
Board of a commiltee thereol, in accordancre with the provisions ol Section 289 shall be as valid and efrectual
as il it had been passed at a meeting of the Board or committee duly conv€ned and held.

94 Subiect to lhe proyisions ol the Act, the control o, lhe Company shall bc vcated in lhe Board who 3hsll be

entitled to exercise att such powers, and to do all such acts and things as the Company is authorised to
exercise and do, provided lhat the Board shall not exercise any power or do any act or thing which is directed
or required, whether by the Act, or do any other slalute or by the Memorandum of lhe Company or by these
Articles or otherwise, to be exercised or done by the Company in General meeting.

Provlded lurther that in exercising any such power or doing any such act o, thing the Board shall be

subiect lo the provisions in that behall contained in the Act or any other slatute or in the Memorandum o, the
Company or ln Articres, or in any regulalions on inconsistenl lherewilh any duly made thereunder, including
regulations made by the Compaoy in General Meeting and so suc'h regulations shall invalidate any prior act ol
the Board which would have been valid if that regulation had not been made.

xxlt. BoRRowtNc powERs

96. (1) The Board may from tlme to time at its discretion subiect to the provisions ol the Act, raise or borow, either
,rom the Directors or ,aom elsewhere and secure the payment of any sums ol money for the purpose ol the
Company.

(2) The Board may raise or secure lhe payment ol such sum or sums in such mannet and upon such terms
and condilions in all respect as it think til, and in particular, by the issue ol bonds perpetual or redeemable
debenture or debenture stock or any mortgage, charge or olher security on the underetaking of the whole or
any part ol lhe property of the Company (bolh persent and ,uture) including its uncalled capital lor the time
hrine.

92. All acts dons by any meeting ol the Board ol a committe€ lhereo, or by any person acting as a Director, shall
notwithslanding thal may be atterwards discovered that there rvas some detect in the appointment o, any one
or more of such Oirectors or of any person acling as aroresaid, or lhat they orany ol ihem were disqualilied be

ar valid as if every such director or such person had been duly appointed and v{as qualilied to be a Oirector.

XXI. POWERS OF DIREGTORS

95- Sublect to 8nd in accordance n lth the provisions ot the Act, the Board shall retain and employ such slarf as
may be necessary tor carrying on the business ot the Company. The Salary or other remuneration ot such
statl shall be decided by the Company, and all or any o, such stafl be engaged exclusavely for the Company or

iointly wilh other concerns.
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97. l1 any uncslled caplt8l ot the Company ls lncludcd ln or chargrd by thr mortlgc or olhrr tacutlty tha Borrd
may by instrument under the Company's sealouthorl3e thr person ln whore lavourruch mortgrga or aacurlly
is cxecutod or any otho. porson in trust lor hlm to collect moncy ln roopoct ol cslh mlda by th. Board on
mombers ln respect of such uncrllad ctpltal rnd tha provhlona haralnbelora contalnad ln ragard to clll ahrll
mutalis mutendl3 lpply to cell! madr undar such aulhorlty and auch authorlty mry ba mlda ararclrable
undar conditlonrlly or lncondlllon!ly, clther procintly or contlgsntly and clthcr to lha arclualon o, tha Dlr.c-
tors power o. olhcnfllEc lnd lhrll ba !3llgneblc l! rxpretscd Bo to br.

98. 0ebenturss, debenluro-stock, bonds end other aocuritlss may b. mlde lillngnrblr, lrrc rrorn lny aqulllaa,
botwean the Comprny lnd thc par.on ol whom th! same may b! lriuld,

99. Sub.iect to ths provlslon ol the Acl, rny debenture, bonds or othor.ccurltl.r mey bc l$ucd by thr Comprny
al a dbcount, premlum or olherwlrs, wlth any 3peclal prlvllagor !r to rademptlon, .ul'rndcf, drawlng., allot
ment ol sharcs, eppointment ol Dlruclor3 or otharalrlso. Oebonturar and bopndr wlth rlght to allotmant ol or
converaion into share! 8h!ll not br lliucd crcopt rxlth tha sanctlon o, tha Comprny ln gcnr ltneatlng lnd
compliance ol lhe provlrlon ol thc Act.

xx ,. MANAGING DtRECTOR, I!/IANAGER OR SECRETEARY tTC.

