SHREE GANESH BIO-TECH (INDIA) LIMITED

CIN: L70101WB1982PLC121196
Reg. Office: CUBICLE NO.:126, 3/2, 75C, PARK STREET,3RD FLOOR KAMDHENU BUILDING ,KOLKATA -700016
Email: shreeganeshbiotechindialtd@gmail.com Website: www.shreeganeshbiotech.club

Date: 22.01.2022

To, To, To,
Listing Department, The Secretary, Head - Listing
BSE Limited, L The Calcutta Stock Exchange Metropolitan Stock Exchange of India
P ) Tower, Dalal Street Ltd, Limited
Mumbai-400001 7, Lyons Range, Vibgyor Towers, 4th floor, Plot No C 62,
Kolkata - 700001 Opp. Trident Hotel Bandra Kurla Complex,
Bandra (E),

Mumbai - 400098

Sub.: Outcome of| Postal Ballot Notice dated 20" December 2021 and consequent changes in
Memorandum of Association of the Company as per Regulation 30 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

1.) The members through a special resolution have considered and approved Split/sub-division of
Nominal Value of 1(one) Equity Share of Rs. 10/- (Rupees Ten Only) each into 10(Ten) Equity Shares of
Rs. 1/( Rupee One Only) each and the consequent amendment to the Memorandum of Association of
the Company . In|accordance with the said Report, the members of the Company have approved
Special Resolutions as embodied in the Postal Ballot Notice dated 20th December, 2021 with requisite
majority.

2.) The Company has fixed Record date for Split/Sub-division of Nominal value will be Friday 11th
February 2022 which was intimated earlier in our letter dated 29.12.2021.

Thanking you,

.

¢BYO-TECH (INDIA) LIMITED
e
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bengal

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : L70101WB1982PLC121196
In the matter of M/s S P COMMERCIAL COMPANY LIMITED

| hereby certify that S P COMMERCIAL COMPANY LIMITED which was originally incorporated on Second day of
September Nineteen Hundred Eighty Two under the Companies Act, 1956 (No. 1 of 1956) as S. P. COMMERCIAL
CO. LTD. having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the
approval of the Central Government signified in writing having been accorded thereto under Section 21 of the
Companies Act, 1956, read with Government of India, Department of Company Affairs, New Dethi, Notification No.
G.S.R 507 (E) dated 24/06/1985 vide SRN B06600399 dated 07/03/2011 the name of the said company is this day

changed to SHREE GANESH BIO-TECH (INDIA) LIMITED and this Certificate is issued pursuant to Section 23(1) of
the said Act.

Given under my hand at Kolkata this Seventh day of March Two Thousand Eleven.

(JYOTI PRAKASH ROY CHOWDHURY)

[eTgd HH1 WORER / Assistant Registrar of Companies
West Bengal

HrAT IREER @ Bty T § Sueiel YR B gl

Mailing Address as per record available in Registrar of Companies office:
SHREE GANESH BIO-TECH (INDIA) LIMITED

29, N. C. NEW ALIPORE, BLOCK - B,

KOLKATA - 700053, e ADIATR QAN AT ?
West Bengal, INDIA DIRECTOR/ AUTHOKISEL Slilary
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NIENERE criry s S, P COMMUERCIAL COMPANY LIMITED was INCORPORATED
UND ! A8 [ U2 sl LwDER e PROVISIONS OF THE COMPANIES ACT 1956 AND
SHEED «ANLESH ,,tui FCH (INDIA)Y PIRIVATE LIMITED waS INCORPORATED WITH

B yrd beo2und PTCIN0OZL. THE BOTH COMPansEs allE UNDER SAME MANAGEMENT, HAVING 1TSS

RECISTERED GFFICE AT 29 NC, BLOCK-B. NEW ALIPURE. KOLKATA - 700 053.

CONSTUERING CONVENIENT IN MANAGEMENT THE HOTH COMPANIES MADE A PETITION TQ HON.BLE
HIGH COURT Al CALCUTTA UNDER FETITION NO. 378 OF 2009 CONNECTED WITH COMPANY
APPLIC ATION NGO 482 OF 2009 1N THE HIGH COURT AT CALCUTTA. ORIGINAL JURISDICTION FOR
AMALG aration oF SHREE GANESH BIOTECH (INDIA) PRIVATE LIMITED witwk

. P COMMERCIAL COMPANY LIMITED UNDER SECTION 391 (2) AND 394 QF THE
UMt Ls ACTT 1REs, HONBLE HIGH COURYE HAS PASSED ORDER UNDER THE PETITION AS
(ETIONED ABOVE AND APPRONED OF THE AVIALGAMATION OF SHREE GANESH BIOTECH (INDIA)
PIAVATT LIMITED CTRANSFROR COMPANYY WITH S P COMMERCIAL COMPANY LIMITED {TRANSFEREE
COMPANY D AND THEREBY ALL THE ASSETS (MOVABLLE AND IMMOVABLE) AND CURRENT ASSETS AND
VL T PE S OF  LIABILITIES, RIGHTS AND OBLIGATIONS, LICENCES, PERMITS CERTIFICATES,
LUTHORITIES EFC WHATSOEVER OF TRANSFEROR COMPANY GOT VESTED WITH THE TRANSFEREE
COMPANY W LIEL THEREOQEF TRANSFEREEL COMPANY SHALL ISSUE EQUITY SHARES TO TIIE
SHARCHOLUERS OF TRANSFEROR COMPANY WITH 20% ADDED VALUE OF THEIR PRESENT HOLDING

IHE HONGBLE HIOH COURT FURTHER TNDER SAME ORDER MADE THE ORDER ON PACE 9 PART 111

CLAUSE 2 THAT NAME OF THE TRANSFEREE COMPANY BE CHANGED TO “SHREE GANEKSH

BIOTECH (INDIA)Y LIMITED™ SUBIECT TO THE PROVISIONS OF THE COMPANIES ACT, 1956
SWHICH READ a8 FOLLOWS:-

SUPON SANCTION OF THE SCHEME AND CONSEQUEMNT DISSOLUTION WITHOUT WINDING UP OF TIE
TRANSFOR COMPANY, THE NAME OF THE TRANSFEREE COMPANY SHALL BE CHANGED TO SHREE
GANESI BIOTECH (INDIAY LIMITED, SUBJECT TO THE PROVISIONS OF THE COMPANIES ACT 1956

THE TRANSFEREE COMPANY, ACCORDINGLY, MADE APPLICATION TO THE REGISTRAR QF COMPANIES,
WEST BENGAL UNDER SECTION 21 OF THE COMPANIES ACT 1956. THE REGISTRAR OF COMPANIES,
BEING SATISFIED AS TO THE COMPLIANCE OF THE PROVISION OF SECTION 21 OF THE COMPANILES ACT
1956, READ WITH COVERNMENT OF INDIA, DEFARTMENT QF COMPANY AFFAIRS, NEW DELELI,
NOTIFICATION NO, G.SLK 507 (E) DATED 24061985 VIDE SRN B0660039% DATED 07.03.201) HAS ACCORDED

CHANGE oF THE NAME OF THE comrany 70 SHREE GANESH BIOTECH (IND!A)

CINMITTIDY anG ISSUED A FRESIH  CERTIFICATE OF  INCORPORATION UNDER  CIN.
L7TOL0IWBIDAZELCI2ZI196 DATED SEVENTH DAY OF MARCH TWQO THQUSAND ELEVEN.

GS.E IKUS KUMAR SARKAR
73IC, S. P, MUKHERJEE ROAD,
KOLKATA - 700 026
FCS-1134, CP. 4951



{7)
| £

2. Fursuantto provisions of Section 149 (2A) (b), approval of the members for the
following business has been accorded vide the extra ordinary general meeting
held on 16th November, 1982,

To do the business of an Investment Company and for that purpese o acquire
shares, stocks, debentures, debenture stocks boends, obligations and securities
iIssued or guaranteed by any Central or State Government, Public Body o
authority or and Company constituted or carrying on business in India or
elsewhere by original subscription, underwriting, lender, purchase, exchange or
otherwise. to subscribe for the same either conditionally or otherwise to guarantes
the subscription thereof, fc buy and sell foreign exhcnage and 1o exercise and
enforce all rights and powers conferred by or incidental to the ownership theraof

B Objects indicenta! or ancillary to the attainments of main objects -
1. Tolake partin the formation, management, supervision, or control of the business
or operation of any Company or underiaking, and for that purpose to appoint
and remunerate any directors, accountants or other experts ¢r agents,

2. To form, incorporate, promote any company or companles, whether in India or
any foreign country, having amangst, its or their objects the acquisition of all or
any of the assels or control, management, supervisions operaiions or
development of the Company or undertaking or any other object or objecls
which in the opinion of the company could or might directly or indirectiy assist
the company in the management of its business or the development of its
properties or otherwisa prove advantageous o the company and for that purpose
to appoint and remunerate any directors, accountants or olher experts or agents
and to pay all er any of the costs and expenses incurred in connection with any
such prometion or incorporation and to remunerate any person or company in
any manaer it thinks fit for services rendered or to be rendered in abtaining
subscriptios for or for guarantesing the subscription of or for placing or assisting
0 place any snares, in the capital of the company or any stocks, shares bands,
debentures, obligations or securilies of any olher company held or owned by
lhe company or in which the company may have an interest.

3. To carry on any other busines&that may seem to the company capable of being
conveniently carried on or calculated directly or indirectly to enhance the value
of or render profitable any of the company's property ar rights or whizh may be
advisable to underiake with a view of improving, developing, rendering valuable
or tuming to account any property, real or personal, belonging to the company
or in which the company may be interested and to do ali or any of the above
things either as principals, agents, trustees, contractors or othenvise and either
alone or in conjunction with athers and either by or through agents contractors,
trustees or otherwise.

4. Todoall such clher things as may be considered to be incidenial or conducive
to the attainment of the above objects or any of them.

