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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bengal

Fresh Certificate of Incorporation Conseguent upon Change of Name

Covporale [dentity Numnber : L20307WE1990PLCIME350
In the mater of Mis WEBSOL ENERGY SYSTEMS LIMITED

| hereby cerify that WEBSOL ENMERGY SYSTEMS LIMITED which was onginaiy incorporated on  Eighth day of
Fabeuary Ningteen Hundred Ninety under the Companies Act, 1956 (No. 1 of 1856) as Wabal SL Energy Systems
Limited having duly passed the necessary resolution in terms of Section 21 ol the Companles Act. 1956 and the
approval of the Central Governmant signifiad in writing having been accorced tharato under Section 21 of the
Comganies Act, 1956, read with Government of India, Depanment of Company Atlairs, Mew Deihi, Notilication No.
G.5.R 507 (E) dated 24/08/1985 vide SAN B20533008 dated 26/08/2011 tha name of the said company is this day
changed to Wobsal Enargy System Limited and this Cerlificale is issued pursuant 1o Secaion 23(1) of the said A,

EE
e

Reglstrar of Gompanies, West Bengal
et R, ai
"Mota: The comesponding form has been approved by CEBASISH BANDORADMHYAY, Regisirar of Companies and this cerificate has
been dgitally signed by fha Registrar thraugh a systern ganerated digital signature under rule $2Z) of the Companies {Elpcironig Filing
and Mrhenatication of Documnanis] Rubes, 2006,
The digitally signed canificats can be verfied al the Minisiry websile (o mrcl.garyin].

Given at Kolkata this Twenty Sixih day of September Two Thousand Eleven.
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Mafling Acdross as per record avakiable in Regisiar of Gompanies office: # i‘ﬁ .
Websol Energy System Limited \"1—:."1
IDEAL CENTRE, 8, A.J.C. BOSE RDAD, 5TH FLOOR,

KOLKATA - 700017,

yWest Bangal. INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companles, West Bengal

Frash Certificate of Incorporation Consequent upon Change of Name

Corporabe identiy Mumbor ; L2330TWE 1880FPLCO48350
In thie matter of s WEBEL-SL ENERGY SY3TEMSE LTD

| haratry carlfy Ihel WEBEL-5L ENERGY SYSTEMSE LTD which was originally incorporoled an  Eighih day ol
Fetwuary Minelsen Hundred Minely under iné Companles Acl, 1956 (Mo, 1 of 1958) as WEEBSOL ENERGY
SYSTEME LIMITED having duly passed tha nacossary resalulian in ieerns of Saction 21 of the Companias Act, 1056
and the approval of the Central Governman! aignified ln wiiling heving been accordad 1hinsbo whdar Saclion 21 of
the Companias Acl; 1858, read with Goverrment of Ingia, Depariment of Company Affairs, How.Dalhil, Hetiflcatan
Mg, G.5.R 50T (E} dated 24051 865 vide SRN AT0SE3103 dated 20/ 02008 the nama of the said company 15 this

mrldd:mmh WEBSOL ENERGY SYSTEMS LIMITED and this Cariicats is lesed pursuant 1o Secthon 23(1) of
A,

Grvan undar miy hand at Koliata this Twantieth day of Ociober Two Thousand Mine.
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Certificate of Incorporation

Mo, 21-48350 of 1990

festedtedts

#* %
=+ A
L | hereby certify that WEBEL - SL ENERGY %
s -
e SYSTEMS LIMITED is this day incorporated under s
-‘-J'E:- the Companies Acl, 1956 ( No. 1 of 1956) and that Lthe i
4 Company is limited. 3
* *
'Jlﬁ <t

Given under my hand at Calcutta this Eighth day of 3%

February one thousand nine hundred and Ninety.
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¥ Dr. A. K. Doshi b
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A4 Registrar of Companies B
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%  Certificate for Commencement of Business 3
I W
S Pursuant of Section 148(3) of the Companies Act, 1956 3
# e
* No. 21-48350 of 1990 e
'!-r | hereby certify that the WEBEL - SL ENERGY i
*  SYSTEMS LIMITED which was incorporated under the Zﬁ
_Sié_ Companies Act, 1358, on the Eighth day of February e
i 1990, and which has this day filed a duly verified b 2
:i‘:' declaration in this prascribed form that the conditions of :f:
s  Section 149(1)(a) to (d)/149(2)(a) to (c) of the said Act,
3#  have been complied with is enlitled to commence busi- 3k
¥ e 3
* Given under my hand at Calculta this Seventeenth 3¢
:';E day of August One thousand MNine hundred and Ninety. 11,:
* o)
i.: seal of . :::-
O the Registrar St W
* of Companles, Dr. A. K. Doshl e
E‘E Wast Bengal Registrar of Companies 3
'-:'!'f West Bengal ES
i B
538 e e S e e s o e e eSS e sl e s ok e st
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THE COMFANIES ACT, 1958
PUBLIC COMPANY | IMITED BY SHARES

Memorandum of Association
of

WEBSOL ENERGY SYSTEM LIMITED

The name of the Company is WEBSOL ENERGY SYSTEM LIMITED.
The Registered Office of he Company will be silualed in the Stats of West Bangal,

The cbjects for which the Company Is formed are -
Main Objects to be pursued o incorporation --

other types of Selar cells and materials for solar calls and semiconducior devices, photovoitaic
Module and other phetovekisic powered systems such as siraet lighling systems, Communily
lighting system, domestic lighing sysiems, lanterns, camp lighting, Solar Power pack,
Refrigeration systam Irrigation pumping all types of water pumping system (both shallow and
ceep well fypas), Water purifiers, Uy stenie units, medical and domestie refrigerator, rural
health Centres, cold storage, X-ray units, all types of Television, Microwave repealars, all types
of mobile and stationary communication sysems, TV Transponders, LPT and VLET
‘ransmitters, inveriers, convertors, timers, thargers, charge controllers, junction boxes, array
slructures, Ballasts, Maximun Power controller, passive and active trackers, al kind of power
condidioner battery state of charge indicators, instrumentation for cantrolling measwring and
detecting photovoltaic and other communication network, raihvay signalling,

lighting and other radhway applications, al types of fluorescent and VEpoUr lamps, cathedic
prolection syslems, Offshors platiorm system, melsorological stations, all types of navigational
alds including light buoys, beckons, light houses ele.

To conduet and camy on the business of manufaciuring. designing, developing, buying, saliing,
exparting, importing, manufacturing, mamnlaining installing, repairing to trade of and deal in &l
kings of walers, monocrystaline, povyerystaling and & amorphous thin film materials and
compannts for fabricating of solar cells and modules fike EVA sheet, Tedier, Sitvar pasig,
manufacturing and measwing equipment for salar cells, modules and systems.

To canduct and camy on the business of manufacturing, designing, developing, buying, seding,
export, importing, malntaining Installing, repaling to rade of and deal in gl types of new and
renéwable energy scurces like domastic ang community biogas piants, waste recycling ang
resourca recovery systems, blogas generators, wood gasifiers, chullahs, both family size and
communily sizes, all types of solar thermal System Bke Solar cookers, solar stills, driers, hot



B)

instrumentations, minihydel &nd microhydel power stations, MHD generator, Hydrogen Eneny
plants including production, storage and liquitaction of hydrogen PEC bassed solar palis and ctorage
balteries fuel calls, all types of storage cells, batteries end devices, gecthermal energy plants 1c.

Objects incidentsl and ancillary i the attainmant of the Main Objects.

To purchase, construct, taks on lease of hire or otharwisa acquire any lands, houses, offices,
workshops, factories, buildings and cther premises and ciher movable and Immovable aticles
pmpaniumdgu-clummnlenttnmmm carmying on the business of company.

mehwﬁ,MqunﬂﬂmM,WMﬂmrmmm
mmwlmwwhmmmhnwm.mﬂmmrmﬁm BBVICES
1o the Company whally or in part eliher by cash paamﬂu'hfﬂnmmmﬁmmIanfhh'H
parmrpaidupshmnnhncnmuwurbmuutm'wim

To adopl such memuntnmkkmhwnhmmﬂrmm&ha Compary &5 miy seem
expedient and in particular by publicly and advertising in the press, circular exhibitlon,
mmmmmmmm;wmmmmmmmmmmmm
of malor vehicles of all kinds and description and by granting prizes, rewards and donaticns in
gonnechion therewith,

Hubjact mmmmmsmmmmmﬂfw Companies Acl, 1856, (o raise or
PO OF SBcune mnparnmuhnrnmy.dmwaﬁﬂuuﬂhaum mannes &nd on such lenms
anduﬂthnmhﬂghl.s.m@mmmyhdaumdmﬂﬂardhmmwhmwui
any debentures shanes, bonds, notes, kills of exchange cor other obligations of securiiies of tha
Gunpanyntwmipnlmmmmﬂawmmmmﬂpmmmcmpmamm
ase, redeem and pay off any such sacurilies and to guarantee the payment of mongy
mmmdnramﬂbrmn%uﬂﬂnrhrﬁpﬂﬁamﬂi.

Subject io the restriction imposed by the Banking Regulations Acl, 1840 and the provisions of
saclions 584, 282 and 293 of the Companies Acl, 1458 nd the rules made theneunder or any
directions/raguation in respect therecf by Resarve Bank of India o receive fixed or other deposiis
nntwimamldeqm.draﬂurnrdwurrdtapaywmrﬂauﬁm:mmumrmduamd
appropriate by the Company.