100. Sublact to tho provl3lon. ol Sectlon 197A, 198, 267, 268, 269, 309, 310, 311, 316 .nd 317 ind oth.r rppllc.bh
provlalonc o, lhc Act and of that. lrtlcle., th! Dlrector' mey ,rD,n tlmc to tlm. appolnt onr or mor. ol lh.lr
body lo bc ! Mlnrglng Dlr.clor or whole tlm. Olr.clor ot lh. Comprny tor.uci tlrm not arccadlng llv. yarrr
at a tlm. lnd rublecl lo .uch contrict 13 th.y may lhlnk tlt.

1 02. Thr tomunaratlon o, tho Manrglng Drlr.clor(.) or whole tlma Dlr.ator(t) (rubloct to th. Soctlon 309 .nd oth6r
applicablo provl3lon ol lh. Act rnd ol lhot. Arllcl!. rnd o, any contr.cl bctw.ln hlm rnd tha complny ahall
be ln accordlnco wlth tho tarmr o, hla conulct wlth lha Comapny.

103. Subl6ct to the provltlonr ol lho act and to the termr ol any contracf wlth hlm, th. M!naglng Dl.actor! or wholo
tlme Dlroctota shlll hava thr t{hoh or rubrtlntlally lhs wholc o, lha mlnagomcnl ot thc allrlrr oompany
!ubl.cl to thG ruparvlrlon .nd oohlrol o, lhc Eoard o, Dlrcctorr.

XXIV. THE SEAL

104, (1) The Eoard shall provldc tor th. .etc curtody ol thc r6al.

(2) Thr rc8, o, the Comprny lhtll nol b. lllhrd to rny lnitrum€nt rlclpt by thc rulhorlly o, r.lolutlon ol thc
Bostd or ot I commltlcs ol lhr Bolrd suthorbcd by lt ln thst behslt, and Gxcspt ln tho prcrcncr ot at{es6t on€
oircclor rnd Sacj.llry or ruc'lr othar prrron !3 thc Board may eppolnt lor thc purpo$; and tho Dlractor and
sectettry or othGr pa6on lloro3.ld ahsll rlgn on .vcry lnllrumant lo whlch thr .arl o, thc Qompany Ir ro
aftlrod ln hls presenco. IMITEDfr, ",FINANE

irector

'101 . Subiecl to tha provl.lons ol thc Acl rnd ol lhc.o Arllclo!, tha Mlnigln0 Olrcator or Mrnaglng Dlructom or
wholrtlmc dlrector shrll not, whllo h. or thly contlnue to hold thsl ottlco br llrbla to rctlramrnt by routlon
under Artlcla 143 but he or lhey rhlll aublsct to tho provlslon! ot rny conlrecl betwcen hlm or lhay rnd lh€
Comepny rnd br rubloct to thc almr paovLlont !a to rarlgnltlon end r.movrl 

'3 
th. Olrctora ol the Comprny

and h. or thoy .h!ll lpro tlcto lnd lmmcdht.ly c.$a to b. e Mlnlglng DlEctor or wholcllm. Olr.clor ll hc ot
lhly ca!!r lo hold thc offlc. ol Dlrrctor ,rom rny c!u!..
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(3)The Company may exorcisd lhe pow€6 conferred by Srctlon 50 wllh ?.g!rd to hsvlng sn otllcal seal lo.
use abroad nnd such powers ihnll bc vostcd in lhc Board.

XXV. DTVIOENDS AI{D RESE&VEs

105. The Comapny in general meetlng may declare dividcnds, but no dividend rhlll arccad the.mount
roeommeadcd by th! Boa.d.

10. The Board may from time to tlm6 pay to the membcr such intsrlm dlvidands aa appsar to llt to iustillted by thc
protit3 ol lhe Company.

107. (1) The Board may, belore recommondin'g any dividend 3et aelde out ol lhc prolil ot ths Company such as it
think proper as a reserve or reseryes which shall, at lhe discretion of the Board be appllcsble lor any purpose
to which the prolil ot the Company may bo poPerly applied, including provisions tormeeting contingencies or
for equalising dividends, and pending such application, may, at the the like discretion, either be employed in
lhe business ol lhe Company or be invested in such investments ( other than shares in the Company as the
Board may, from time to tlme, think fil, subiect to the provisionB ol the Acl.

(2) The Boad may also carry lorward any prorits which ll may think prudsnt not to divid€, without setting them
as t rceetv6.

'108. (r) subject to the rights o, person, il and entitled to ahar.a with Bpccial right3 a3 to dividonds, all dividends,
shall be declared and paid according to the amount paid or credited as paid on the shares in respect whereot
the dividends is paid, but if and so long and nothing is paid upon any of the shares in lhe Company, dividends
may be declared and paid according to the normal amount ot thc ol shetas.