5. Subject to the provisions of the act and the direction issued oy R.B.I to receive
money depends on interest or otherwise angd to borrow or take loans and o lend
and advantage meney i any form or manner with or without securify to such
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Shree Ganesh Bio-Tech (India) Limited

The name af thée Campany 1s Shres Garest Ba-Tecn India) Limited

The Regislered Office of the Compzry &0 b2 stuated in the Stale of West Bengal,

The objects for which ihe company ¢ gsizbhshea are -
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To carry on the business of Enginzers. Builders, Contractors, Consulting,
Engineers, Archilacts & DUzsgners Fabrication. Engineers, Moulders,
Mechamical Engineers & Eiectnical Engineers and alsc to carry on the above
in connection wilh consiruction o Buldings. Faclories, Roadways, Irrigation
Projects, Dams. Bridges. Tnermal Prajects. Power Houses and all such
gllied jobs, work and contracts and Lo buy. sell and deal in all Santary fitings,
Hardwares and all other matanals and spares required for the above said
business

To purchase or clhenwise acquire sell, dispose of, manage, lease, turn lo
account and deal in real and personal property of all kinds and in particular
lands, buildings, heriditaments, business concems and undertakings and
other property in India or elsewhere and any interest in real or personal
property and any claims agains! such property or against any persons or
Company and as regards lands, [o develop the resources thereof by
improving and constructing commercial 2nd cesidential buitdings, markets,
hospitals, public and privatz works of all Kinds

To carry on the business ol importers and exporters as an agent of expor
house as a letter of authonty holder, on behalf of zctual user under own
entilerents or in any other capacily as permilted under the export and
import from Govt. of Indig from time to time

To carry on the business of manufacture of bio tecnnology products,
research, cultivation, horticulture agncullure, farming fand tilhing, forestry,
timbering, floriculture, bssie culture, seeding. fish cullure, pisclculture,
trawling, fishing. poltry, butching, dairy breeding, producing. prowing,
processing, preparation, Biznding, packing. canning; freezing, storing,
keeping, boltiing drying, dehydraling, convaring preserving, purchase, sale,
import, export, trading, dealing. research and development, whether as
manufacturers, cultivators harliculturist, agriculturists etc. and any kind of
activities realting 1o agro-based or I's derivatives, by preducts or any other
activities including dealing in any appliances.
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ccmpanies, firms or persons of otherwise and on such terms as may seem
expedient and to guarantee the performance of contracls by such persons,
compameas or firms and to draw accept. endorse, discount, buy, sell and dealin
bills of exchanges, hundies, promissory noles and other negotiable instruments
and securities and to give guarantee for payment of money or performance of
any cbligation or undertaking and to underiake and execute any lrus! and
generally to carry on and undertake any business, undertaking transaction or
operation commonly carried on of undertaken by Investors, financiers, promaoters,
guarantors, guarantes brokers. underwritars and trustees and aiso to carry on
pusiness as goldsmith, silversmith, jewzlleries, gem merchants, importers and
exporters of bullion, buy, sell and aeal in bullion, precious stones, jewellery, but
nothing cantained herein shall authonss the Company ta carry on the business
of banking or insurance within the purvisw of the relative Banking Companies
and Insurance Acts.

To borrow to raise money and or secure their payments in such manner as the
Company shall thirk fit and to issue debentures. debenture stocks, bends, obligations
and securities of all kind and 1o frame, constitule and secure the same as may
seem expedient with full powers to make the same transferable by delivery or by
instrument of transfer or otherwise and either perpetual or lerminable and either
redeemable or otherwise and to charge or secure the same by trust, deed or otherwise
on the undertaking of the company or upon any specific preperty and rights, present
and future of the company (inciuding, if thought fit, uncalied capital) or otherwise
howsoever

To purchase, take on lease royalty, private tenancy or in exchange hire, grant
licences, casements, take options and other rights aver or otherwise acquire for any
estate or interest whatsover and to hold, develop, work, cultivate, deal with and tum
to account concessions, grants, decrees, licences, privileges, claims, options, leases,
property, real or personal, rights, or powers of any kind which may be necessary or
convenient for any business of the company, or any part thereof for such consideration
as may be thougnt fit and in particular for stocks, shares ar securities of any other
company.

To acquire and undertake all or any part of the business, properties and liabilities of
any person or o place or guarantee the placing of or underwrite or subscribe secunties
of any such other company carrying on any business which this company is authonsed
to carry on or possessed of property suitable for the purpose of the company.

To advance, deposit or lend money, securities and preperty o or receive loans or
grants or deposits from the Government and to undertake financial and commercial
obligations, transactions and operations of all kinds excluding the carrying on of
banking business.

To guarantee the payment of money unsecured or secured by or payable under or
In respect of proamissory notes, bonds, debentures, contracts. mortages, charges,
instruments and performance of the obligations of and the payment of devidends
and interest on any stock, shares or securities of any company, corporation, firms or
persen or of any authonty central, state, municipal, legal or otherwise or of any
person whomsever in any casa in which such gurantee may be considered beneficial
directly or indirectly to further the objects of the company or interests of the
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shareholder and generally {0 guarantee of become surety for the parfarmance of
any contracts or obligations

To draw, make, accept discount exacule and cause ills of excnanges, Government
of India and other promissory notes bills of laging, warrants, debentures and other
negoliable or transferable intruments or secunties and to nvest any monay of the
company net required for the time being for any of the purposes of the company in
such investmenis as may be thoughf prope

. To apply for expend money fo! expenmenung, purchase or Sihsmwise acquire any

patents, paten! righs, trade marks, designs, hcences, concessicns and the like
conferring any exciusive or non exclusive or imited riht o us2 any secret or other
information as to any invention process or privilege which may seem capable of
being used for any of the purposes of the company or the acquisition of which may
seem beneficial to the company and to use, exercise, develop, manufacture, under
or grant ficence or privileges in respect of or otherwise turmn to account the property,
nghts and information sc acquired (and to carry un any business in any way connected
therewith)

To apoly. acquire, purchase, sell, exchange impart licences, export heences, import
enhtlements or any other licences or otherewise deal in the same.

. To build, either alone or jontly with others plants works and to construct, maintain

and auiter any buildings or works necessary or cenvenignt for (he purpose of the
company and pay for such lands, buildings, property and nghts or any other property
and rights purchased or acquired by or for the company either by shares, debenture
stock, bonds or other securities of the company or by cash or otherwise

To carry on business or any branch of a busness which this company is authorised
o carry on or through the agency of any person or company or subsidiary company
and/or to enter into partnership or joint venture or any arrangement with any such
subsidiary company for taking the profits and bearing the losses of any business or
branch so camried on or for financing any such subsidiary company or guaranteeing
ite liabilities or to make any other amangements, which may be desirable with
reference lo any business or branch sa camed on including power at any time either
temporarily or permanently to close any sych husiness or branch and to appoint,
directors or managers of any such subswdiary company.

To subscribe, denate or guarantee monay for any national, ¢harntlable benevolent,
scientific, rural development, public. general or useful abjects but not intended to
serve any poliical cause or purpose

7 Totrain or pay for the training In India or ebruad of any of the cempany's employees

or any candidate in ne interest of ar for furherance of (he Company s objects.

To acquire from any person, firm, or scientific and research institutions, national
laboratory or body corporate whether in India or elsewhere technical information
Know-how, processes, patents and deisgns, formulas, engineering, manufacturing
and operating dala, plans, layouts, blue-prints and othermatenals useful for the
design, erection and operation of plants and equipments required tor any of the
business of the comipany and to acquire any grant on licance and other rights and
benefits in the foregoing matters and things
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necessary or proper steps with
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To enler into any manacemeant and t
Government or with other autharitizs, national, iwcal muniwipal or otherwise of any
place in which the company may have interests and to carry on any negotiations v
operations for the purpose of directly or indirectly carrying out the objects of the
company or effecting any modifications in the constitution of the company or furthering
the interests of its members and to opose any sucn steps t2ken by any other company,
firm or person which may be considered likely airactly or (ndirectly, to prejudice the
interests of the company or its members but not amounting o political contribution
and to promote orassist the pramotian whethar directly ar indirectly, of any leaislation
which may appear to be in the interasis of the campany and 1o oppose and resist,
whether directly or indirectly any iegiziation which may seem disadvantageous to
the company and obtain from any such Sovernment, avihorty or any charters,
coniracts, decrees, rights, granis, loans, crivileges or concessions which the
company may think fit or desirable to aotan and carry outExercise and comply with
any such arrangements, charters, cantracts decrees, rights, priviteges or
concessions.

. Tc distribute in specic or otherwise i the case of hquidation of the company any

property or assets of the comparny including the shares, debentures or securilies of
any other company formed to take over the whele or any part of the assets or
iiabilities of the company so that no distribution amounting to an reduction of capital
be made except with the sunctions. if any, for the time being required by law.

To undertake and execute any tust the underdaking of which may seem to the
company desirable either gratuitiously or otherwise.

To establish and maintion contributory or non-contributory providend fund, gratuity
fund. pension or superannnation funds for the benefit of any persans who are or
were at any time in the empioyment, or service of the company or of any subsiary
company or allied to or associated with the cormpany or with any subsidiary company
and who are or were at any time the directors or officers of the company or of any
such other company as aforgsaid and the wives, widows, familias and dependants
of any such persons, and also establish and subscribe to any institution, trusts,
association, ¢lub or funds calculated to the beaclil of and/or make payments to or
towards the allowances, insurance of any such persan as aforesaid and o any of
the matters aforesaid either alone or in conjunction wilth any such ather company as
aforesaid.

To distribute among the members of the company dividends including bonus shares
(including fractional share certificates) out of profits, accumplated profits, or funds
and resources of the company in any manner permissible under law and to give to
officers, servants or employees of the company inter=st in the profits of the company’s
business or any branch thereof and whether carried on by means of or through the
agency of any subsidiary company and for that purpose enter into any arrangements
that the company may think fit

To employ experts o investigate and examine into the condition, prospects, value,
charter any circumslances of any business cancermns and undertakings and generally
of any assels, praperty or rights.
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To carry on the business of an Investmenl Company and for that purpose to
acquire shares. slacks, debentures, debeniure stocks bonds, obligations and
secunties issued or guaranized by any Central or Stale Government, Public
Body or authonty or any Company constiluled or carrying on business in India
or elsewherg by original subscription, underwriting, underwriting, tender,
purchase, exchange or etherwise 1o subscribe for the same elther conditionally
or otherwise to guarantee the subscription thereof to buy and sell foreign
exchange and 10 exercise and enfarece all rights and powars conferred by or
incidental to the ownership thereof,

To purchase, charter, hire, build or olherwise, acquire vehicles of any sort or
description for use on land or on walter or in the air and to employ the same in
the camage of merchandise of all kinds.

To carry on the business as dealers in ferrous and non-ferrous wires and wire
ropes, purchase sell export, impost and deal inwires, insulated wires and wire
products at all the branches and of every kind or discripion including all types of
Aluminium Conductors, Metal Wires. Rods, Sheets, Plates, Pipes Tubes,
Springs, Ingots, Alloy Ingos and other similar products and to carry on any other
business which may seem to the company capatle of being canveniently carried
on in connection with the atove and 1o acquire by purchase or otherwise patent
rights, plants and machineres, accessories and ancillaries and to establish or
to acquire established factory or faclories, land, buildings, upon such terms and
conditions as may be thought fit for the purpose and enter inte collaboration
with foreign companies firms and/cr inaividuals for the purpose of carrying on
the foregoing business

To carry on the business as dealers in ar-canditioning and refrigeration
equipmenis, consumer and domestic appliances, radios and transistors,
transformers, radiators and other alled accessories, elecironic equipment
including television and computers, oxygen and acetylene electrodes including
graphite electrodes, weighing seales, cement, cement refraclaories, ime stone,
other buliding materials, batteries, agricultural equipments, thermometers,
flashlights, detonators and explores, hume and cement pipes, asbestos starch
and by-products, wire-tapes, limeteum, vinytoles, glass, calculators, typewriters
and all forms of office equipments, magnels, guages and pracision lasfruments,
conducters, reclifiers. capacitors, meters, arinding and abrasive eguipment,
polteries, tiles and ceranncs. ighling, eguipmeant, oils, manures ar any one of
more of such business in all or any of thew respective branches.