To ac as centractor for any person or governmental authorities for the consliaction of bufidings, of o
description, roads, bridges, sarthwork, Sewers, tanks, dreing, culverts, channels, sewage elc. of

olher works, of things {hat may be necessary or convenient for any of the main objects of the
Company.

8} Tﬂa:qﬂnmpmaﬁﬁﬁasﬂlmﬂiuhlnghruﬂ.nﬂmuﬂsnﬂmIMtﬁmnmaEﬂm
of alactonics and alactrical engineering and ko prepare and publish project repords on such
plantswith astimales of cosis, financial implications and profitability.

b) To assisl persons, fims and companiés engaged in the alacironics and edecinical
engineering Industries in securing industrial eencas, if &0 required, obiaining land, slednc
pawer, communication faciifies, finance, import licances, raw miaterials and in such other
mmb;ﬂmmmwmmmmhwmmmmm

o) To act as advisers 1o or 1o direct supenvision of any Company, gssaciation or concam

engaged in lhe electronics or alecticsl gngineering industry by nominating directors,
controllers, supervisors or othensise.

To enter into agreament and contracts with Indian or foreign individuals, companies of obhes
oeganisalion for bechnical, financial or ey other collabaration or assistance for carmying out ali of any
of the objects of the company.

To acquire from any person, fumn of body corporate whelher in India o elsewhars, lachnical
hﬂnfn'qdhn. know-how processes, engineering, manufacturing and cperaling dela, plants, lay ouis
biue prints usaful for the design, erection and operaticn of plant required for any of tha barsinass of
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14,

15.

16.

iT.

the Co and to ire an ;
mmrlﬂr:fmhg;, BCqueTe any grant or Bence and other ngnts and bansefits in (he foregaing

To sal exchange, morgage, et an leasa, royalty or tibule

] ! ! grant bcences, casements o
ofher nights: over and jn any other manner whatseever to Lransfed, deal with or :mnﬁn:r E:
undernaking, propedty, asssts, fights and affects of the Company or any part therssf for such

Tnpurhrﬂnﬂﬁhmwﬂmp-tﬂmﬂmdwﬂﬂlﬂﬂmmmmﬁa Comp
oy DEFE0n ar

whethar by cash mmmhﬂﬁmmfﬂmn, dﬂhnummnb‘mrhwmh.mmaﬂump:mrr
cradited w8 paid up in ful or in part or othanvise,

To acduira, hold, use, soll asgign, lease, grant licences, in regpect of marigage, pledge or otherwisa
-:lltpugu of in any part &f the waild any patents of India, patent nght, icences and priviloges,

farmulas of any mixture whatsoever and apply for pirchase, or otherwise acquire, and proteed and
renew in any part of the world any palents. patent rightd. brevets dinvention, trade marke,
deslgns, lcantes, concessions and the ke confering any ciusie of non-axciushe or bmited rights
ta thair uss, or any eecrat or other Infermation o to any invention which may ssem capable of

directly or indirecty o benafit fhe Company and to use, exercise, develop, or grant kcences In
respect of, or othensise tum to account tha property night or Information so ecauired and i
expend money in expeimenting upan, tesling or improving any such patente, inventions, or rights
ummummmmm-mmurm » BNy contracts, concessions for or in relson to
the supply and sale of any procucts of other subsiances, maledials, articles or things o pquipment

buenass which the Compony is entitlsd to sarry on and (o undertake, execute, carry out, dispose
of, or ctherwsse tum to account, such coniracls, or concessions.

To enter into, make and parform tontracts of avary kind and descrition, agreements, and
afrangements with any person, firm, essociation, corporation. municipalty, couniry, State, body
Palitic or Government or Coleny of cependency thersof

To repak, alter remodel, clean, renowate, convert, manipuiate and prepare for ressls and rosel any
good, from tima fo Uime belonging to the Company, as covered by objects clause.

To employ experts to investigate and sxamina the conditiong, valus, character and

muwmmmmﬂummmmmm.mmﬂm
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20,

21.

22.

23,
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To build, contract, rnalntain, enlarge, pull down remcve of repiace, Irmprove: af develop and o
work, manage and pontrel any Dedings, offices, factories, mils, foundries, refineres, Turnacas,
godown, ware houses, Shops, machinery, engines, reads, rahways, tramways, roadways, o
othas meane of transparl, siding, teidges, resenolrs, deme, walol-COLUFENE, WHBT SYSLems, Whandes,
slectricsl works, gas works, of works, operated by any othar kind of powser and afao such ot
machinery, equipmant, CORVEYENCES, wotks and convanisnces, which may seem calculaled drecthf
or indinectly 1o advancs 19 intarest of the Company and 1o subsidisa, confribute 1o of otherwise
azaist ar take mmdﬂuwﬂmm mmaﬂmhiﬁmﬂwMHmanm
with any Govemment or Governmant authority in deing any of thasa things.

To construct or build in @l s brenchea and to sink wells and shafts, and to make, buld and

mmwmmw,mmm. niﬂm.mhu-d:.mni\and
athar pipes and appiances and tn executa ard do al other works and things necessary of
conwenient for obtalning, stoting, seling, delivoring, measuring and drstributing water for the

purpose of the Company.

To let or loase of on hwmmﬁamnnrhlndurMWﬂwpmmg
mmmmmmth&hwdmdwuﬁ:hurmﬂnMn mads by the Company
nrnnt,wmﬁlmmmwmnwﬂmammmmﬂmﬂu and the leting thereaf on

hire purchase system of othersisa,

Subject o the mmﬁmﬂhﬂlnmﬂnmﬁ#ﬂnmmﬂnfmﬁwmlhmﬂg
prafts, union of intarest, co-nparation, jolnt venture of reciprocal concesslon, of for kmitmg
mmpﬂﬂhn'ﬂdﬂlawm.llmﬂr mnwmmmmmﬁhmm o carry on of
engage in mmmmmwﬂmﬁunmmcnmpuwhmmwwmwmurmnm
uﬂ:hmnuwﬁﬂmhwﬁmmmmﬂmmhnmﬁuﬂmmmmdmaﬁ
directly of indirectly to beneft the Company.

To purchase of olhenwise ecgure and undenake the whole or any part of the business, property,
mmmmm:wmn.mwmpmmmgnn or proposing o carry on. any
W,Mﬁﬁhﬂﬁﬂﬂﬂnthmﬂﬂmtﬂmwnﬂ.ﬂrmﬂdﬂmmMﬁ-ﬂlﬁﬂm
m:mﬂmnmmﬂﬁmacﬂmpﬂm nruﬁ:hmhcmhdmhmniumﬂnntmmhmuﬁm
is capable of being mMmmMm_hﬁqﬂvhhﬂﬂhﬂmmmdhwlm
moquing, sol and deal n pmmmmm:k,dqmn-dnﬁtﬂwmhpﬂmn,mmwmm,
nndhmnduﬂ.mmmmm:ﬁ:wmmmhrmﬂmmam;upurme
hﬁnmummmmm.mﬁme

To anber inte pafnenship, or into any arrangement for shasing profits of lomses, of any union of
mmmmm,mﬂlnmamdmﬂﬁu—np-ﬂqnwﬁwpammmpammmcnmmr
mmmm:}n,muﬁdhmhwmurmwmdhuhﬁmmmhm
nmmmm&dhuﬂ-murhwmumhﬂhcnmuwhmmmmmmm
whwmﬂmmnrmmmdmmmudmﬂjnriﬂrmﬁ
to banefits this Company. '

To undanvite, acquirs by purchase, subscripBion of othensise, and to recelve, hold, own guaraniee,
sall, assign, exchange, transfer, modgage, pladge or otherssse dispose of of deal In and with any
of the shares of the capital stock, senpt, warrants; rights, bords, debenturs, noles, receipt and
other securties, obligations, cases in action and evidence of indeblendness of interest waued or
created by any cofporaton joint stock companies, syndicates, associations, firms, {rusts of persons,
public or private, of by the Government of inda of bar any forelgn Governmant of by any State
teritary province, municipality or other political subdivision of by any Governmentsl agency,
and @s owner thersof to possess and exercise al the rights, powers and privieges of ownership
including the right to sxecute consents and vote thereon and to do any and all acts and things

:f::a:l.uw of advisable for the presenation, protection, improvement and enhancement in value

Tnmmmmmeﬁwmmnmmmm e

; , Local or o
public body or person o authorify, or any private individual that may sesm condudve to the
Companys objects or any of them and to obtain from any such Government, Authorty, person of

COFMpENy BNy condessions, grants, dacress, rights, chartérs, contracts, lcances powers and prnilepes



27,

28,

29,

a1,

33.