(2) No amount paid or credit€d as paid on a shares in advance ol calls shall be treatod ,or the purpose ol this
Article as paid on the share.

(3) Unless otherwise decided by the Board all dividends shall be apportioned and paid proPortionately to the
amounts paid or credited as paid on the sha.es during any porlion or ponions ol the period in respect ol
which the dividend is pai4 but it any share is lsssued on tenns providing lhat it shall rank lor dividend as

from a particular date such share shall lor dividend accordingly.

109. The Board may deduct trom any dividend payable lo any members all sums of money, it any presently payable
by him to the Company on accounl ol calls or otherwise ln telation to the shares in the Company.

't't0

111

All dividend, unclaimed, should ba deposited accordlng,y to lhe provisions ol tho Act.

(1) Any divtdend, interest or othar moneys payble in cash in respect ol shares may be paid by cheque or
warrant sent through tho post dlrected to the reglstsred address ol tha holdBr or in the cass of ioint holders,
to the registered address ol lhe joint-hotders who is tlrst named on the regisler ol members or to such person
and to guch addross as the holder or ioint-holdars may in witing direcl.

(2) Every such cheque or werrant shall be made payble to the order ol the person to whom it is senL

112. Any one or lwo more loint-holders ol share may give erlectual receipts lor any dividends; bonuses or other
moneys payble in respecl of such share.

E b-
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113. Notice ol the dividend lhat may have been declared shall be given to the person entitled to share therein in the
manner mentioned in the Acl.

1 14. No dividend shall bear interesl to lhe Company,

xxvr AccouNTs

115. (1) TheBoardshall lrom time to time determine whether and to what extent and at whal times and places and
under what conditions or regulations, the accounls and books ot lhe Company, or any of them, shall be on
open to the inspection ol membels not being Directors.

(2) No member ( not being a Director) shall have any right ot inspecting any account or book or document of
the Company except as conterred by law or authorised by the Board or by the Company in general meeting.

XXVII. CAPITAL]SATION OF PROFITS

1 16. (1) The Company in general mceting may, upon the recommendation ol lhe Board resolve;

(a) That it is desirable to capitalise any part of the amount ,or the time being standing to the credit ot any of the
Company's reserve accounts, or lo the credit of the protit & loss accoun! or olherwise avallable tor distribu-
tion and

(b) that such sum be accordinglly set lree for distribution in the manner speciried in clause (2) amongst lhe
members who vrould have been entitled lhereto, it distributed by way ol dividend and in the same proportions.

(2) The sum aforesaid shall not be paid in cash but shall be applied, subiect to the provisions conlaind in
clause(3) either in or towards :

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

(ii) Paying up in full, unissued shares of lhe Company to be allotted and distributed, credited as lully paid up,
to and amongst such members in the proportaons atoresaid; or

(iai) Partly in way specitied in sub-clause (i) and partly in that speciried in sub-clause (ii).

(3) A share premium accounl and a capital redemption reserve lund may lor the purpose o, lhese articles be
applied only in the paying up ol unissued share lo be issued to members of the Company as fully paid bonus
shares.

(4) The Board shall give elfecl to the resolution passed by the Company in pursuanoe ol this arficie.

117. (1) Whenever sucfi a resolution as atoresaid shall have been passed, the Board shall.

(a) make all approprlations and applications of the undivided profits resolved lo b€ captialised thereby, and
all allotments and issues ol tully paid shares; and

(b) generally do all acts and things required to give ellect thereto.

MED
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(2) Thc Eoard ehall hav. lull Bowor :

(a) To mEke such provision, by the i6suo of a fractionll co.tilicato! ot by paymant ln caah or gaharwiso as it
thinks fit, in the case ot shares becoming distributable in hsctioni; and rLo.

(b) To aulhorise any petson to anter, on behall ot all mamb.rc cntill.d th.r.to, into an rgresmont with rhc
Company providinE lor the allotment to them retpectivcly crcdited e. tuuy p.id up, ot any lu.lher shares to
which lhey may by entitled upon such capitalisation, or as the cag. may require lor the payment by lhe
Company on their behalf, by the application lhereto o, their respeclive proportlons o, the profits resolved to
be capitalised, of the amounta or any parl amounls remainnlng unpaid on thelr erlsting aheres.

(2) Any agreement made under such euthority shall be erfectlv. and blndlng on rll such msmbsrs.