To carry on the business of wood products of all kinds including plywood, fiush
door, black board, fibre, board, insulation board, lammate, vencer, lime, paper,
pulp, board, decorative, overlaid and pretimshed plywood and wood wood.

To carry on busingss and to acl as Cenlral Conltractors and to do any construction,
building, road-marketing, engineering and all cther kinds and dascriptions of
works, whatsoever, for any firm, person, company, public body government,
army, navy, railways etc. by the company itself or in parinership with such
company or individuals or persons as may be thought fit by the directors.
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To carry on business and to act as traders, order suppliers, guarantors, warehousers,
financiers and to camy on all kinds of agency business and to purchase, sell and act
as traders or merchants or in tha capacity of commission agents,

To carry on the business as exporters and importers and financiers and to
undertake and carry on and execute financial commercial trading and other
operations and also to borrow or lend and advance money and to seil and deal
with stocks, funds, shares, debentures, debenture stocks, bonds, obligations
and other securities of any other company whether foreign or India except
banking business

To carry on the business of rron founders, moulders, steel makers, steel re-
selling ferrous and nen-ferrous metal founder, mechanical engineer and
manufacturers, supphers and/or dealers in machinery parts, implements and
cables, electrical goods and appliances, wires, hardware of all vaneties, metal
ware of every description, brass founder, elal worker, iron and sleel converts,
moulders engineer and to carry on any other business of manufacturing or
otherwise which may seem lo the company capable of being conveniently carried
on in connection with the above

To manufacture, process, import, experl, buy, sell and deal in vanaspati olls, de-
hydraled vegelable oils, pills made or processed from agriculture and forest
products and il cackes and scaps and lubricants made from such oils or by-
products thereof.

To carry on business as dealers, distributors, slockists, buyers, sellers, repaires,
cleanes, slores, importers, exportars, of agents of motor cars, trucks, lorries
and carriages, motor cycles, scooters, bi-cycles, tractors, earth-moving
equipments, tractors and other vehicles, agricultural implements pumps are
machineries and spare parts, engines, maotors, accessories, components, tools,
batteries, glass panels and sheets, apparatus, littings, fumishing materials, tyres,
tubes, paints, lubricants, fuel, cils, gas or other materials used or required for
such vehicles, implements of machines and to act as transporters of goods and
passengers, fravelling or cleanng agents and let out, hire or finance of hire-
purchase system or otherwise automobyes and other vehicles, implements,
machines and any of the above mentioned products or things

To carry on the business of buying, selling, exchanging, convening, importing,
exporting, processing and dewling in cotton, wool, jute and silk, varn and textiles,
synthetic fibres and varns and such other materials used in their products and
by-products.

To carry on the.business as faclors. brokers, agenls, dealers, distributors,
merchants, general order suppliers, stockisls, sellers and purchasers of all sorts
of mill stores, dyres, alloys, chemicals, machineries, plants, machine parts,
spares accessories tools, hardwares, sanitary wares and appliances, electric
and electronic goods and apparatus instrument, engineering articles, metal,
metal sheets, architectual articles, lubricants, greasesoifs, fats, rubber goods,
leather goods, coal, tea, coffee, cocon, beverage of all kinds, minerals, cres,
mica, mica, products, colton & cotton goods and yarn, synthetic and all other
types of libre goods, fibre material, thrends, ropes, canvas of all descriplions,
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* V. The authorized share capital of the Company is Rs. 20, 00, 00,000 (Rupees Twenty

Crores only)| divided into 20, 00, 00,000 (Twenty Crores) Equity Shares of Rs. 1/-
(Rupees One jpnly) each”

* CHANGED BY PASSING RESOLUTION BY POSTAL BALLOT NOTICE VIDES DATED 20™ DECEMBER 2021.
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We, the several persons whose names and addresses are subscribed below are
desirous of being formed into a company in pursuance of this Memorandum of
Association, and we respeclively agree to take the number of Equity shares in the Capital
of the company sel opposite to our respective Names .-

Names, addresses, descriptions and h;..:‘n;lb:; ::kzgu;;l:’ Name, address, descriphons
Qccupations of subscribers. eéch aeibacaitar and occupations of witness
1. Prakash Chand Jain 100
Slo. Late Bhawani Lalt Jan (One hundred only)
41, Sibtalla Street, Kolkata - 7
Occupation - Business
2 SnhriBhagawan Agrawal 100
Clo Roop Chand Agrawal {One hundred oniy)
71 Jyotish Roy Road, Kolkata -53
Occupation - Business
3. Bimal Kumar Agarwal 100
Slo. Shri Mool Chand Agarwal {One hundred only) =2
12, Waterion Street, Kolkata -69 _ @ .g
Occupation - Service b4 E @ 3
z_239
4. Vellat Kalithodigil Ravindran 100 g € =0 g
Sfo. Shri P. K. Nair {One hundred only) @ g E o
39, Debendru Ghosh Road, Koi-25 ®z5E8%
Occupation - Service % G © ‘2 5
Vs e e
5. Dharam Chand Jain 100 = Cg % %
S/o. Sitaram Jain {One hundred only) 2 3 3 S
1, Jyotish Roy Road. 3
New Alipore, Kolkata - 53 ©
6. Bajrang Lal Sarda 100
S/o Late Ganesh Das Sarda {One hundred only)
7, Khelat Ghosh Lane, Kolkata - 6 o
Occupation - Business
7. Shital Prasad Srivastava 100
S/o. Panna Lal Srivastava (Cne hundred only)
5/1, Bipin Das Dey Lane, Kolkata -5
Occupation - Business
700
FOTAL (Seven Hundred)

Dated the 29th Day of July, 1982,



THE COMPANIES A CT, 1956

A COMPANY LIMITED Y SHARES

Articles of Association
OF
Shree Ganesh Bio-Tech (India) Limited

Unless the cantext ctherwise require, words or exprassions contained in these Articles
shall bear the same meaning as in the Companies Act, 1858.

“The Act’ means the Companies Act, 1956.

"These Articles™ means these Adicles of Association of the same as may lrom time
to time be altered by special resolytion.

“The Company’ means SHREE GANESH BIC-TECH (INDIA) LIMITED,
“The Directors® means the Directors for the time being of the Company.

“The Board of Directors” of the Board means the Board of Directors for the time
being of the Company.

“The Managing Director” means the Managing Director for the time being of the
Company.

“Month" means Calendar Month.
“The Office” means the Registered Office for Ihe bme being of the Company.
“Proxy” includes Attorney duly constituled under a Power of Attorney.

‘Register” means the Register of Members of the Company to be kept pursuantto
Section 150 of the Act.

"The Registrar” means the Registrar of Companies, West Bengal,
‘The Secretary” means the Secretary for the time being of the Company.

“Seal” means the Common Seal of the Company.
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Save a3 reproduced harein the 'sgulativhs contamed In Talile &% In Schadule 1 1c
the Act shall nat apaly to tha Campany

Save as permitted by Section 77 of the Act 1hé lunas of the Company shall not be
employed in the purcnase of ar lent on the secunty ol shares In the Company and
the Company shall not give, diractiy or mdirecly, any inancial assistance, whether
by way ol Ipan, guarantas provisan of security o otherwise for the purpose of or in
conpection with any purchase of o sutscription for shares in (he Company or any
company of which #t may for the lime being be a subsiiary

Subject to the provisions of sactian 774 ol the Companies Act 1956 (he company
may buy-back its own shares aul of its own tund

This Article shall nct be deemed 1o affec! the powsr of (he Company to enforce
repayment of loans to members or to exercise @ llen conferred by Article 28,

SHARES

The Shares Cagpital of the Company shall be-aud'n amoun| as may be authotised
from time to time

Subject lo the provisions of thasa Atices, the Company shall have power (o issue
preference Shares carrying a fight to redemption out of profits which wauld othewise
be available for dividend, or gul of the procerds of 2 fresh Issue of shares made for
the purpose of such redemphon, or lable io te reneemed al the option of the
Company and the Board may, subject 1o e provisions of Seclons 80 of the Act,
sxercise such pawer in such manngr 85 &l 1inks fit

Subject 10 the provisions of Ihese Articles anid of Section 87 of ke Act the shares
shall be urkier the controt af the Baard whio may allot, or atherwise dispase of the
same o such persans on such lerms and conditions, and 2t such times 3s the
Board thinks fit. provided that opton of nght to call on the shares shall not be given
to any person except with the sanclion ol the Company in General meeting.

The Company may éxercise the powars of paying commission conferred by Section
to tha Act and m such lease shall comply with e réquirgmants of the Seclion. Such
commission may bé zatisfied by e paymen| of cash ol e alloiment of fully or
partly pad shares or parly 1o one way snd panly in the other. The Company may
alsu on any Issue of shares or d=bemures pay such bookerage as may be lawful,

i by tne conditions of allotment of any shares the whoks or part of the amount or
Issue price thereal shall be payanie by inslaiments, every such instalment snall,
when due. be paid to tha Company by the parson who for the irme being shall be the
registered holder of the shares or by s executar or edministrator
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The joint-holders of a share shall severally as well as jointly be liable for the payment
of all instalments and calls due in respect of such share

Save as herein otherwise provided, the Company shall be entitted to treat the
registered holder of any share as the absolute owner thereof and accordingly shall
not, except as ordered by a court of competent jurisdiction, or as by statute required,
be bound to recognise any equitable or other ¢laim to or interest in such share on
the part of any other person.

Shares may be registered in the name of any person, company or other body
corporate Nol more Lhan four perscns shall be registered as joint holders of any
share.

CERTIFICATES

Subject to provisions of the Companies (Issue of Share Certificates) Rules, 1860.
Share Cenrificates shall be issued as follows :

(a) Every member shall be entitled free of charge to one certificate for all the shares
of each class registered in his name or, if any member so wishes, to several
certificates each for one or more of such shares but in respect of each additional
certificate which does not comprise shares in iots of {the market units of trading,
the Board may charge a fee of Ks. 2 or such lesser sum as it may determine.
Unless the conditicns of issue of any shares otherwise provide, the Company
shall, either within three months after the date of allotment and on surrender to
the Company of its letten making the allotment or of its fractional coupons of
requisite value (save in the case of issue against lefter s of acceptance or of
renunciation or in cases of issue of bonus shares) or within one month of receipt
of the application for registration of the transfer, sub-givision, conselidation,
renewal or exchange of any of its shares, as the case may be, complete and
have ready for delivery the certificates of such shares. In respect of any share
held jointly by several persons, the Company shall not be bound to issue more
than ong certificate and delivery of a cectificate to one of several joinl holders
shall he sufficient delivery to all such holders. For every cerlificate issuved in
replacement of an existing certificale (save for those which are issued on a
splating or consolidation of share certificates into lots of lhe market unit or which
-are old, decrepit, worn nout or where the capes on the reverse for recording
transfers have been fully utilesed) and for every olher duplicate certificates the
Board may charge a fee of Rs. 2 or such smaller sum together with such out of
pocket expenses incurred by the Company in invetigating evidence as it may
determine.