To apply fq.‘pm.m:rta end obtain any act of Farfiament, chartar, privilege, concession, lioance, or
suthorsation of any Govemment, State of Municipalty. provisional arder or ficence of any autharity

studies and research, both scientific and technical, investigations and inventian by prowiding,

To make donaions to such Persons or instiluions and In such cases and other of cash ar any
other assets as may pe Ihought directly or indirecly conducive to any of the Company's objects or
othersise sxpadient and In particular 1o remunesate BNy PArSoN of corporation introducing business
o this Company and also to subscrive, contribute, or otherwise assist o guarantee money for
charitable, sclentific, relbgious or benevolent, national, public or other institulions, or ebjects far
any exhibiion of for any puble, genaral or other objects but not amounting to polSeal contibution

Ta establish and maintsin or procure the establishment and maintenance of any oaniibutany ar
nen conbibaiory provident, pension or superannustion Funds for the banedits of, and give procure
the phing of donations, gratuities, pension, slowances of emochamends to any persons who ae o
mﬂ'whthmumymummﬂﬂaﬂumpmfwﬂw company which is subsidiary ol
the Company of s alled o 'or assockated wilh the Company of with aity such Subsiciarny company
urwmi'ahmﬂunr'ﬁmhﬂhﬂumﬂﬂﬂ:nurmacmmwﬂﬂmymmﬂmmm
s afovesaid, and the wives widews farmiles and dependants of any such parsans and akso pelabish,

To pive officers, servants, or empidyess of the Company Interest in the profits of the Company's
biziness or any branch thereal, and whether caried an by means or through the agency of any
subsidisry Company or nof, and for ikat purpose o enler into any arrangaments the Company may
think

To train or pay the training in hﬁﬂrumddwﬂhﬂmwmwmmln
the interest of or for furtherance of the Compary's object

To pravida residential andior sleeping accommodation for tha staff and workmen of the Campany
undfurﬂﬂtmmnrmﬁmdmtumﬂnﬂmmmmm al the usual faclitiea



34

35,

7.

a,

40,

4.

432,

of schocls, powar hounes, walsrwarks, recreation facliies and to bulld roads, brdge, cubverts =3
may ba RACESSATY.

To operate Co-operale siofes for the membaers of the Company's staff,

To ummnmmmacnmmﬂmwmhmmmmm malntenanca of
edension of any assacibon, instruction of fund in amywsy connected wih nnypuﬁnuup-uqa of
business or with trade or commesce generally and paricularly with the trade, including aty
gseociston, insttulion of fund for the pmtlthnﬂmmmdmmtﬁmmmmdmﬂwu
against loas by bad debis, sirkes, combinations, fire, accidents or othersise or for the boneft el
any Clarks, workmen of othars ltuwmm-pmndh;ma!:mpﬂy or any of its predecessass in
business or their famies or dependants and whether of ot In commen with other persons of
etasges of person and in particular of friendly, co-opefative and other gocletias, reading-roame,
fbwaries, educational and charfiable Instiuton, refractories, dining and recrealion rooms, places of
worship schools and hospitals and-to grant gratulties, pensions and sllowances and to contribule
to any funds ralscd by public or local subscripians for any purpose whataoaver,

mﬂmmﬁwmmmﬁﬂmmﬁrmmmﬂhmm}#mmﬂm
getiement or surmounting of industrial of [abour prablems of Toubles of the promaotion of indusiny
of trade. : ;

Tumm_whjadmmm#unlﬂ wmhrmaﬂmw;hm.mmmm

|nmdeuwmpﬂ'u'ufm::ﬂmp-ny; w:wmmulmwﬂpm_:prmp-m_nfmu
Company, but so thet no Mﬁuﬂnmmumlrmdﬂnﬂnmhmad- excopt with tha

To refer or agree b refer any claim, demand. dapute of any other question, by o4 against the
Company, of in which the Gﬂmpanyhmuladw_mnmmﬂ. gnd whether between the Company
Hndﬂﬁl‘d'pﬂﬂﬂ!,bﬂﬂl‘hl'h‘ﬂﬁﬂﬂi.l‘l-|ntﬁﬂmﬂﬂm’mmmﬂ£'!ndhﬂhﬂafﬂﬂ1dwﬁﬂﬂﬁ.mddﬁ
acts, deeds, matiers and things 1o cary out o endorse the eward.

Ta mnmmmmnmﬂﬂmcﬂnpw all coats charges ww%hmucmmw
wiully pay with respect to the promotion, fermation and registration of the Company andlor the
i=sun of s capial or which the Company shall considar to be prekminary mciuding Eheresn tha
cosl of advertising. printing and slationary and commission for obtaining application for taking,
placing or undenwriling or procuring the undersritng of shares, dabantures or other securites of
the Company 8nd axpenses sttandarnt upon tha farmation of agencies, branches and local bodies.

Upon any issue of shares, debentures of other securties of the Company, to employ brokers,
commizsion agents and undenwriters and fo provide for the remuneration far such persons for
thelr senvicea by paymeant in cash of by the isue of shares, dabentures or shares, debenlures or
ciher sacurties of the Company of by the granting of options to take iha same, of in amy olhor
manner alowed by law.

To borfow or ralse meney, of io recelve money on depasil or loan &t Interest or othersse in such
manner & the Company may think i, and in paricular by the issue of debentures (perpetual of
oihersise), and convertible into shares of this or any other Company or not and 1o secure e
repaymant of any such money bomowed raised, of recehved, of owing by morigage, pledge, charge
ar Ban upon all or any of the property, assats of revenue of the Company (both present and fulure)
inchsding s uncabed capital and to give the lenders or credtors The power of sale and other powers
as may seem expedient nd Io purchase, redeem or pay of any such securiies and also by a simiar
morigage, charge or ien of other person, firm or company of any obligation undertaken by the
Company or any othar parson, firm or company as tha-case may b,

Ta land and sdvance meney of to give credil 1o such persons of compankes and on such lerms es
may seem expadiant and in particular to customer and other having dealings with the Company to
guarantse the perfarmance of any contract or obligalion and the payment of money of or by any.
such persons of companies and generally 1o give guarantes and ircemnities.

To invest and desd with moneys of the Company net immediately requined in such manner as may
fram timae to me be datermined



43,

44,

45

&7,

48,

45,

a0,

51.
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54,

To take ar concur in taking ell such steps and proceecings as may seem best ealculated to obtain
and justify public confidence and avert ar minimize fnancial disturbences which might affact the
Company, subjaet to tha Provisions of Companies Act, 1056,

To. ssue or guarantes the jsgye af-interest on the shares, debenturps, debentures-stock or ather
sacurity of obigations of any Cofmpany, Bssociation corporation, firm of Parson and o pay of providge
fof brokerage, commission and undarwiiting In respect of any such issua for the purpose of the
business af the Company.

To draw, make, accapl, endorse, discolmt, execuls and Issus and negoliate Lils of exchange, hundieg
bill ef-lading, Promissary naote, warrants, dobentyres and other nagotiable or translerabin
instruments or securtios subjects to the grovisions of Banking Companles Act, 1648,

Subject 1o provisions of The Companies Acl, 1958 o recsie maney of deposit with or without
sliowance of interast thereupon to guarantes tha debls and the contracts of customers and athers
The ‘Company shall nat sarry en businoaa of Banking ee defined undar the Banking Regulations
Aot 1549, ! ) :

To subside, assist and guarantes the payment of maney by or the performance of any contract,
engagement or abligation by any persan o Companles and In particutar customere of the Company
ar any persan or Companios with whem the Company ‘may have or.intend to have business

relations,

To vest any real or parsonal property, rights or Interesi acquired by or belenging to the Company
in any person or Company on, behalf of tha Company and with or without ang declared trust in
favour of the Company, ;

To act ae pgants or brokers and 85 lrustees for any parson or company and to undaertake ang
parfarm sybcontracts and to do o or any of tha abave things In any part of the ward as principats,
agents, contractors or frustees or otharwise and by or through agents, sub-contractors ol trustees or
otheratse and wither alone or Jaintly with otharg.

To procure other rcognifion of the Company In any country, etate or Pagce and to estabish, mentain
and regulate any sgencies in Indka or any part of the workd for the conduct of the business of the
Company or for the sale of any materials or things for the time being at the disposal of the Company
far sala,

Ta promote and undertake the formation of any institulion or company for the purpose of acquiring
all er any of tha property and Babities of the Company or for any other purpose which may senm
directly or Indirectly calculated to bensfi this Cempany or from subsidiary company or companios.

af objeet of the Company and fo acquive any Interest In any industry or undertaking

Te establish provide, malntain and conduct or otherwise subsidies research labaratafies and
exporimental workshop for sclentific and technical rescarch and experiments, te undanaks and
carry on sclentific and technical ressarch expariments, and tests, of all kinds, to promote siudes
and research both scientific and technicsl investigations and Investigations by providing, subsiding,
endowing or assisting labaratonies, workshop, libraries. lectures, meelings and conferancas and
by providing ar conlributing fo the remunsraton of scisntific or technical professors or leachars
Bnd by providing or contributing fo the sward of scholarship, prizes, grants 1o students or olherwise
and genesally to encourage, premote and reward sludies, researches investigations, axpatiments,
test and Invention or any kind that may be considerad likely to assist any business which the
Company l& suthorised to carry on:

fo establish, develop, organise and set up industrial estates for slectronic indusirias and lo
Bryuire land by purchase andfor lease and o do all things that may be Incidental to such purpose



55.

56.

57.

Il.(c)

To carry on any branch of the business which this Company is authorised to carry on by means or
through the agency of any subsidiary company or companies and to enter any arrangements with
any such subsidiary for taking the profits and bearing the losses of any business or branch so
carried on or for financing any such subsidiary company or guaranteeing its liabilities, or to make
any other arrangement, which may seen desirable with reference to any business or branch so
carried on, including power at any time either temporarily or permanently to close any such
businness or branch and to appoint Directors or Managers of any such subsidiary Company.