XXVIII. WINDIHG UP

118. (1) lf lhe Company shall be wound up the liquidator may with the sanctlon o, a speclal resolution o, the
Company and may olher sanction required by the Act, divide amongst lhe member in specie or kind, the
whole orany part of the assets ot the Company whether they shall consist ol propeny ol lhe same kind or not.

(2) For the purpose aforesaid, the liquidator may set such yalue as he deoms fair upon any property to be
divlded as aroresaid and may determine how such division shall be carried out as betwegn the mgmbers or
dilrerenl classes of membe6.

(3) The liquidator may with the llke sanction, vest the whole or sny plrt ol such a33cts in lrustees upon such
trusts lor lhe benetit o, the contributories as the liquidator, with the llke aanction shall think ,it, bul so that
member shall be compelled to accept any shares or olher securities whereon lhere is any liability.

XXIX. MEMBERS

119. Every person who is a subscriber to the Memorandum and Articles and / or who int€nds to be or becomes a

members o, the Company shall, subiect to the provisions ol any law in lorce, be bound by the provisions ol the
Memorandum, and Articles of the Company and any matter of dispute arising between the ComPany and any
such person as regards mutual rights, obligations or otherwise shall be subiect to lhe iurisdiction ol the court
hav;ng iurisdiction over the registered office ol the Company in respect to the disputed matter.

XXX. INDEMINITY

12O- Every ollicer or agent ror the time being ol the Company shall b€ indemnitied out ol the assets o, the company
against any liabilily incurred by him in detending any proceedings whether civil or criminal in which iudge-
ment is glven in his favour or ln which he is acqultted or in connection wilh any application undet Section 633
ln whlch reliel ls granted to him by the court.

xxxl. sEcREcY

121, Subject to the provisions ol thesr Articles and the Act no msmb.r shall be entitlGd to inspect the company's
book walhoul prcmision ot the Direclors o, to reguire discovery ol or any inlormation respecting any detail of
lhe Companfs trading or any matter which may relate conduct to lhe busines ol the Company and which in
the opinion o, the Directors ll willnot be expedient in the interest ot the members otthe Company to Commuicate
to the public.

I'



We the lollowing persons, whose names, address and descriptions are below are
desirous ot being ,ormed into a Company, in pursuance of this Articles of As-
sociation, and w6 respectively agree to take lhe number ol shares in the Capltal ot
the Company set opposite to our respective names :

Name!, Address, Ocupallons
and Oescaiptlons
ot Subscrlbers

N!ma,lddrasr. Slgnaturo
Occrrp.llon !nd Oescrlpllo.r

ol Wiln.33

SFI MOH.ANLAL AGARWALA
S/O. S BALABUX AGAR3!/ALA
9, LAL AAZAR STREET.
BLOCK 'E' 1ST FLOOB.
CALCUTTA -7m 00r
OCCUPATION : SUS,NESS

SRI, SANOIP KUMAR AGARWALA
S/O. SAI OHANLAL AGAEWALA
9. LAL BAZAR STREET,
BLOCK 'E' 1ST FLOOR.
caLcuTTA - 700 001
OCCUPATION: BUSINESS

SRI. PRADIP KUMAR AGABWALA
S'O. SRI MOHANLAL AGARIIVALA
9, LAL BAZAN STREET,
BLOCX -E' TST FLOOR,
cALCUTIA - 70(} 001
OCCUPATION : BUSINESS

SMT. UMA AGANWALA
w/O. SRI MOHANLAL AGARWALA
3tltt, alNoaA BHABE ROAq
CALCUTTA - 700 038
OCCUPATION: BUSINESS

MAOANLAL SHABMA
S'O. LATE HANUMAN PARASAO SHARMA
6. OIO POST OFFICE 3TFEET,
CALCUTTA - 1

LEGAL PRACTICENEN

PRADEEP KUMAB LOHARIWALA
SIO. sHNI. BISWANATH TOHARIWALA
134, CO'TOH SIREEY,
CALGUTTA - 7OO M7
OCCUPATION :9U3lNt$B

SMT. PEITI AGARWALA
T1'/O. SHRI SANOIF KUMAS AGARWALA
3T/4I, BINOBA BHABE ROAO.
CALCUTTA - 700 038
OCCUPATION : BUSINESS
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Oated, Calcutta lOth day ot Nov, 1993

ITED

Number ol Eqully
Sha.. talen by
each Subscrlber

100
(One Hundredl

100
(One Hundred)

1m
(On. Hundied)

100
(One Hund.ed)

i00
(On. Hund..d)

100
(On! Hundred)

7q,
(Sav9n Hundred)

Autho : : ,! Sign

,00
(On Bund..d)