(b} The issue of share certificates and duplicates and the issue of new share
certificates on consohdation or sub-division or in replacement of share cerificates
which are surrendered for cancellationdue to their being defaced, torn, old,
decrepit, or worn out or the cages for recarding transferes having been utilised
or of share certificates which are lost or destroyed shall be in accordance with
provisions of the Companies (Issue of Share Certificates) Rules, 1860, or any
statutory madification or re-enaciment thereof, If any share cerlificate be lost or
destroyed, then upon proof thereof 1o the satisfaction of the Board, and on such
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indemnity as the Board thinks Pt being Gven a new certificate n lieu thereof
shall be givan to the person enlitled to the «hares Lo wrich such losl or destroyed
certificate shall relate

CALLS
Tha Board may, Irem Ume (© lime, sdbj2ct @2 e lerms on whieh any shares may
nave been issued, and subjecl o the provisiodie of Section 81 af the Act. make such

calls as tne Board thinks fit upon the members 17 respect or all meneys unpaid on
the shares held by them respectively, and each member shall pay the amount of
evary call so made on him 10 the persons and at the times and places appointed by
lhe Board. A cali may be made payabie by instalinenis and shall be desmed to have
been made when the resolulion of the Board autherising such call was passed.

Not less than fourteen days notice of any <all shall be given specifying the time and
place of payment and to whom such call shall be paid.

(1) If the surmn payable in respect of any call or Installment be not paid on or before
the day appainted for payment therenf the halder for the time being of the
shares in respect of which the call shall have been made o Ihe instalment shall
be due, shall pay interest for the same at the rate of 12 per cenl per annum from
the: day appointed for the payment thareoi 1o the time of the actual payment or
at such lower rale as the Board may determine

{2) The Board shall be at liberty to waive payment of any such interest either wnolly
orin parl }

if by the terms of issue of any share or otherwise any amount 1= made payable at
any fixed time or by istalments at fixed umes, whether or account of the share on by
way of premium, every such amount or instaimant shall be payable as if it were a
call duly made by the Board and of which due notice had been given, and all the
provisions herein contained in respecl of calls shall relale la such amount or
instalment accardingly.

The Board may, If It thinks fil, receive from any mermber willing lo advance the
same, all or any part of the money due upen the shares held by him beyond the sum
actually called for, and upon the money so paid or salisfied i advance of 0 much
hereaf as from time to time exceeds the amount of the calls made upon the shars
in respect of which such advance has been made, the Company may pay interest at
such rate nol exceeding 6 per cenl per annum as the member paying such sum in
advance and the Board agree upon. Money 52 paid in excees ¢ ihe amcount of calls
shall not rank for dividends or confer a right ¢ participate in profits The Board may
at any tme repay lhe amount sa zdvanced upon oiving ta such member not fess
than thiee months notice In writing

A call may be revoked or postponied at the discreban of the Boara
FORFEITURE AND LIEN

If any member fails o pay any call or instaiment on or before the day appointed for
the payment of the same the Board may at any tme thereafler, during such time as
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-4l or instalment remains unpaid, serve a notice on such member requiring him to
pay the same together with any interest that may have accrued and all expenses
that may have been incurred by the company by reason of such non-payment

The notice shall name a day {not being less than fourteen days from the date of the
notice) and a place or places on and at which such call or instalment and such
interest and expenses as aforesaid are to be paid. The notice shall also state that in
the event of non-payment at or before the ime and at the place appoinied, he
shares in respect of which such callwas made or instalment is payable will be liable
to be forfered.

If the requistiions of any such notice as aforesaid be not complied wath any shares in
respec) of which such notice has been given may, at any ime thereafier, before
payment of all calls or instalments, interest and expenses, due in respect thereof,
be.foreited by a resolution of the Board to that effect. Such forefiture shall inciude
all dividends declared in respect of the forfeited shares and not actually paid befare
the forfeiture

When any share shall have been so forfeited, notice of the resolution shall be given
to the member in whose name it stood immediately prior to the forfeiture and an
entry of the forfeiture, with the date thereof, shall forthwith be made in the Register
but no forfeiture shall be in any manner invalidated by any ommission or neglect to
give such notice or to make such entry as aforsaid.

Any share so forfeiled shall be deemed to be the property of the Company and the
Board may sell, re-allot or otherwise dispose of the same in such manner as it
thinks fit.

The Board may, at any time before any share so forfeited shall have been sold,
reallofted or otherwise disposed of, annul the forfeiture thereof upon such conditions
as it thinks fit.

A person whose share has been forfeited shall cease to ba a member in respect of
the forfeited share, but shall, notwithstanding such forfeiture remain liable to pay.
and shall forthwith pay to the company all calls, instalments, interest and expenses,
OwINg upon or in respect of such share at the time of the forfeiture, together with
interest thereon from the time of forfeiture until payment al 12 percent per annum
and the Board may enforce the payment thereof, or any part thereof, without any
deducton or allowance for the value of the share at the time of forfeture, but shall
nol be under any obligaticn to do so

A duly verified declaration in writing that the declarant is a director of the company
and that certain shares in the Company have been duly forfeited op a date stated in
the declaration shall be conclusive evidence of the facts therein sated as against all
persons claiming to be entitled to the shares and such declaration and the receipt of
the Company for the consideration, if any, given for the shares on the sale or
disposition thereof shall conslitute a good title to such shares; and the person to
whom the shares are soid shall he registered as the holder of such shares and shall
nat be bound to see to the application of the purchase money, nor shall his litle to
such shares be affected by any irregularity or invalidity in the proceedings in reference
to such forfeiture, sale or disposition.
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The provisions of Articles 19 1o 26 hereol shall apply in tng case of non-payment of
any sum which by the terms of issue of a share, become payabile al a fixed time
whether on account of the norminal vaiue of a share or by way of premium, as if the
same had been payable by viriue of a call duty made and riotified

The Company shall have a first and paramount lien upon alf shares except fully paid
up shares and registered in the name of each member (whelher solely or jointly with
others) and upan the procesds of sale thereof for maneys or payable at a fixed time
in respect of such shares whether the penod for the payrment (hereof shall have
actually amved or not and no equitabile interest in any share shall be created except
upon the booting and condiuon that Article 10 nereof 1s 1o have full effect Any such
lien shall extend o all diwmdends from lime 1o tme declared inrespect of such shares.
Unless otherwise agreed, the reqistration of a transfer of shares shall operate as a
waiver of the Company's lien, if any. on such shares.

fFor lhe purpose of enforcing such lien the Board may sell the shares subject thereto
in such manner as it thinks fit, but no sale shall be made until such time for payment
as aforesaid shalt have arrived, and until notlce In writing of the intention to sell has
been served on such member, is execulors or administrators or his committee,
curator bonis or othier legal representative, as the case may be and default shall
have been made by him or them in the paymeﬁt of moneys called or payable at a
fixed time in respect of such shares for seven days after the date of such notice.
The net proceeds of the sale shall be received by the Company and applied in or
towards payment of such part of the amount in respect of which (he lien exists as is
presenltly payable and the residue, If any shall (subject to a like lien for sums not
presantly payable as existed upon the share before the sale) be paid to the person
enlitied to the share at the date of the sale

Upon any sale afler forfeiture or for enforcing a lien in purported exercise of the
powers hereinbefore given, the Board may appoint some person to execute an
instrumenl of tranfer of the shares sold and cause the purchaser's name lo be
entered in the Register in respect of the shares sold, and the purchaser shall not be
bound to see to the requianty of the proceedings nor lo the apglication of the purchase
meney, and after his name has besn entered in the register in respect of such
shares the validity of the sale shall not be impeached by any parson and the remedy
of any person aggrieved by the sale shall be in damages only

Where any shaes under the powers in that behalfl herein contained are sold by the
Board and the certificates in respect thereof have not been delivered to the Company
by the farmer holder of such shares, the Board may Issue a new cerlificate for such
shares distinguishing it in such manner as it may be think fit from the certificate not
so delivered.

Fully paid shares shall be free from all lien and thal in the case of parlly paid shares
the company's lien shall be restricted to moneys called or payable at a fixed time in
repsect of such shares

TRANSFER AND TRANSMISSION

(1) Save as provideo in Section 108 of the Act no transfer of shares shall be
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registered unless a proper instrument of lransfer duly stamped and executed
oy or on behalf of the transferor and by or on behalf of the transferee has been
delivered o the Company within the prescribed time together with the certificate,
or iIf no such certificate is in existence, the letter of allotment of the shares. The
transferor shall be deemed in remain the member in respect of such share until
the name of the transferee is entered in the Register in respect thereof.

(2) A common form of transfer shall be used as prescribed by and in accordance
with, Section 108 of the Act.

Application for the registration of the transfer of a share may be made either by the
transferor or the transferee, provided that where such application is made by the
transferor no registration shall in the case of partly paid up shares be effected unless
the Company gives notice of the application of the tranferee in the manner prescribed
by Seclion 110 of the Act, and subject to the provisions of these Arlicles the Company
shall, unless objection is made by the transferee within two weeks from the date of
receipt of the nolice, enter in the Register the name of the trnaferee in the same
manner and subject to the same conditions as if the application for registration of
the transfer was made by the iransferee.

Subject to the provisions of Section 111 of the Acl, the Beard, without assigning any
reason for such refusal, may, within two months, from the date on which the insrument
of tranfer was delivered to or the intimation of transmission was lodged with the
Company, refuse to register any transfer of, or the transmission by operation of law
of the right to a share upon which the Company has a lien and in case of a share not
fully paid up the Board may refuse to register the transfer to 2 tranferee of whom the
Board does not approve. The Board may also likewise refuse to register a transfer
when any statutory prohibition or any attachment or prohibitory order of a competent
authority resitrains the Board from tranferring the shares out of name of the transferor
or when a transferor objects to the transfer provided he serves on the Company
within a reasonable time a prohibilory order of a Court of competent jurisdiction.
Provided however, that the registration of a share shall not be refused on the ground
of the transferor being eiher alone or jointly with any other person/s indebted o the
Company on any account whatscever,

. No. transfer of partly paid shares shall be made to a person of unsound mind except

as required by law

Every instrumant of transfer shall be left al the office far registration accompanied
by the certificate of the shares to be transfered or if no such certificate is in existence
by the letter of allotment of the shares and such other evidence as the Board may
require to prove the title of the transferor or his right to tranfer the shares. Every
instrument of transfer which shall be registered shall be retained by the Company
but any instrument of transfer which {he Board may refuse to register shall be retumed
to the person depositing the same.