To do all or any of the above things either as principals, agents trustees, contractors or otherwise
and either by or through agents, subcontractors, trustees or otherwise and either along or in
conjunction with others and to do all such things as are incidental or conducive to the attainment of
the above objects.

To do all and everything necessary suitable or proper for the accomplishment of any of the
purposes of the attainment of any of the objects or the furtherance of any of the powers
hereinbefore set forth, either alone or in association with other co-operate bodies, firms or
individuals, and to do every act, things or incidental or pertinent to or growing out of connected with
the aforesaid business or powers or any part or parts thereof provided the same be not
inconsistent with the laws of the Union of India.

Other object to carry on the business of electricians, electrical, mechanical, communication
for all kinds of telegraphic and telephonic works and communication equipment of any and
every description, electrical and electronic instruments manufactures, glass
manufacturers and works, metal works, transmission line manufacturers, raw materials or
components manufacturers, hardware manufacturing or otherwise which can in the
opinion of the Company, be advantageously or conveniently carried on by the Company by
way of extension of or in connection with its general business, or is calculated directly or
indirectly to develop any branch of the Company’s business or to increase the value of or
turn to account any of the Company’s assets, property or rights.

The liability of members is limited.

The Autherised Share Capital of the Company is Rs. 60,00,00,000/- (Rupees Sixty Crores
only) dlvided Into 6,00,00,000 (Six Crore only) Equity Shares of Rs. 10/- (Rupees Ten
ohly) each with power to Increase and reduce the Capital of the Company and to divide or
sub-dlvide the shares in Capital for the time being into several classes and'to attach thereto
respectively such preferential qualified or special rights, privileges or conditions as may
permissible at Law and/or be determined by or in accordance with the Articles of the
Company for the time being and to vary, modify or abrogate of any such rights privileges or
conditions In such manner as may be permitted by Act, or provided by the Articles of the
Company for the time being.



We, the several persons whose names, description, eccupation. and addresses are subscribed, are
deslrous of being formed into a. Company, in pursuance of

Fespectively agree to take the number

respective names,

of shares in the Capltal

& Memorandum of Association and
of the Company set apposite to our

Hame and Signatgure

Name, Address

Address ahd ocoupation Mo, af ty
of subscriber of subscribar lhnt:uEh'ﬁw deseription and
Bach Hon
Mandan Purbachal Housing Estate 10 (ten)
Sfo. Prof. Jad Jagadish Bhattacharya | Aat No. P4, Chuster [1
Sectar [11, Salt Lake
Caleutta - 700 064
Service
Sambhu Kumar Ghosh IF, Chakraberia Lsng 10 {ben)
/0. Anil Kumar Ghosh Calcutta - 700 020
Service
Dr. Janald Nandan Maiti C.E 141, Salt Lake 10 (ten) '3
Sfo. yotirindra Nath Malty Calcutta - 700 054 B85
Samir Boy 1A, Harl Pal Lane 10 (ten) ﬁ HE
Sfo. Anil Krishna Roy Calcutta - 700 006 ;
Servies E ﬂg
Chiranjl Lal Agarwal 46/C, Chowringhee Road 10 {ten) < ﬁga
Sfo. Molak Chand Agarwal “Calcutta - 700 071 o
Business o<
Rajendra Kumar Poddar 6, Chowrnghee Road 10 {ten)
5fa. Anandi Lal Poddar Calcutts - 700 071
Business
Lal Agarwal 46/C, Chowringhee Road 10 (ten)
Sfo. Chirnnji Lal Agarwal Calcutta - 700 071
Industry
70 (Seventy)

Dated : 10.01,1990
Place : Cakoutta






INCORPORATED UNDER
(THE COMPANIES ACT, 1956)

PUBLIC cOMPANY LIMITED BY SHARES
ARTICLES OF ASS0CTA TIoN
OF

WEBSOL ENERGY s YSTEM LIMITED

Uniess the contex! oiharwise requires “words® or “exprassions” contained in
these Articles shall lemmmmmm“hﬂumm&&ww
slatutery notification thereot in forces. at the date al when thesa Article become
Hmumhcanpmw.

The marginal notes harato are insarted for conveniance and shall nol affect the
construction thereof and in thess Presents, unless thess ba somathing in tha
mmmmlmmmmaum

“The Asl” means lhe Companies Act, 1058, ang inciudas where the contend 80
admits any re-enactment or #atulory madification thereat for bme being in force.

“The Articles” means thass Articley of Association ag originally farmed or as frem
lime lo lime altered N accardance wilh the provisions of theAct.

“The Auditer” er “the Auditors® MEZans the Auddor or Audiors of the Company
appoinied in pursuance af the provision of section 224 oftha Aed,

“The Company” means WEBSOL ENERGY STETEM LIMITED.
'Thlmrmm'mamwmﬁrmﬁnrm time being of the Company.

“Tha Board of Directors” or *this Bnurmmlhaﬂwdulﬂlmanmfarmm
being of the Company.

“The Managing Direclor® means the Managing Diraclor for the time being of the
Company.

“The Secratany” means the Secratary for the lima bsing of the Company:

“The Offica” means the Registared Office for the time beting of the Comgany.

“The Register” means the regater of members of thy Company required o ba
kapd pursuant fo Sectian 150al the A,

‘The Regisirar® maans the Regisiraro Companies. West Bangal.

‘Dividend” Includes bonus

‘Mamber” means the dudy registered holder of the ghares of the Company from
time fo time, including the subscribers 1o the Memorandum of Assodiation of the
Company and beneficial cwners,

Menit * metas (ha C slondar toneh

“Seal” means ine Commean Seal ol the Company,

Interpretodion



Tabls A" nol 1o apply

!:Wnﬁrnnl.lup-.ﬂmu
= own shares

Snaro Capltal

=Zpacial Ruduhn'ﬂmlhmmnmﬂasﬁgm&ww
Saction 150 of tha Al

“Paid Up® includes credited as paid-ug.
*Prooy - includes Attormey duly consfiluled under a Power of Allomey.
“/aar" means tha English Calerdar Year.

'lnmﬁng'#-d'nmbmfhdudﬂpmm and ather modes
ol represanting of reproducing wordaind form,

mmmhmmwmmmmmw
mﬁﬂmammmmm masculine gender aiso include
faminine gendar.

Wards impading pﬁmsiﬂlﬂ&ﬂwmﬁuﬂ
*SERI means the Secunilles and Exchange Board of india.

*Depositories Ac” means Deposionies Act, 1008 and shall nclude amy
statutory modificaton(s) of ra-enaciment thereol for the tme baing n
force.

nmﬁmfnmuampnﬂwumm:ﬂma{a}ufm
sachion (1) of Section 2 of the DeposioriesAct, 1993,

“Banebzial Cwner” maans tha baneficial owner as defined in clause [4)
of sub-gecton 2 of tha Depositories Acl, 1996,

*Sacurly” means such security a8 may be specified by SEBI from tHme
toilme.

“The Government” means the Govemment of West Bengal.

Save as reproduced harein the regulation contained in lable “A° in the
Finst Schedule o the Act shall pot apply 1olhe Company.

Enwnnmpmdunudbramﬂulmm.ﬂnhnd:ﬂmcmw
shall ot be employed in the purchase of or lant on security of shares of
mmmmmmumwummﬂmﬁuy.m
ﬂnmduuahw.wmmmrmuthm. mmmiﬂa.ﬂwptwlnhn
ﬂmﬁu#mﬂﬂ.hhwmﬂﬂmﬂmﬂmm
hﬂnnmmv:rwﬁunpanﬂufw it may, for fhe Ume beirg, bea
gubsidiary.

This arficle shall not be deemed to affect the power of the Company 1o
nmmmntdmhnmmlumamﬁmm
by article 30

SHARE CAPITAL

The Authorised Capital of the Company shall be gusch amount and
mmmwmmmmmmuMlnmmwm
ClausaV of the Memarandum of Assodatien of the Company and the
game be increased [ reduced in accordance with iha



prevision of the Companles Act, 1056, The Sheres shall be al tha
disposal of ihe Beard who may aliot or othensise dispase of the sames
to such persans, at such time and generelly on such terme and
conditions as they may think fit and Efopar.”

Subject to the provislons of these Articles. the shares shall be under
the conlrod of the Board who mey aliol or atherwiss dispoge of the
same 1o such pereon, on such ferms and condifions, at such times,
eiher at par or at & premlum ana for such consideration as the
Board thinks fit.

Provided that, whara at eny time [after the expiry of bwo yers Trom
the formation of the Company or at any ime aftor the expiny of one
year from the allatment of shies in the Company mede for the first
time aftes its formation, whichavear ks sariar) it is proposed to incroase
the subscribed capital of the Company by the alotment of further
shares then, subject 1o the provisions of saction B1(1A) of the Act,
the Board shaell issue such sharss in the manner sat cut in B1(1) of
the Aot

Provided that, oplon of right to call of any shars rot be ghven to any
Person axcepl with the eanction of the Company bt general meating,

As regards ali Return of allotments made from tima te Ume the
Company shal comply with Secton 78 of the Act

If the Company ehall offer any of its ehares Lo the public for
subscription :

(13 No aliotrmant thersof shall be mede, unless the ameunt stated in the
progpectus as the minimum subscription has been subscribed, and
the sum payable on applicetion thereof has been paid o and
MWMW.MHFmMnEWIM
alter the fisst alotment of shares offered to the puble for subscripton,

(2} The amount payable on appication on each share shal not ba less
, than 5 percant of the nominal amount of the share - and

{31 The Company shal comply with the provisions of sub-seciion 14} of
smmﬁﬂmmmmwmammwwmﬂmpmmmmm
business after fifing a-stalement In Feu of prospectus, the Board
shall not make any alotment of shares payable in cash unises at loast
séven of the shares proposed to be ksued shal have boen subscribed
for 8= payable in cash by seven members and the provisions of
sacton 70 and 145 of the Act shal have been complied with,

The Company may exercise the poswors of paying commisasion confarmed
by Section 76 of the Act, Provided that the rate. parcentage or the
amount of the Commission paid or agreed o be paid shall be
discloged in the mennar required by the said Section.