If the Board refuses whether in pursuance of Article 35 or othewise to register the
transfer of or the transmission by operation of law of the right of any share the
Company shal! give notice of the refusal in accordance with the provisions of Section
111(2) of the Acl.
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No fea ehall bs charged lor lhe registraliun ol any transtes, Grant o Probate or
Letters of Administraton, certificate of death or marriEga Power ot Attorney or other
nsiruments

The executors or adminstrators of a desased mamber (nol ey ona of several
jant-holders) snall ba the ony parsons recogmised by the Sompany @s having any
litle to the shares ragqistered in (na rame ol sucn mamuar and in case of the death
of any one or mare of the awnl reolders of 2ny registered shares, lha survivor or
survivors shall altne be reognised by the Company as having any tile to or interest
m such sharas, but nothing herein contained shall be 1aken o relaase the estate of
a deceased joint-holder from any l@bility of stiares held by him jeintly with any other
pefson Before recoanising any axeculor of administrator the Board may require
him to abtain @ Grant of Probate or Letters of Aamimssiration or other legal
fepresentation as the case may be. from a competent Coun in India and having
affect in Calcutia. Prowvided revenheless thal in any case where the Board, in its
absolute discrelipn, thinks At It shall be lawiu! for the Board to dispense with the
preduction of Probate or Letlers of Administrabion of such ather legal representation
upan such terms as to indemnily or otherwise as the Board i its absolute discretion
may consider Necessary

Any committee or guardian, curator bonis or other legal curator of & lunatic, idiot or
non compes meniis mamber or any person becoming entiled to or to transfer a
share in consequence of the dealh or bankiuplcy or insolvency of any member
upon producing such evidence that he sustains the character in respact of which he
proposes to act under this Article or of his iitle as the Boafd thinks sufficient, may,
with the consent of the Board (which the Board shail not be bound to give), be
registered as a member in respect of such share, or may, subject 1o the regulalion
as lo transfer, hereln before conlaned, transter sucn spare. This Arlicle s hereinafler
referred o as "The Transrussion Article”,

(1) If the person so becoming entitted under the Transfmission Article shall eled to
be registered as a holder of the shares himsell he shall deliver or send to the
Company a notice in writing sianed by him stating that he so glects.

(2) I the person aforesawd shall elect 10 ransted the share, ne shall tesufy his election
by executing an instrument of ransfer of the shares.

{3) All the limitations, restnchons and provisions of these Artcles relating to the
nght to tranfer and the registration of mstruments of transfer of share shall be
applicabie 1o any sucn notice or tranfer as aforesaid as if the death, lunacy, bankrutcy
or insolvency of the member had pol occuired and the notice of transfer were a
tranfer signed by that membe!

A person so becoming entitled under the Transmissior Article (o 2 share by reason
of tha death, lunacy, bankrupicy or insolvency of the holder shall, subject in the
provisions of Article T4 be enutad to the same dividends anag cther advantages to
which he would ba entilled if ha ware the registered holder of lhe shares except that
no such person (other than a persun becoming entited under tha Transmission Arlicle
to the shara of the |lunalic diol. or non compas mentis) member shall before being
registerad as a member in respect of the share, be enhtied to exercise in respect
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nereof any right conferred by membership in relation to meetings of the Company
Provided that the Board may at any time give nolice requiring any such person to
alacl either 1o be registered himself or to transfer the shares and if the notice is not
complied with within ninety days, the Board may lhereafter withhold paymeant of all
dividends, bonuses or other moneys payable in respect of the shares, until the
reauirements of the notice have been complied with

INCREASE AND REDUCTION OF CAPITAL

The Company may, from time to time, by Ordinary Resolution increase its capital by
the creation of new shares of such amount as may be deemed expedient

Subject to any special rights or privileges for the time being attached to any shares
in the capital of the Company then issued, the new shares may be issued, upon
such terms and conditions and with such rights and privileges attached thereto as
the general meeting resealving upen the creation thereof shall direct and if no direction
be given as the Board shall determine, and in particular such shares may be issued
with a preferential or qualified rght to dividends and in the distribution of assets of
the Company.

Before the issue of any new shares, the Company in general meeting may make
provisions as to the aflolment and issue of the new shares, and in parlicular may
determine to whom the same shall be offered in the first instance and whether at par
or at 2 premium or, subject to the provisions of Section 79 of the Act, at a discount:
in default of any such provision, or so far as the same shall not extend, the new
shares may be issued in conforrmty with the provisions of Article 8.

Except so far as otherwise provided by the conditions of issue or by these Articles
any capital raised by cration of new shares shzll be considered pan of the then
existing capital of the Company and shall be subjecl to the provisions hereincontained
with reference to the payment of dividends, calls and instaiments, transfer and
transmission, forfeiture, lien, surrender and otherwise.

If, owing to any inequality in the number of new shares to be issued and the number
of shares held by members entitled to have the offer of such new shares, any difficulty
shall arise in the appointment of such new shares or any of therm amongst the
members, such diffficuily shaliin the absence of any direction in the resolution creating
the shares or by the Company in general meeting be determined by the Board.

The Company may, from time to time, by Special Resolution, reduce its captial and
any capital Redemplion Reserve Account or Share Premium Account in any manner
and with and subject to any consent required by law,

ALTERATION OF CAPITAL

The Company in general meeting may .-

{a) consolidate and divide all or any of its share capital into like shares of larger
smount than its exisling shares;

(o) sub-divide its existing shares or any of them into shares of smaller amount than
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is fixed by the Memorandurn so nowever Inat in the sut-division the proportion
between the amount paid the amount, 1f any, unpaid on each reduced share
shall be the same as it was in the case of the share from which the reduced
share is derved,

(c) cancel any shares which, al Ine date of the passing of the reésolution, have not
been taken or agraed o be taken oy any person and diminish the the amount of
its share capial by the amount of the spares If so cancelled

The resolution whereby any share s sub-divided may determine that, as batween
holders of the shares resulting from suen subedivision one or more of such shares
shall have some prelarence or specal 2dvantage as regards dividend on capital,
voling, or otherwise or as comparea with the athers or other, subject nevertheless
to the provisions of sections 85, 87, 88 and 106 of the Act,

MODIFICATION OF RIGHTS

If at any time the share capital is divided intc different classes of shares the rights
altached to any class (unless otherwise provided by the terms of issue of the shares
of that class) may, whether or not the Company is being wound up, be varied with
the consent in writing of the holders of three-fourths of the Issued shares of that
class, or with the sanction of a Special Resolution passed at a separale General
Meeting of the holders of the shares of that class To every such separate meeting
the provisions of these Articles relating o General Meeling shall apply, but so that
the necessary quorum shall be two persons at leas!, holding or representing by
proxy one-fifth of the issued shares of 1hat class but so thal If at any adjourned
meeting of such holders a quorum as above defined is not present, those members
who are present shall ba the quarum and thal any holder of shares of that class
present in person or by proxy may demand a poll and on a pol, shall have one vote
for each share of the class of which he 15 the holder The Company shall comply
with the grovisions of Section 192 of the Act as o forwarding a copy of any such
agreement or resoiution to the Registrar

BORROWING FOWERS

The Board may, from tim= ta time, at its discretion, subject ta the provisions of
Seclions 58A, 292 and 293 of the Act, raise or borrow, either from the Directors or
from elsewhere, and secure the payment of any sum or sums of money for the
purposes of the Company

. The Board may raise or secure the repayment of such sum or sums in such manner

and upon such terms and conditions in 2ll respects as it thinks fit and in particular, by the
issue of bonds, perpetual or redeemable, dabsntures or debenture stock, or any mortgage
or other securily on the undertaking of the whole or any part of the property of the
Company (both present and future) including its unczlled capital for the time being.

Subject lo the provisions of Section 81(3) of the Acl, any debenture, debenlture
stock, bonds or other securities may tessued at a discount, premium or otherwise
and with any special privileges as o redemplion, surrender, drawings, allotmen! of
shares, appeintment of Direclors and olherwise. Debentures, debenture stock, bonds
and other securities may be made assignable and free from any equities between
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the Company and the person to whom the same may be issued.

Save as provided in Section 108 of the Acl, no transfer of debenlures shall be
registered unless a proper instrument of transfer duly stamped and executed by the
transferor and transferee has been delivered to the Company logether with the
certificate or certificates of Ihe debentures.

If the Board refuses to register the transfer of any debentures, the Company shall,
within two months from the date on which the Instrument of transfer was lodged with
the Company, send lo the transferee and o the transferor, notice of the refusal,

GENERAL MEETING

The Statutory Meeting of the Company shall, as required by Seclion 165 of the Act,
pe held al such tire rniot being less than one month nor more than six months from
Ihe date at which the Company shall be entitled to commence business and at such
place as the Board may delermine, and the Board shall comply with the other
requirements of that Section as to the report to be sustained and otherwise.

), In addition to any other meelings, general meetings of the Company shall be held

within such inlervals as are specified in Seclion 166 (1) of the Act and, subject to the
provisions of Section 186 (2) of the Acl, al such times ang places as may be
determined by the Board. Each such general meeting shall be called an "Annuai
General Meeting” and shall be specified as such in the notice convening meeting.
Any other meeting of the Company shall be called an “Extraordinary General Meeting”.

The Board may whenever it thinks fit, and it shall on the requisition of the members
in accordance with Section 189 of the Act proceed to call an Extraordinary General
Meeting. The requisiticnists may in default of the Board convening the same, convene
the Extraordinary General Meeting as provided by Section 169 of the Act, provided
that unless the Board shall refuse in writing lo permil the requisitionsits to hold the
said meeting at the office of the Company.

The Company shall comply with the provisions of Section 188 of the Act as to giving
notice of resolution and circulating statements on the requisiton of members. Postal
ballot may be granted as per promissions of the Act

Subject to the provisions of Section 171 and 176 (2) of the Act notice of every
meeting of the Company shall be given to such persons and in such manner as
provided by Section 172 of the Act. Where any business consists of ‘Special Business'
as hereinafter defined in Article 63 there shall be annexed to the nolice a staterment
complying with Section 173 (2) and (3) of the Acl.

The accidental omission to give any such notice to or its non-recelpt by any member
or ather person fo whorn it should be given shall not invalidate the proceedings of
the meeting.