Issus of furifier Shares

Refurn of allaimends.

Restriction on allotmaents.

Commission and brokerage,



Shares at a discodnt

instakmenis on shars o be

duly paid

Lintsility of jolnt-holder of
ahares

Trust not recognised

Who may be tegisterad as
mizimisar

Centificates

10,

11.

12.

13

14.

and tha ¢ommission shall not excesd & percent of the price at which
any ehares, in respect wheraof the sams la paid, are ingued or 2%,

“percent of the price at which any debentures are jssued (as the

case may be), Such commission may bo satisfied by tha paymant
of cash or the allotment of Tully of partly paid gharas or parkly
in one way and partly in the other. The Company may also on any
issue of shares or debehtures pay such brokerage as may ba tawful

With the previous autherity of the company in ganefal mesting
and the sancton of Company Law Board and upon otherwise samplying
with Section 78 of the Act; the Board may [eaue at a dissount shares
of a clase already issued.

il by the conditions of allotment of any share the whole of part of
the amount or issua price tharecl shall be payable by Instaiments,
every such Instalment shall, when dug, be pald to the Company
by the person wha, for the time baing, shall be the ragistarad holdar
of the share of by his pwacutor of administrater,

The joint-holders of a share shall be severally as well a3 jointly
fimble for the payment of all instaiments and calis due in respect
of such share.

Bave at hereln otherwise provided, the company ehall be entitled
to treat the registered holdar of any share as the abaclute cwmar
thareo! and accerdingly ghall not, except a8 orderad by & court of
competent jursdiction or a8 by situate requirad, be fBound to
recognise any equitable of sther clalm 1o of inlerest in such share
on the part of any othér persén. 7

Share may be registesed in the name of any person, company of
ather body corporate, Net mare than four persons ghall be registerad
as joint-holdars of any share.

CERTIFICATES

Subject to the provisions of the Companies (lssus of Share Cefificate)
Rules 1860, or any stafutary modification of re-enactment thereof,
shars certificates shall be issued a8 follows:

{1y  THe certificates of title to shares and duplicates thereof whan
necessary shall be issusd under the Seal of tha Company,
which shall be affixed in the presence of (i) two Direclors of
a Director under a duly registerad power of Atforney or twa
persens acting jas attorney for two Directors as aforesaid
and (i) the Secretary of some other person appainied by the
Baard for the purpose, all of whem shall sign such share
cortificate ; provided that If the Composition of the Board
parmits of it, at iaast cne of the aforesaid two directore shall
be @ person other than a Managing Director or Wholelime
Director. For the purpose of this Article, a Directar may sign
a share certificate by affidng his signature therean by means
of any machine, squipment of other meéchanical means such
& engraving in metal or lithography, but not by means of &
rubber stamp, provided that the Director shall be responsible
for the eafe custody of such machine, Baquipment of other
material used for the purpose. .



{2}

{3}

(4}

Every member shall ba entitl .
certificate for all the shares of :::IIt:I:airr::l::E;.:ﬁmn;[:
hamae of, if any member sa wishes, 1o several certificates each
fer ane or maore of such shares, but in respeat af amoh
additional certificate which doas et comprise whares in lofs
of market unite of trading, the Board may chargs & fes of Rs, 2
or such emaller sums as the Bosrd may determine. Unless
the cenditions of issue of any shares otherwise provided, the
Company shall either within three maonths after the date of
allatment and on surrender to the Company of its letter making
the elistment or of Hs fractional coupans af raquislts value
(save in the case of issue of bonus shares) or within one manth
of reseipt of the application for registration of transfer, sub-
division, consalidation, reanewal or exchange of any of lis
shares, as the case may bs, complote and have feady far
dellvery the certificates of such shares. Evary cartificate of
shares shall specify the name of the parscn In whose faveur
the certificate s lssued, the shares to which it relates and
the amount pald-up thereon, Particdlars of evaery cenificate
lssued shall be entered in the Register maintained In form
g8t out in the above Rule or, in a form, as near thereto s
cireumstances admit agalnst the name of the persan to whem
it has been issued, indicaling the date of lssue. In respact of
any share held jointly by several persens, the company shall
nol ba bound to issue rore than one certificate and delivary
of a certificale to one of several jeint-holdars shall ba sufficiant
delfivery to all such holders.

If any certificate of any shares be surrender to the Gompany
fer sub-divielan er consclidation or if any share ceriiflcate
be defaced, torn or old decrepit; worn-out 'or whera the cages
in the reverse for recording transfers have bean duly utilsed,
thin, upon surrender thereaf to the Company, the Board may
order the same {o be cancelled and may Issue a new share
cartificate in lisu thereof, and il any share certificate be lost or
destroyed then, upon proof thereof to the setiefaction of the
Board, and on such Indemnity as the Board thinks fit
being given, a new certificete in lieu thareof shall be given
to the party entitied to the shares to which sueh lost or
destroyed certificate shall relale. Where a share certificate
has been issued In place of & certificate which has been
defaced etc. lost or destroyed, If shall state on the face of It
and against the stub or counterfoil If any that is issued in lisy
of a share certificate or is a duplicate Issued for the ene so
defaced, ete, losl or destroyed, as the case may be, and In
the casw of @ certilicate lseued in place of one which has been
loal ar dastroyed, the word "duplicate” shall be stampad ar
punched In bold letter across the face thereol. For every ehare
certificate issuad under this Article in place of & certificats
lost or destroyad, the Company shall be paid such ‘oul-of-
pocket expenses Incurred by the Company in inveatigating
evidence o3 the Bosrd mey determine,

Mo fee shall be charged for sub-divislon and consolldation af
share and debenture certificales and for sub-division of
lattars of allotment and for apilt, consalldation, renewal and
pucca transfer recelpts into denominations- carrespanding ta
the market wnits of trading; for sub-division of renounceabls

Mambers® right to certificale

Ag o besnio of neew Conlificale



{5
Calls 15.
Resiriction on power 1o make 16.
callz and naotice
When interest an call or 17
inztaiment payable
Amount payable at fixed 14,
fimes of payable by instal
mants a5 calls,

jatters of right, for issue of new cartifieates in replacemant
of those which are cid, decrepll or worn out, of where the
cages on the reverse for racording transfers have been Tully
utilisgd, Frovided that the Company may charge such fees
as may be agraed by It with the Stock Exchange with wihich
its sharea may be enlisted for time being for issue of new
cartificates in replagemant of those that ara torn, defaced,
lost ar destrayed and for gub-divislon and of letters of mllatmant
and split, consclidation, renewal and pucca transfar receipl
inta denominations other than those fixed for markel units
of trading.

Where a new share certificate has been jsgued In pursuance
af paragraph {3} above particulara of avery such certificate
shail also be entered in @ Register of renewed and dupllcata
certificate is issued, the number and date of issue of the
certificate in lieu of which the new certificate s issuad and
the necessary charges Indicated in the Ragieter by sultable
eross-reference in the “Remarks” column. Al entries made
in the Register of renewed and dupliegte certificate shall ba
authenticatad by the Secrelary or such gther person as may
be appointed by lhe Board for purpose of sealing and signing
the shara certificate under paragraph (1) hereof.

CALLS

The Beard may, from time to time, subject to the terms an which
any share may have been issued, and subject to the provisions of
section 18 of the Act, make such calls as the Board thinks it upon
the members in respect of all moneys unpaid on the share held
by them respesctively, and not by the conditions of alitment thereol
made payable at fived times, and sach member shall pay the
amaunt of evary call 80 made on him to the persons and at the
imes &nd piaces appointed by the Board. A call may be made
payable by instalments and shall be desmed to have baen mada
when tha resalutian of the Board authorising such call was passed.

Mo call shall axceed ona-forth of the nominal amount of & share ar
be made payable within one month after the last preceding call was
peyable. Mot less than jourtaen days notice of any call shall
be given specifying the time and place of payment and to whoam
such call shall be paid,

{1} I the sum payable in raEpact of any call or instaiment be
not paid on of befora the day appointed for payment thereof
she halder for the time being in respact of the ghare for which
the call shall heve besn made or the Instalmont shall be due
shall pay interest for the same at the rate of 12 percanl pel
annum from the day appointed for the payment thereal lo
the time of actual payment or at such lower rate a8 the Board
may determine,

(2) The Board shall be at liberty o waive payment of any sueh
inlerest aither wholly or in part.

If by the terms of lssue of any share or otherwize any amount s
made peyable al any fixed time of by instalments at fined times,
whetha: on sccount of the amount of the share of by way al



18.

21,

22,

23.

24,

28

premium, every such amount or imstalmant shall be payable as if it
were & call duly made by the Beard and an which dua notice had
been given, and adl the provisions herein contalned in respect of call
shall refate to such amaunt or instniment accordin ghy.