PROCEEDINGE AT GENERAL MEETING

The Ordinary Business of an Annual General Meeting shall be {o recaive and consider
the Profit & Loss Account the Balance Sheet and the Reporis of the Directors and
the Audilors, to elect Directors in the place of those retiring by rotation, to appoint
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Auditors and fix therr remuneratoty and lo declare dwdenas All olher business
transacted at an Annual Sereral Mesling and all busingss ransacled at an Extra-
ardinary General Mesting shall be deemed Specal Business

No business shall be trarsacted a1 any Genezral Mesting uniess 3 quorum of
members is present at the time whean the meeling wroceeds to busiress Save as
provided in Section 174 (3) and herein clnenyise provided, ive memuoers personally
present shall be the quorum

If witnin half an hour from the lime appointed for the m=zeting a quorum be not
present the meelng, if convened upon the requisitian of mempers 3s aforesaid,
shall be dissolved; bul in any olher casa it shall stand adjourned in accordance with
the provisions of sub-seclion (4] ol Section 174 of the Acl

Any ac! or resolution which, under the provisions of these Articles or of the Act, is
permitted or required o be done or passed by he Campany in General Maeling
shall be sufficiently sc dene or passed if effectzd by an Ordinary Resolution as
defined in Section 189 (1) of the Actunless either the Acl or these Arlicles specifically
require such act to be done or resalulion passed by a Special Resolulion as defined
in Section 189 (2) of the Act

. The Chairman of the Board shall be arliled to lake the chair at every general meeting.

If there be no such Chairman, or 1 at any meetng he shall not be present within
fifteen minutes after the lime apponted for holding such meeting, or s unwilling to
acl, the membrs present shall choose anoiner Diractar as Chairman and o no Direcior
be present, or if all the Direclors present decline o laka the chair, then the membres
present shall an a show of hands, or on a pall i properly demandad, elect one of
their number, being a member entitled 1o vole, 1o be the Chairman

Every quesfion submitted to a meeting shall be decided in the first nstance by a
show of hands and in the case of equality of voles, bolh on a show of hands and on
a poll the Chairman of the meeting shall have a casling vote In addtion to the vole
io which he may be enlitled as a member

At any general meeting, unless a poll s (betore or on the declaration of the result of
the show of hands) demanded in accordance with the pravisions of section 179 of
the act, a declaration by the Chairman that the resolution has or has nol been carried,
either unanimaously or by a parlicular majonty and an entry o that effect in the book
containing he minutes of the proceedings of the Company shall be conclusive
evidence of tha facl, withnul proof of the number or proponion of votes casl in
favour of or agaisnt the 1esolution

{1} If a poll be demanded as afores=2id it shall bs 12ken forthwith on & question of
adjournment or election of @ Cnairman and in any olher case in such mannet
and at such time, not beng later than fany eght nours fram the time when the
demand was made and al such place as lhe Chairman of the meeting directs
and subject as aferesaid, either al once or after an interval of adjournment of
otherwise and the resuilt of the poll shall be deemed o be the decision of the
meeting on the resclution on which the poll was demandeo.

(2) The demand of a poll may be withidrawn at any time.
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(3) Where a poll is to be taken the Chairman of the meeting shall appoint two
scrulineers, one at least of whom shall be a member (nol being an officer or
employee of the Company) present at the meeting provided such a member in
available and is willing to be appointed, to scrutinise the votes given cn the poll
and to report to him thereon.

(4) On a poll a member enitled to more than one vale, or his proxy or other person
entitled to vole for him as the case may be need not if he votes, usa all his votes
or cast in the same way all the voles he uses

{5) The demand for a poll shall not prevent the continnance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded

(1) The Chairman of a general meeting may adjourn the same from time to time
andfrom place {o place, but no busienss shall be transacted at any adjoumed
imeeting other than the business lefl unfinished at the meeting at which the
adjournment took place.

(2) When a meeting is adjumed for thirty days or more, notice of the adjoumed
meeting shall be given as in the case of an oniginal meeting save as aforesaid
and as provided in Article 66 it shall not be necessary to give any notice of an
adjournment or of the business lo be transacled at an adjourmed meeting.

VOTES OF MEMBERS =

(a) Subject to any special conditions or restrictions as te voling upon which any
shares may be issued or may for the time being, be held on a show of hands
every member present in person shall have one vote. On a poll the voting rights
which may be exercised by the member either in person or by proxy shall be as
specified in Section 87 of the Acl

{b) No Company or body corporate shall vote by proxy so long as a resolution of its
Board of Directors under the provisions of Section 187 of the Actis in force and
the representative named in such resolution is present at the General Meeting
at which the vote by proxy is lendered. '

Where a company or a body corperate (hereinafier call *“member company”) is a
member of the Company a person duly appainied by resolution in accordance with
the provisions of Seclion 187 of the Act to represent such member company at a
meeting of the Company shall not, by reason of such appointment. be deemed to be
a proxy, and the production at the meeting of a cepy of such resolution duly signed
by one Director of such member company and certified by him as being a true copy
of the resolution shall be accepted by the Company as sufficient evidence of the
validity of his appointmenl. Such a person shall be entitled lo exercise the same
rights and powers including the right to vote by proxy on behalf of the member
company which he represents as that member company could exercise if ik were an
individual member.

if any member be a iunatic, idiot or non-compos mentis he may vole whetheron a
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show of hands or al 3 poll by his committee, curatar baunis or other Jegal curator and
such last mentoned persons may gve ther voles by proxy provided that the fortyeight
hours at least before the time of holding the meeling or adjoumed meeting as the
case may be at which any sucn persan proposes ta vole ne shall satisy the Board of
his rign[ underthe Transnussion Arpcie (o the shareg o respest of which he proposes

to exercise his rights under s Amcle, uniess the Board shal have previously

admitted his right ta vole at such mieeling in resoecl thereol

Where there are join registered holders of any shares any one of such persons may
vole at any mesling either personally or by proxy in respect of such share as if he
were solsly entitled thereto, and if more than ane of such joint nofders be present at
any meeting eilher personally or by proxy then one of the said persons so present
whose name stands first on the Reqister in respect of such share shall alone be
entitied 1o vote inrespect inereof. Several executors or adminstrators of a deceased
mermber in whose name any shares siands snhall for the purposas of this Anicle be
deemed joint helders thereof

(1) The instumeant appointing a proyy shall be w o wnting under the hands of the
appointor or of his Altormey culy authonsed in writing ar if such its officer or attorney
duly aulhorised. A proxy who is appointed for a specified meeting only shali be
called a Special Proxy. Any other proxy shall be called a General Proxy.

(2) A persanmay beapponied a proxy thoughl ne s not a member of the Company
and every nolice convening a meeling of the Cumpany shall siale this and dust a
member entilled to attend and vole at e meelng s entilied tc appoint a proxy to
attend and vle lnsléau of himsel .
The instrument appcinting a proxy and the Power of Attorney or other authonty (if
any) under which itis signed, or a notarially certified copy of that power or authonty,
shall be deposiled at the office nol less than Torty-eight hours oefore the tima for
holding the meeting al which the person named in the instrument purpornts to vole in
respect thereof and in default the instrument of proxy shall not be tiealed as valid

Avole given in accordance with the terms of an instrument appointing & proxy shall
be valid not-withstanding the previous death orinsanity of the principal or revacation
of the inslrument, or wansfer of the share in respect of which the vole is given
pravided no intimation in writing of the death, insanity, revacation or transfer of the
share shall have been received by the Company al the office before the vote is
given: provided nevertheless that the Chairman af any meeting shall be entitled to
require such evidence as he mayin his discretion think fit of the due execulion of an
insrument of groxy and that the same has not been revoked

Every instrument appainting a Special Proxy shall be reainad by the Company and
shall, as nearly as circumstances admil, be - any form set out in Schedule 1X 1o the
acl or as near thereto as possible or m any other form which the Board may accept.

No member shall be entitled to exercise any voung rights eilner personally or by
proxy at any meetling of the Campany or by peslal ballot in respect of any shares
registered in his name ¢n which any calls or olher suma presently payabie by him
have nol been paid or in regard to which the Caompany has and has exercised any
right of lien,
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Any objection as to the admission or rejeclion of a vote, either on a show of
hands or on a poll, made in due time shall be referred to the Chairman who shall
forthwith determine the same and such determination made In good faith shall
be final and conclusive.

Na objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objecied lo is given or tendered and

very vote not disallowed at such meeting shall be valig for all purpose.

DIRECTORS

82. The number of Director of {he Company shall nct be less than three and not more
than nine.

83. The first Director of the Company after amalgamation are

1.

2.

3.

SHANKAR KUMAR CHOUDHARY
SRI PRASANT KUMAR CHOUDHARY

SR1SUBHAS. P. HARALALKA

84. A director shail not be required to hold any share as qualification share.

85. (a)

(b)

(c)

A director shall be entitted to receive out of the funds of the Company for each
meeting of the Board or Committee thereof attended by him a fee of the &mount,
as may from time to time be determined by the Board. All other remuneration, if
any, payable by the Company to each Director whether in respect of his services
as a Managing Director or a Direclar in whole or part time employment of the
Company, shall be determined in accordance with and subject to the provisions
of these Articles and of the Act. The Directors shall be entitled to be paid their
reasonable travelling, hotel and other expenses incurred in consequence of
their attending Board and Committee meetings or otherwise incurred in the
execufion of their duties as Birectors.

If any Director, being willing is appointed as an Executive officer either whole-
lime or pan-time or be called upon to perform extra services or to make any
special exertions in going of residing away from Calcutta for any of the purposes
of the Company or In giving special altention to the business of the company or
member of the Commiftee on the Board then, subject to Section 198, 309 and
310 of the Act, the Board may remunerate the Director so daing either by a fixed
sum or by a percentage of profit or otherwise and such remuneration may be
either in addition to or in substitution for any other remuneration to which he
may be entitied.

A Managing Director or Wholetime Director, or a Direclor holding an office of
prafit under the Company within the meaning of Section 314 of the Act, shall not
be entitled to the'sitting fee specified in (a) akove for attendance at meetings of
the Board or committee hereof,

86. A Director of the Company may be or become a director of any company promoted
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by the Company of In whirh ' mia, ne rleiesipld 25 4 member sharenolder or
otherwise, and no such Director shall be 2t miable for any henefits received as a
director or member of sucn compary

The continuing Directors may aClnotanhstasding gry vacancy in Inar body, but so
that f the numbber (3le Lelsn 1=~ 5 amageee lised, e zanuhuing Direstars or
continuing Diractes a8 tne case may be shall o sxcent far the purpese of filling
vacaneies, or for sumimdnirng & gencial mest 2 27 Ine 2amipaty. 9ct <o lang as ihe
number s below the mMimmwaT

The office of a Direcior =rail ipso t8cio vecome vacent d at any time be commits

-any of the acts set oul v Sacton 281 0! 1ha Act

Any Director or other person referred to i Sectan 314 of the Act may be appointed
to or hald any office or place af prafit unde the Company or under any.subscidiary
of the Company n accordance with e nrdvisions of Sechon 314 of the Act

Subject to the provisiens of Sechon 257 of tne Az1 a Dirclor shall not be disqualified
from conlracting with the Company glther as vendar, purchaser ur olherwise for
goads, matenals or services or far underwiling tha sdbscription af any snares in or
debentures of the Company not shall any sech contrast or arrancement entered
Into by or on behalf of the Compaiy with a welative of such Direclor or a firm in
which such Direclor or relalive 168 @ parmnar Gr wilh any other partner in such firm or
with a private company of wnich such Drrector 15 a member or Director be avoided

shall any directar sa conliscting Or Leng 2Uch membet of so Inlerestsa be lable )

account wa the company for any praht veansed by any such cantract or arrangement
by reason of such Lirector Holaing office nf of the fiducialy ralation thare by

eslablished

Every Director shall compaly witn the provisions of Section 269 of the Act in regard
lo disclosure of his concern or interest m any conlrac! or arrangemant entered info
or to be entered in by the Company