The Buard may, if it thinks M, receive from any membar willing ta
advanca the sama. a8l of any par of tha menay dus upan the share
heid by him beyond the sums actually called for, and upon the maney
50 paid or satsfied in thereof as from tlime to time exceeds the amoynl
of the calls then made upon the share in respect of which advance
has been made the Company may pay Intorest at such rate not
axceading, unless the Company in general mesting shall otherwise
direct, & percont par annum os the member paying such sum in
advance and the Board agrees upon. Money so pald In exeess of the
amount af calls shall not rank for dividends or confer a right te
participate in profits. The Bosrd may al any time repay the amount
£0 advancad giving bo such membar not less than threa months
natica in writing

A call may be revoked or posiponed st the discretion of the Board,
FORFEITURE AND LIENM

Il any member fails lo pay any call or instalment of & call on or before
the day appointad for the payment of the sama, the Board may, al any
time thereafter during such time as the call or instelment remains
unpaid, serve a notice on such member requiting him to pay the
same, together with any interest that may have accruad and all
expenses that may have been incurrea by the company by reason
of such non-payment,

The natice shall name a day {not being lesa than fourteen days
fram the date of the notice) and & place or places on and &1 which
such call or instalment and such Interest and axpensos as aloressld
are to be paid. The notice shall also state that in the event of non-
payment at or before the time, or instalmant s payable will be linkle
to be forfeited,

If the requisitions of any such notice as aforesaid be not complied
with, any sharas in respect of which such notice has been given
mey, at any time thereafter before payment of all sabls or instalmant,
Interest and expenses, due in respect thereo!, be forfeited by a resolution
of the Board to that effect Such forfefure shall include all dividends
deciared. in respect of the fTorfelted shares and neotl aciually pald
before Lhe lerfaiture.

When any share shall have bean ao forfelted, nolice of tho resolution
shall be given to the membaer in whose name it stood Immediately
prior to the forfeilure and an entry of the forfelture, with the date
thefeol, shall forthwith be mede In the Ragisier, but no forfeiture
shall be in any manner invalldaied by any omission or neglect to give
such notica or 1o make such entry as aforasaid.

Any shars se fareited shall be deemed to be the property of the
Compeny and the Board may sall, re-allol or ostherwise dispose of

{he same in sucnh manner as it thinks fit.

Paymeni of calls in advance.

Ravocalion af Call.

If call or instalment nol paid
neatice may be given.

Form of Nolice.

Il notice nol compliod with
shares may be lorfeited,

Holico of forfeftwre.

Foirleited share Lo become
proparty of the Company,
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Forfelture Provision to apply
to non-paymient bn terms of
ipsue.

Company's lien on share,

s to enforcedng llen by sale.

26,

27,

28,

ah.

an.

The Bosrd may at any time before any ghare o forfeited shall have
been sod, re-allotted of otharwise disposed of, annul the forfeltura
thereof upon such conditions as it thinks fit.

A person whose share has baen forfeitad shall crease in to be a
member in respect of the forfeited share, but shall, notwithstanding
remain liable to pay, and shall forthwith pay ta the Company, all
calls, or instalments, interest and &xcpenses, owing upon of In respect
of such share, at the time of the forfelture yntll payment, at 12
parcent annum and the Board may enfarce tha payment thereof, ot
any part thereof, without any deduction or allowance for the value
of the shares.al the time of forfellure, but shall not be wndar any
obligation o do so.

A duly verified declaration in writing that the declarant is a Director
ar sacratary of the Company, and that cenaln shares in the Company
have been duly forfeited on a dale stated in the declaratlon shall
be conclusive evidence af the facts thereln statad as against all
persans claiming to be entitied to the shares and such declaration
and recelpt of the Company for the consideration, it any, given for
the shares on the sale or disposition thereol ghall constitute a good
title to such ehares ; and the person to whom eny such shares is
scld shall be registered as the halder of share and shall not ba
bound to see to the application of the purchase money, ot shall his
title to such share be affected by any lrregularity or invalidity
I the proceadings in referenca 1o such forfefture, sale or dapositon.

The provision af Articie 21 or 28 hereof shall apply In the case of
non-payment of any sum which, by the lerma of Issue of a share
becomes payable at a fixed time, whether on accol nt of the nomingal
valua of a share or by way of premium, 88 if the game had bean
payable by virtue of a cal duly made and nofified.

The Company shall have a first and paramaunt lien upon svery
share not being fully paid up registered in the name of gach memper
{whether solely or |ointly with others], and upon the procesds of
gale thareof far moneys called or payable at ficad time in respect
of such share whather the tma for the paymant theraol shall have
aotually arrived or nol #nd no equitable interest in any share shall
be created excopt upon the footing and-condition thal Aurticle 12
hareof |s ta have full effect. Such len shall extend to all dividends
fram time to time declared in respect of such share, Unless othenvise
agreed, the register of a transfer of a share shall cporale as a
waivar of the Company's llen, if any, on such share.

For the purpese of enforeing such llen the Beoard may gell the share
subject thereis in guch manner as i thinks M, bui no =ake shall be
made untl such time for payment ae aforesald shall have arrfved
and until notice in writing of the intenticn o gell shall have been
served an such member, his executor of administrater or his
committes, curator bodies or other legal representative as the case
may be and default shall have been made by him or them In the
payment of the moneys ealled of payable at @ fixed time in respect
of such share for seven days after tha date of such notice.
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33.

34,

3o,

34,

The net proceeds of the sails shall ke recelved by the Company
and apphed In or towards payment of such part of the amount In
respact of. which the lisn exiats as js preaently pevable and the
rosidue, If any, shall {subject to & dke lien for sums not presently
Payable as existed upon the shaie before the sale) bo pald to the
Person entitied to the share at the dats of the sals,

Upon any aala after forfeiture or for enforcing a llan in purpenied
exarcise of the powsrs hurein before given, the Board may appoint
E0me pereon to axecute an instrument of trensfer of the ghare sald
Bnd cause the purchasers name fo be entered in the Register in
fespect of the shares sold, and the purchaser shall not be bound ta
woae Lo the regulasity of the proceadings, nof to the apglication of
the purthase money, and sfter his name has been entered In
the Register in respact of such siare the validity of the sale shall
not be Impeached by any person, and the remady of any person
aggrieved by the sale shall be n damages only and against the
Company exclusivaly,

TRANSFER AND TRANSMISSION

Save as provided In Section 108 of the Act, no transfer of a whare
shell be registered unless m proper inatrumant of transfar duly
stamped and axeculed by or an behall of the transferrer and by or
on behall of the transferes has been dallvered to tha Company within
the time presericed by Section 108 of the Act togathar with the
certificale or, if no such certificats is in exdslence, the letter of
Altotment of the share. The transferrer shall be deemed to remain
the holder of such share untll the nama of the transferes is entered
in the Reglater in respect thereof. Each signature 1o such transefar
shall be duly altested by the signature of one witness who ehall
add his address.

Application for the transfe: registration of the tranafer of & share
may be made either by the transterrer of the transferee, provided
that, where such applicgtion is made by the transfarrer, no
registration shall in the case of a partly paid share be elfected
unless the Company gives notice of the application to tha transferes
in the manner prescribed by section 110 of the Act, and subject
to the provisions of these articles the Company shall, unless
objection is made by the transferee within two weeks from the
data of receipt of the notice, enter in the Register the name of the
transferee in the same manner and tusject fo the same condilion as
It the appilcation for registration of the transfer was made by
transferea.

Every Instrumant of ransfer of shares shall be in the prescribad
form and in accordance with section 108 of the Act

SWbject 1o the provisions of Secfion 111 of the Act, the Board with
out assigning any reasons for such refusal, may, within one maonth
from the date on which the ingtrument of transfer was dediverad
te or the intimaticn of transmission was lodged with the
Company, refuse to register any transfar of of the transmisslon
by operation of law of the night 1o a share upon which the Com pany
has a fien and in case of a share not fully paid up the Board may
rafuse to reglster a transfer when any statutory prehibition or any
attachment or prohibitory crdes of a competent autharity restraing
the Boards from transferring the shares out of the name of the

Application of procesds of
sala,

Walilily of sales in exercise of
Hen and after forfoilure.

Execution of iransfr etc.

Application by transteror
of transfores,

Farm of ransher,

In what cases the Board may
tefirse Lo reglster iransfer,



Mo transher fo minor, eic.

Transfer 1o be lell at allice
when {0 be ratained.

Motice af pefusal Lo register
transfei.

Wo fee on ragistration of
transfer, probale sic.

Transmission of praglatered
shares.

38,

40

w1,

42,

tranaferor o when 8 transhecor objects to the transfer provided he
gerves on the . Company within @ reascnable time a profibdtory
order of @ court of compeient jurisdiction.

Provided howaever that the registration of share ghall not be
refusnd on the ground of the transieror being either alons cf
jointhy with any pther persan of persons indebted to Company
on any #ccount whatsoevel excopt where the company has &
fben on thae shares. :

Mo tranafer shall be made to an insolvent of person of unsound
mind. Fully paid-up shares may ba permittad to be tranaferrad
to of hold by minars provided the application in signed by the
guardian.