‘Sava as permitted by Saction 300 of \he Azt o1 any ctner agplicable provisons of the
Act no Dirceotr shall as = Direciar *a<& part 0 the dscussian of. or vale on any
contract or arrangemen in winch ne 3.0 any way whether dirgctly or indirsctly
intersted or concarned, nor snall nis preserve taunt for the purpase of forming a
quorum al the tms of such discussion o voire

APPOINTMENT AND RETIREMENT OF DIRECTORS

. Any casual vacancy ncounng #mona the Direzlorg mav be hlied up by he Boarg, but

any person so appainted snall rstzen hs gffice =0 13ng only as the vecating Director
would have reained the same Il nc vacansy had somirtad Provided that the Board
may nol M such a vacancy by apavmiirg iherate ary person who has been removed
from the office of Director und=r Article 85

The Boara snall have powe! sl any Umeanc 1om lime o ime o 3ppoint any person
as a Director as an additios 3 e Beard but 82 that ine 101a| number of Directors
shall not al any time exceed the maxmum aumber kxed by these Arlicles. Any
Director so appainted shall nold ottice only unti the next Annwal General Meeting of
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the Company and shall then be eligible for re-eleclion
The Board may in accordance with and supject to the provisions of Seclion 313 of
the Act appoini any persen to act as Alternate Director to a Director dunng the
|atter's absence for a period of not less than threa months from the State in which
meetings of the Board are ordinarily held.

Subject to section 255 of the Act at each Annual General Meeling of the Company
one-third of such of the Director for the time being as are liable to ratire by rotation,
or if thair number is nol three or a multiple of (hree, then the number nearest to
one-third shall retire from office

Nat less than two-thirds of the total number of Directors shall be persons whose
period of office is liable to determination by retirement of Direclors by rotation.

The Directlors to retire by rotation at every Annual General Meeting shall be those
who have been longest in office since their last 2ppointment, but between persons
who became Directors on the same day those to retire shall in default of and
subject to any agreemtn among themsealves, be determined by lot

The Company may. subject to provisions of Section 284 of the Act, by an Ordinary
Resclution of which Special Notice has been given, remave any Director before
the expiry of his period of office and may, by Ordinary Resolution of which Special
Notice has been given, appoint another person in his stead, if the Director so
removed was appointed by the Company at general meeting or by the Board
under Arlicle 83. The person so appointed sha#t hoid office until the date up o
which his predecesor would have held office If he had not been so removed. If the
vacancy created by the removal of a Director under the provisions of this Arlicle is
not so fitled by the meeling at which he is removed the Board may at any time
thereafter fill such vacancy under the provisions of the Act.

PROCEEDINGS OF DIRECTORS

The Board shall meel together at least once in every three months for the despatch
of business and may adjourn and otherwise regularise its meetings and
proceedings as it thiks fit. Notice in writing or aver any mechenical method of
every meeting of the Board shall be given to every Director for the-time being in
India and at his usual address in !ndia to every other Director. Unless otherwise
determined from time to time and at any time by the Directors for the time being in
India, meetings of the Board shall take place at the office.

A Director may, at any time, and the Secretary, if any shall, upon the requestof a
Director made at any time, convene a meeting of the Board.

The Board may appoint a chairman of its meelings and determine the period for
which he is to hold office. If no such Chairman is appeinted or If at any meeting of
the Board the Chairman be not present within fifteen minutes after the time
appointed for holding the same the Directors present shall choose someone of
their member to be Chairman of such meeting

The quorum for a meeting of the Board shall be determined from time to lime in
accordance with the provisions of Section 287 of the Act. If 2 quorum shali not be
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present within fifteen minutes from the time appointed for holding a meeting of the
Board, it shall be adjcurned untl such date and ume as the Cnairman of the Board
shall appoint.

A meeting of the Board at which a quarum be present shall be compelent 1o
exercise all or any of the authontes, powers and discretions by or under these
Articles or the Act for the time being vested in or exercisable by the Board

Subject to the provisions of Section 316, 372 (5) and 388 of lhe Act questions
arising at any meeling shall be decided by a majerity of veles, and, in case of
equality of votes the Chairman shall have a second or casting vote.

The Board may. subject to the provisions of the Act, from tme 1o time and at any
lime delegate any of its powers to a Commitiee consisting of such Directors as it
thinks fit and ray fram time to ime revoke such delegation. Any Committee so
formed shall in exercise of the powers so delegated, conform to any regulations
thal may from time to time be imposed upon it by the Board

The meetings and proceedings of any such Committee consistng of two or more
members shall be govemed by the provisions herein contained for regulating the meeting
and proceedings of the Board so far as the same are applicable thereto and are not
superseded by any requiations made by the Board under the proceeding Adicle.

Acts done by a person as a Director shall be valid notwithstanding that it may
afterwards be discovered thal his appointment was invalid by reascon of any defect
or disqualification or had terminated by virtue of any provisions contained in the
Act or in these Articles. Provided that nothing in this Article shall be deemed to
give validity to acts done by a Director after his appointment has been shown to
the Company to be invalid or to have terminated

Save in those where a resolution 1s reqired by sections 262, 292,297, 316, 372(5)
and 386 of the Act to be passed at a meeting of the Board, a resolution shall be as
valid and effectual as if il had been passed atl a meeting of the Board, or Committee
of the Board, as the case may be duly called and conshituled, if it is passed by
circuiation in the manner provided in section 289 of the Act.

MINUTES

(1) The Board shall, in accordance with the provisions of Section 193 of the
Act, cause minutes o be kept of every general meeting of the Company
and of every meeting of the Board or of every Committee of the Board.

(2} Any such minules of any meeting of the Boara or any Committee of the
Board or of the Company in general meeting if kept in accordance with the
provisions of Section 193 of the Act, shall be evidence of the matters stated
in such Minutes. The Minute Books of general meeatings of the Company
shall be kept al the Office and shall ke open io inspection by members
during the hours of 10 AM and 12 noon on such business days as the Act
requires them fo be open for nspection. The Company howevear can maintain
the minutes in effetive metnod, under computerisation System The Hard
copy of such minutes to be pnnted and filed with the signhature of the
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Chairman of the meeling

Subject to the provisions of the Azt the contml of the Companv shall be vested in
the Board who shall be enlitled (o exercise all such powers aid lo do all such acts
and things as !he Company 1% authonsad o exercise and do provided that the
Board shall not exercise any power or de any acl or thing wiich Is directed or
required, whether by the Act ar any other statute or by the Memorandum of the
Company or by these Articles or otherwis2, 1o ba exercised or done by the Company
in general meeting. Provided further thal on esarsising any such power or doing
any such act or thing, the Board shall be subject to the prowisions In that behalf
contained in the Act or any other statute or in the Memorandum of the Company
or in these Articles, or in any regulations not inconsistent therewith and duly, made
thereunder, including regqulation made by Ihe Campany in general meeting, but no
regulation made by the Company in genaral meeting shall invalidate any prior act
of the Board which would have been valld if that regulation had not been made.

LOCAL MAMAGEMENT

The Board may subject to the provisions of the Act make such arrangements as
it may think ht for the managemenlt of liie Company’'s affairs abroad or in any
specified locality in India and for this purpose appeint local bodies, attomeys and
agents and fix their remuneraticn and delegale to them such powers as the Board
may deem requisite and/ or expedient. The Company may exercise all the powers
of section 50 of the Act and Official Seal shall be affixed by the authority and in the
presence of and the instruments sealed therewith shall be signed by such persons
as the Board shall from time tot ime by writing under the Seal appoint. The Company
may also exercise the powers of Seclions 157 and 158 of the Act with reference
lo the keeping of Foreign Registers.

MANAGING DIRECTORS

Subject fo the provisions of the Act, the Board may, from time lo time appaint ane
or more Directors to be Managing Director or Managing Directors of the Company,
gither for a fixed them not exceeding five years for which he is or they are to hold
such office, and may, from time to time (subject (o the provisions of any contract
between him or them and the Company) remove or dismiss him or them from
office and appoint ancther or others in his place or their places.

(1)  Subject to the provisions of Section 255 of the Act, a Managing Director
shall not whiie he conlinues to hold that office, be subject lo retirement by
rotation, and he shall not be reckoned as a Director for the purpose of
determining the rotation of retirement of Directors or in fixing the number of
Directors to relire and (subject to the provisions of any contract between
him and the Company) he shall be subject to the same provisions as to
resignation and removal as the other Directors, and he shall, Ipso facto and
immediately, cease 10 be a Managing Director if he cases to hald the office
of Director from any cause.

{2) )fatanylime the total number of Managing Direclors i€ more than one-third
of the tolal number of Directors, the Managing Directors who shall not reire
shall be determined by and in accordance with their respective seniortities
For the purpose of this arlicle the seniorites of the Managing Direclors
shall be determined by the date of their respective apointments as Managing
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Directors by the Board
Subject to the provisions &f Secticn 2049, 310 and 311 of the Acl, a Managing
Director shall receive such remunéralicn as may from time to ime be sanctioned
by the Company in general meehng

Subject to provisions af the Actand 1 prrunwar o ng prohbibons aad restnctions
contained in section 282 thereaf the Baarg may from tme o lime, entrust o and
confer upon a Managing Director iz the pme t2ing such of the powars exercisable
under thase presanls by the Board as L may think fit, and may conter such powers

for such time, and 0 be exansed for such objecis and purpeses. end upon such
terms and conditons and with such restnclions as i, thinks fit; and it may confer
such powrs, either collaterally with or to the exclusion of, and in substiution for ail
or any of the powers of the Beard in thal behall and may from time to time revoke,
withdraw, alter or vary all or any of such powars

SECRETARY

The Board may appoin! an indivdual s Secretary of the Company on such terms
and conditions as t may think fit and may remove any Secretary so appointed and
may fill up the vacancy in the office of the Secrelary. The Secretary shall exercise
such powers and carry out such duties as the Board may from time to time
detemine.

THE SEAL

The Board shall provide for the safe custody of the Seal and the Seal shall never
be used except by the authonty previously given by the Board or a Commitlee of
the Board authonsed by the Board in thal behall and save as provided by the
Article 12 hereof al least one Director and 1he Secretary of the Company, if any, of
any person authcnsed by the Board i this behalf shall sigrn every instrument to
which the Seal is affixed. Frevided nevenheless thal any insrument bearing the
Seal of the Company and issued for valuable censideration shall be binding on
the Company notwithstanding any irregulanty touching the authority of the Board
to issue the same.

RESERVES

Subject to the provisions ol the Act and the Rules provided thereunder, tne Beard

.may before recommending any dividznd set aside out of tha profits of the Company

such sums as it thinks proper as reserve or reserves which shal at the discretion
of the Board be applicable for any purpose W which the Profits of the Company
may be properly applied and the Board may, whether or not it places any sum to
reserve, carry forward any profits which it may think prudent not to divide.

All moneys camed to reserve shall nevertneless remain and the profits of the
Company applicable, subject to due provisions being made for aclual loss or
depreciation, for the paymentof divdend and such meneys and all the other moneys
of the Company not immediately raquired for the purposes of the Company may,
subject lo the provisions of Sections 370 and 372 of the Acl, be invested by the
Board in or upon such investments or securities as il may select or may be used
as working capital or may be kept at any Bank on deposit or otherwise as the
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Board may from time to time think proper

Any general meeting may resolve that any moneys, Investiments, or ather assels
forming part of the undivided profits of the Company standing to the credit of the
reserves, or any Capital Redemption ‘Reserve account. ¢r in the hands of the
Company and avallable for dividend or representing premiumns received on the
issue of shares and standing ¢ the credit of the share Premium Account be
capitalised and distributed amongst such of shareholders as would be entitied to
receive the same if distributed by way of dividend and in the sams preportions on
the footing that they become entitled thereto as capital and that all or any pan of
such capitahsed fund be applied on bahalf of such shareholders in paying up in
full any unissued shares of the Company which shall be distributed accordingly or
in or lowards payment of the uncalled liability on any issued shares, and that such
distribution or payment shall be accepted by such sharehalders in full satisfaction
of their interest in the said capitalised sum, provided that any sum standing o the
credit of a Share Premium account or 2 Capital Redemplion Reserve Account
may for the purposes of this Article. only be applied in paying up unissued shares
to be issued to sharehoiders of the Company as fully paid bonus shares.

For the purpose of giving effect to any resolution under the preceding Arlicle the
Beard may setile any difficulty which may anse in regard te the distribution as it
thinks expedient and in particular, may issue fractional certificales, and may
determine that cash payments shall be made to any member in order (o adjust the
righits of all parties as may seem expediant to the Board, where requisite a proper
contract shall be filed in accordance with section 75 of the Act and the Board may
appoint any person te sign such contracl on behalf of the person entitled to the
dividend or capitalised fund and such appoiniment shall be effective.

DIVIDENDS

Subject to the rights of members entitled to shares (if any) with preferential or
special rights attached therato the profits of the Company which it shall from time
to time be determined to divide in respect of any year or other period shall be
applied in the payment of a dividend on the Equity Shares of the Company but so
that a partly paid up share shall anly entitle the holder with respect therof to such
a proporion of the distribution upon a fully paid up share as the amount paid
theron bears to the nominal amount of such share and so that where capital is
paid up in advance of calls such capital shall not rank for dividend or confer a right
to participate in profits.

The Company in annual general meeting may declare a dividend to be paid to the
members according to their rights and interesls in the profits and may subject to
the provisions of Section 207 of the Act fix the time for payment

No targer dividend shall be declared than is recommended by the Board, but the
Company in general meeting may declare a smaller dividend

126 _Sub}ect to the provisions of Section 205 of the Act no dividend shall be payable

except out of the profits of the Company or of moneys provided by the Central or
State Government for the payrment of the dividend in pursuance of any guaraniee
given by such Government and no dividend shall carry interest against the
Company.
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The Board may from time 1o tme pay ta the mempbéars such inlenm avidends asin
its judgement the positan of the Company justifies.

The Board may deduct from any aividend paysbie to any member all sums of
monay, if any, presently payabdie by hum 10 the Company on sccount of calls or
otherwise in relation ta the shares of the Company.

Subject 1o the provisions of Article 14, any Annual Genaral Meating declaring a
dividend may make a call on the members of such armount as the meeling fixes,
but so that the call on each member shall not exceaa the avidend payable to him
and so hat the call made earlier be payables at the same tme as 1he dividend and
the dividend may be set off against e call

No dividend shall be payable excepl in cash, provided that nothing In the foregoing
shall be deemed to prohibi the capilalisation of profits or reserves of (e Company
for the purpose of issuing lully paia up banus shares of paying up any amount of
lhe time being unpaid on the shares held by members of the Company

A transfer of share shall not pass the nghts to any dvidend declared thereof
befare the registration of the transfer by the Company

The Company may pay interest on capnal raised for the consruction of work of
buildings when and so far as it snall be authonsed o do by Section 208 of the Act

No dividend shiall be paid in respect of any share except to the registered holder
of such share or to his order orto his bankers, bul nothing contained in this article
shall be deemed 1o require the bankers of a registered shareholder 1o make a
separate application o the Company for the payment of the dividend Nothing in
this article shall be deemed to affect in any manner the operation of Article 131,

Any one of several persons who are registered as the joint-holders of any share
may give effectual recepts for all dividends, bonusas and other payments in respect
of such share

Uniess otherwise directed in sccordance with Section 206 of the Actany dividend,
inlerest or other moneys payabie in cash in respect of shares may be paid by cheque
or warrant sent through the post to the registered adaress of the nolder or in the of
case joint holders to the registeraa addiess of the holder or in case of the jont
hoiders to the registered address of tha! one of 1he joint haldar wha 15 first named on
the Register in respect of the joint hoiding of 1o such person and such address as the
holder or joint hoiders, as the case may be may direct and every cheque or warran! 5o
senl shall be made payabla 10 the order of the person to whom it is sent

There will be no forfeiture of unclaimed dividends which shall be dealt with in
accordance with the provisions of Sections Z05A & 2058 of the Act

ACCOUNTS AND REGISTER OF MEMBERS

The books of account of the Company together with the vouchers relevant to any
entry in such books of accounts shall be preserved in good order for a period not
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less than the period provided in Section 209 (4A) of the Act
Every Balance Sheel and Prafit and Loss Account of the Company when audited
and adopted by the Company in general meeting shall be conclusive except as

regards any error discovered therain

The Company shall cause lo be kept 2 Register and Index of Members in
accordance with Sections 150 and 151 of the Act

SERVICE OF NOTICE AND OTHER DOCUMENTS

A notice or other documents may be served by the Company on its members in
accordance with Section 53 of the Act

Every person who by cperation of law, transfer or othar means whatsoever shall
become entitled to any share shall be bound by every notice in respect of shares
which previously stood in his name and address being entered in the Reqister
shall have been duly given to the person from whom he derives his title to such
share.

Subject to the provisions of Article 140 any notice or document delivered or sent
by post te or left at the registered address of any member in pursuance of this
Ariicle shall notwithstanding such member be then deceased and whether or not
the Company have natice of his having deceased, be deemed to have been duly
served in respect of any registered shares, whether held solely or jointly wilh
other persons by such members until some other person be registered in his
stead as the holder or joint holder thereof and such service shall far all purposes
of these presents be deemed sufficient service of such notice or documnent on his
heirs, executors or administrators and zll persons, if any, jointly interested with
him in any such share.

INSPECTION

{1} The books of account and oiher books and papers shall be open o inspection
during business hours by any Director, the Registrar ar other Officer
authorisedby the Cenfral Governmeant in this behalf.

(2) The Board shall, from time to time, determing whether and lo what extent;
and at what times and places, and under what conditions or regulations, the
books of account and books and documents of the Company, other than
those referrad {0 in Arficles 110 (2) and 145 or any of them shall be open to
inspection of the members nol being Directors © FProvided that no member
(not being a Director) shzll have any right of inspecting any books of account
or book or document of the Company excep! as conlacted by law

Where under any provision of the Act any person, whether a member of the
Company or not is entitied to inspect any register, reurn, certificate, deed, instrumenl
or document requried to be kep! or maintained by the Company, the person so
entitled to inspection shall on his giving to the company not less than twenty four
hours previous nctice in writing of his intention, be permitted Lo inspect the same
between the hours of 10 AM. and 12 noon on such business days as the Act

requires them to be open for inspection
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which may come to his knowledge in the discharge of his dulies excepl when
required fo do so by the Board by any meeting or by a Court of law and except so
far as may be necessary in order to comply with any of the provisions of these
Articles

Mo member or other person (not being a Direclor) shall be entitied to enter upon
the property of the Company or to inspect or examine the Company's premises or
properties without the permission of the Board or, subject to Article 143 (2) to
require discovery of ar any information respecting any detail of the trading of the
Company or any matter which is or may be in the nature of a trade secret, mystery
of trade, or secret process or of any matter whatsoever which may relate to the
conduct of the busienss of the Company and which in the opinion of the Board it
will be inexpedient in the interest of the Company to communicate

INDEMNITY

Every Director, Manager, Secretary or Officer of the Company or any person
(whether an officer of the Company or not) employed by the company, shall be
indemnified out of the funds of the Company against all hability incurred by him as
such Direclor, Manager, Secretary, Officer or Employee in defending any
proceedings, whether civil or criminal in which judgement is given in his favour, or
in which he is acquitted, ar in connection with any application under Section 633
of the Act in which relief is granted to him by the Court.
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We, the several persons whose names and addresses are subscribed below are
desirous of being formed into a company in pursuance of this Articles of Association,
and we respectively agree to take the number of Equity shares in the Capital of the
company set opposite to our respactive names :-

Number of Equity
Shares laken by
each subscrber

Name address descriptions
and occupalions of withess

Names, addresses, descriplions and
Occupations of subscribers

1. Prakash Chand Jain 100
S/o. Late Bhawani Lall Jain {One hundred only)
41, Sibtalla Street, Kolkata - 7
Cccupation - Business

2. Shri Bhagawan Agrawal 100
C/o. Roop Chand Agrawal (One hundred only)
71, Jyotish Roy Road, Kolkata -53
Occupation - Business

3. Bimal Kumar Agarwal 100
S/o. Shri Mool Chand Agarwal {One hundred only) wi B
12, Wateroc Street, Kolkata -69 _© 2
Occupation - Service ¢ Sm3
5 w83
2 _2x8
4. Vellat Kalithodigil Ravindran 100 ey
S/o. Shri P K. Nair (One hundred only) @ g Ed 5
39, Debendru Ghosh Reoad, Kol-25 T252%5
. o - L h L
Occupation - Service 0 © o o u
. $ M < 'g =
, ) c L TR e
5. Dharam Chand Jain 100 = 0=
S/0. Sitaram Jain (One hundred only) = %) g 3
1, Jyotish Ray Road, 2 g

New Alipore, Kolkata - 53

6. Bajrang Lal Sarda 100
Slo. Late Ganesh Das Sarda (One hundred only)
7, Khelat Ghosh Lane, Kolkats - §
Uccupation - Business

7. Shital Prasad Srivastava 100
S/o. Panna Lal Srivastava (One hundred only)
5/1, Bipin Das Dey Lane, Kolkala -5
Occupation - Business

700

TOTAL (Seven Hundred)

Dated the 29th Day of July, 1982