Every instrument of transfes shall be jaf &t the office for reglstration
accompanied by the certificata of the share to be ransfeied of,
il no such cartificata is in sxdstence, by the letter of Allatmant
of the share and such other evidence s the Boand may require
ta prove the tile of the yransfaror of his right to transfer the
ghares. Every Inetrument of \ransfer which shafl be registerad
shall be retained by the Company, but any instrument af transter
which the Boerd may refusa, lo register shal be rotiemed to the
persons depoaifing tha same.

i the Board refuses whethas in pursuance of Artcle 38 o plhanwise
to register the transfer of of the tranemisslon by operation of
law of the right to any share, the Company shall within one
maonth from the dais an which the instrument cr tranafer or the
intimation of such transmission, as {he cases may be, was
lodged with the Company, gend Lo the transferas and the

‘yransferor or to the persan glving intimation of auch

tranemission as the case may be, n otice of the refusal.

Mo fee shall be charged for registration of transfar, grant of
probate, grant of letiers of Administration, cedilifizate of dealh
ar marrage, power of Attormey of other similar instruments,

The executer of administrater of a deceased member (not being
one of several joni heiders) shall be the ofy person recagnised
by the Company &5 having any titke to the share ragistered In
the nama 'of euch membar and in cage of death of any one or
more of the |oint holders of any registarad share, tha sunivor
shald ba the only person recognised by the Company as having
any fitke to o Intsreat in such shore but nothing hersin contalned
syhall be taken to release the sstate of a deceased joint-halser
from any Hability on the share held by him jointly with any
other person. Before recognising any exacutor or adminkstralor
the Bosrd may require him to obtain a Grant of Probate of Letlans
of Administration ar other legeal reprefentation as the casa may
be from & competent cour in India and hawng effect in the place
where the office is siuated.

Provided nevasthaless that in any cese where the Board on its
ahsolute discretion thinks fit it shall be lawful for the Board to
dispense with the production of prebate or Iottere of
Administration or such other lagal representation upon slich
terms @s to indemnify or otharwise os the Board, in it abeoluie
digcrefion, may consider adequalte,

10
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ARy commities or Juardian, carslod bands o othar iegail curator of &
lunatc, kdict ar nan SamEs mants member of any person Becaming
antitled to or to transfor a shore in consequence of the death or
bankruptey or insalvency of any member upon producing such
evidence Lhat he susiains the character in respact of which he
ploposes to act under this Articka or of his tile & the Board thinks
sufficient may, with the cansent of the Board (which the Board
shall not be bound o give), be registered as a member In respect
of guch share or may, subject to the regulalions as lo fransfor
herelnbefore contained, transfer auch share. This Article s here
Inafter raferied to as "The Transmission Article”,

{1} I the persen so becoming enlited under the Tranamission
Article shall alect to be registered as heidsr the share himsel
he shell deliver .or send 1o the Company & notice in writing
signed by him stating that he so alocts,

(2} W the person aforesaid shall aiser to transfar the share, ha
shatl tastify his slection by exacuting &n instrument of transfor
of the share,

3} Al the imiatiany, restrictions and provisions of these Articies
relating to the right to transfer and the registration of
Instruments of transfer of a share ehall be applicable to any
such nofice of transfer as aforessid as if the death, lunaey,
bankruptey, of insalvency of the member had nat occuired and
the notice of transfer Ware & transfer signed by that member,

A person so becoming entitled under tha Transmission Article to
a share by reason of the death, lunacy, bankruptey, or Insolvency
ofthe holder shall subject ta the provisions of Articls 75 beé entitled
1o tha same dvidends and othar advaniages as ha would ba antitled
o if he were the registered holder of the shars excepl that no such
person (other than a person becoming entited under the transmission
Artlcle to the share of & lunatic, idlat or non compoe mantis meesmbar)
shall before being registersd a2 8 member in respect of the share
be entitled to exerciee In respect thereaf any right eonfamred by
membership in relaion to meetings of the Company.

Provided that the Board may at any time give nctice requiring any
guch parson to alect sither io be regstered himsel of to fransfer tha
&haro and if tha noice not complied with within ninety deys, the Board
may (hereafter withhold payment of tha share, unfl the requirements of
the nofice have beon complind with,

DEMATERIALISATION AND REMATERIALISATION
OF SECURITIES

Newithstanding snything contained in these Article, the Company
shell have powers 1o dematedalise s shares, debentures and ather
securllies, 1o rematedalise the same and to offer and Issus naw
shares, debentures or athar securities in a dematerfalised form, in
accerdance with the provisions of tha Depositories Act

Every person subscribing to or feolaing shares, debantures and
oiher sacurties of the Company shall have the eption fo receive
certificales tharefore or ta hold the same with & depository in
dematernaisod form. Such a person who Je the beneficlal owner of
the securilies can at any time ept out of & depasitory, i permitiaa

11
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47.

by iaw, and in such & case the Company ghadl In the manner and
«ith the time es prescribed, issua the required certificate in
respect of the subject gwcurities to the bensficial owner

All securities held by & depusitory shall be dematerialized and be

-in fungible form, Nothing céntained in cgctons 153, 1534, 1536,

4870 and 187C of the Act shall apply to depository in respect of
the securities heid by it on behalf of the Beneficial Qwrnar.

a}  Mowithstanding anything in the contrary contained in the
Act or these Articies, a depository ghall be deemed to be

the reglstered owner for the purpose of aifecting translas of
crwnership of secury on behal of the beneficial Cwmer.

b Save as otherwige provided in [a) above, the deposilory as
registered owner of the securities shall not heve any voting
rights in respect of the securities held by it

(] Every person holding securities of the Company and whosa
name is entered as the beneficial swners In the racords of
the deposilory shall be deamed 1o ba a member of the
Company. The bensficial cwner of securites shall be entited
ta all the liabiities In respect of his/her securities, which
are held by a depositary.

Motwithstanding anything in the act, or these Articies 1o the
contrary, where securities are held in a depository, the recarde
of the beneficial ownership may be served by such deposilary
on the Company by means of electronie mode or by dellvery of
flopples of dise,

Mothing contained in Secticn 10B of the Act or thasc Artele shall
apply to transfer of sacurities effected by @ tranefarrer or lransferae
hoth of whom are entered as beneficial owners in the records of &
daposilary.

Notwithstanding anything contalned in the Act or these Articles
to the contrary, where securities are dealt with by & depositary,
the Company shall intimate the detalls thereof to the Dapository
immadiataly on allotment of such gacurites,

Hothing contained In the Act or thess Articles rogarding the
necessity of having distinetive numbers for gecurities issued by
the Company thall apply t6 sscurities held with a depository.

Motwithetanding anything contained in the Act or these Articles
to the conirary, the Register and Index of boneficial ownars
maintained by a depository under Depositorles Acl, 1996 shall be
deemed Register and Index of Members and Security holders for
the purpose of these Articles

INCREASE AND REDUCTION OF CAFITAL

The Company In genersl meeting may be ordinary resclufion from
fime to lime, increasze the capial by the creation of néw shares af
ane or more clagses out of euch emount as may be deamed
expedient, '

Subject to any special rights or privilages for the time being

attached o any shares in the Capital of the Company then
issued and o the provisions of section 81 of the Act the naw

12
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52,

53,

such rights ana privieges atiached therato as the general meeting
Fesalving upon tha creation thovreo!, shal direet, and no directon &
given, ag the Board shall determine, and in Particular such sharas
Mmay be iBBued with a freferantial or qualified right to dividends
and in the distribution of assats of the Company.

Before the 1zsue of any new chares, the Company in general
meeling may make provisions as to the allstment and issue of
tha new shares, and in particular may determine lo whom the
sama shall be affered in the first Instance and whether at par or
at a premium or, subject to the provisions of Section 78 of the
Act, 8t a diseocunt in gefault or any sugh provisions, or so far ae
the same shall not extend the Rew ehares may be issued in
canformity with provisions of Amicle &

Excepl 80 far s otherwiss provided by the conditions of issue or
by thesc presents, any capital raised by the creation of new sharss
shall be considered part of the then existing capital of the
Company and shall be subject 1o the provislons herein containgd
with refesence to the payment of dividends, calls and instalmants,
transfer and transmission, forfeiture, lien, surrendsr and otheradas,

If, owing 10 any Inequality In the number of new-shares to be
Issued, and the number of sharea held by membaers entitled te
have the offer of such naw shares, any difficulty shall arise in the
apportionment of such new ghares or any of them amongst the
members, such difficulty shall, in the absence of any direction In
the resclution creating the shares or by the Company in ganeral
meating be determined by the Hosrd,

The Company may from time to lima, by Special Rasslution,
reduge its capital and any Capital Redemption Ressfva Account
of shara Premium Account in any manner and with and subject
1o any Incident in any manner for the time being authorised and
congent required by law.

ALTERATION OF CAPITAL

The Company in general meeting by ordinary Resolulian may
fram fime ta tima --

-l Consolidate and divide udl or any of ity share Capital into
shares of larger amount than its exiting shares :

by Sub-divide ita existing shares or any of them into shares of
smalier amount than s fixed by the Memorandum, so,
however, that in the sub-division the proportion between
the amount pald and the amount, if any, unpaid on sach
reduced share shail be the Eame as it was in the case of the
share from which reduced share |3 defived :

ch Carncel any shares which, &t the dale of the passing of the
fesolution, have not been taken or agreed 1o be taken by
any person, and diminish the amount of its share Capital
by the amcunt of the shares B cancelizd,

Tne resolution whereby any &hare In sub-divided and determine

that, as vetween the holdors of the shargs resulting from such
Sub-divielon. one ar mare of sueh shares shall have somp
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i

preferantial or spacial advantage as regaras dividend, capital
voting of stheryise gvar or as gompared with the athers or other,
sublect, neverineless, to the provisions of sections BS, BT, B8
and 108 of the Acl,

Subject to the previsions of Saction 100 1o 105 inclugive of tha
Act the Board may accept from any mamber thie surrendar on such
tarmms @nd condilions as shall be agreed of all or any of his shares.

MODIFICATION OF RIGHTS

If ut any time the share capital i divided into different classes of
shares the rights stiached to any class (unless olnerwise provided
by the terms of issue of the shares of that elsas} may, whethar or
nct the Company & being wound up, be varied with the congent in
wirlng of helders of not less than three courts of the [sued shares
of that class, or with the sanction of & special resolulion pessed o
a separate meeting of the holder of the igsued shares that class.
To every such separate mestings the provisiens of thesa Arlicle
redating to general meating shall apply except that the necessary
guorum shall be two parsons at laast holding or representing oy
proxy ona-fifth of the waued shares of the class bul il &t any
adjourned meeting of such holders & quorum as above defined is
not present, those members who are present shall be & quarum
and any holder of shares of the class presant in person or by proxy
may demand a poll and, ¢n a poll, | shall have one vote for each
share of the class of which he is the holder, The Company shall
comply with the provisions of Section 182 of the Act 250 forsmanding
a copy of any such agreement or resolution of the FRegistrar,

BORROWING POWERS

The Board may, from time o time, at its discretion subject to the
provisions of Seclion 282 and 293 of the Acl, raine or borrow and
secure the payment of any sum or sums af maney for the purposes
of tha Company.

The Board may raise of secura the payment of gUCh sum OF GUME
im such manner on such temms and conditions in all respects as A thinks
fit, and in particular, by the issué of bonds, perpetual or redeamakle,
debentures of debenture-stock, or any mortgage, pledge or
hypothecation or other sscurity on the underiaking of tha whala
of any part of the property of the Company {both presant and
future) including its uncalled Gogetel for the tme baing.

Any debenture, bonds o other sacurities may b imaued ol @ digcount,
pramium or otherwiss and with any special privilepes, as to
redemption, surrender, drawings, allotment of snaras, appolntmant
of Directors and otherwise debentures, debenture stock, bonds
and ather sacuriies may be made assignable free from any equities
batween the Company and the person to whom the same any be
issued.

Provided that debentures with the right 1o alloiment of of
canvarsion inlo shares nol be issued except in confarmity with
the provisions of Section 81(3) of the Act, and subject te the
provisions of Section 117 thereof.

14



L]

51

B3,

Save a5 provided in Section 108 of the Act, no transfer of debentures
shall be registered unless an instrument of transfer duly stampad
and executed by the transferar ang transieres has been delivared tn
the Company logether with the cartificats ar certificate of the
debantures,

Subject ta the provisicns of section 111 of the Act, the Board may
without assigning any perscn refuss fo regsster the frensfer of any
debentures and in such event shall within cne menth fram the data
on which the Instrument of transfer was lodged with the Company,
send to the transferee and to the transfercr notics such refusal,

GENERAL MEETINGS

The Statutory Meeting of the-Company shall ez required by sectan
1685 of the Act, be held at not parker than one month and not later
than six months from the date at which the company shall be entitied
o commence business and at such time and places as may be
delermined by the board and the Board shall comply wilh other
requirements of that Section as to the report o be submitted and
otharyvisa,

The Company shall in additich to any other meelings, in each year
hold a general meeling as its Annual Ganeral Meeting In
8ccordance with the provisions of section 186 of the Acl at such
times and places as may be determined by the Board and shall
specily the meeting as such in the netice caling of the same, Any
olher meeting of the Company shall, be called an “Extraardinary
General Meeting®,

The Board may, whanever |t thinks fi{, call & general meeting and
it ehall on the requisition, of such number of members as hold,
at the date of the deposit of the requisition, not less than cre-
tanth of such of the paid up capital of the Company az &t that data
earried the right of voting In regard to the matter to be considerad
al the meeting forthwith procesd to call an Extraordinary General
Meeting and such requisition shal be subject ko the fellawing
provisions ;

(1) The requisition shall state the matters for the conslderation
of which the meetings is to be calied, shall ba signed by
the requieitionists and shall be deposited at the office. The
requisition may consist of several documents In Hke form
each signed by one more requisitionists.

(2) Whare two or more distinol matters are Gpecilied in the
requisition, the requisition shall be valid enly in respect of
those matters in regard to which the requision has besn
signed by the member or members hereinbefore specifled,

{3) If the Board does not within beanty-cne days from the dale
of deposit of a valid requisition In regard lo any mattars,
praceed duly to call 8 meeting for the conalderation of thesa
matters on a day not later than ferty-five days from the date
of deposit, the requisitionists or such of them as are engbls
5C 10 do by virtue of Section 188(8) of the Act may themselves
cail the meeting but sny meseting so called shall nol be
commenced afer three manths from the date of depasit of
such requisition
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{4)  Any mestng called under thie Article by the requisAtionists
ghall be caled in the same mannor a8 early as possible 83
shat tn which masling ara to be called by the Board but shal
b& hcld at the ofice.

{5) Where two Of moré persons hold any shres joinily a
requisition or notice caling & meeting signad by one of
maote of them shak for the purposes of this Article have tha
mimumdﬂadaarr?tnadhmdgmdwunlmam.

(8} mmwmdwﬂm requiiions by reason
of the failure of the Board duly to call a meeting shal b
repaid to the raquisitionists wmﬂwmw;hdmmaum
mnpﬁdﬂdurdﬁudhrﬂmﬂnmmn?uunlwum
duuurtnbe-nmmduut:muﬂnnmrhvwdlmnrnmﬁr
remuneration for theis senvices 1o guch of the Directers as
ere in default

The Company shal mpl;i'wiﬁ\ﬂﬂpm#innsdamﬁnn 1BR of e
Act a8 1o ging notice of reechilians and circulating statements
on the requisidon of members.

(1)  Save as provided in sub-secton (2] of sacton 171 of the Acl,
nat bess than twenty-ons days’ nofice shall be given af every
maating of the Company, Every notica of & meeling shall
spacify the place and the day snd hour of the meelng and
shal contsin a statement of thi business to be
there at. Where any business consists of "specisl busingss’
a5 horeinafter defined In Article 5T there shall be annsed
15 tha notice a statemant comphing with Sactan 173(2) and
(3) of the AcL

(2] Notice of every meating of the Company shall ba given o
gvery Dirgclor and member of the Company, tu the Auditors
of the Company and 10 Bny parsons gnlitted 15 & shara In

ca of the death of insolency of & membar in amy
manner herainafter authorised for the giving of notices 1o such
REFECIE.

Provided that whera tne nolice of n genersl meeing 1s given
by advertising the same in & newspaper crculating in the
neighbourhood of the office undes sub-section (2) of Saclion
53 of the Act, the statement of matarial facts rafarred to in
Saction 173(2) of the Act need not be snnaced to ths notoes
25 required by thal Secton bt it shall be mentiongéd in the
sdvertisement that the statement has baan forwarded ko the
members of the Company.

{3) The sccidental smission to give any such nebice 1o of ]

non recsipl by any member or othal persons to whom it

ghould ba given snad not invalidate the proceadings of thi
meating.

PROCEEDINGS AT GENERAL MEETINGS

The ordnary business of an annual Ganarsl Moefing shal be o
recelve and consider the prafit and koss account, the Balance Shest
and Reparts of the Directors and Auditors, 1o declare dividend, 1o
appoint Direclore in the place of those retrng by rotatien, and o
appoint Auditore and fix their remuneration. All other business
transacted at an ennual genersl mesting and all business trarsached
 any other general meeting ghal be desmed spaciel Dusiness.
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No. business shall be transacted at any gensral meabng unless g
quorum of members is présent at the tme when the meeting
Proceeds fo business. Save as hersin otherwise provided frve
members present in pereon shal bo gquarlm.

If within hal-an-hour from the time appointed far the mesting 8
quorum be not present, the ‘meeting, if convened upon auch
requisilion as aforesaid, shal be dssolved i but in any othar case
it shall stand adjouned 1o the same day in the next week, al the
same Bme and place, of 1o such other day and at such time place
as the Board may by notics appalnt wnd f at such adjournad meeting
8 quorum be not prasent, those members wha are present and
not being less than two shall be a gusrum and may anzac the
business for which the meeting was caled,

Any Bct ar resofution, which under tha Providons of these articles
or of the Act is permitted or required to be done or passed by
Company in general mesting shall be suflicianty 80 done or passed
if effected by an ordinary resciuion as defined Aricles specfically
require such asct to be done or resclution as defined in Section
189(2) of the Act,

Every Director of tha sompany shall have the right to attend at
any, general mecting of the Company and a0 o take part in the
discussion therest even if he imay not held any shares in the capltal
of the Company,

The Chairman of the Board shall be entiiod 1o take the chair at
every general meeling. If there bo no such Chairman, or if at any
meeting he shall not be prasent within Mteen minutes afer the
tme appointed for holding such mesting, or s unwaling to act the
mamhbers present shall ehoase’ ancther Director as Chairman, and
# ne Director be present, or if o the Directgor decline fo take the
chelt then the members present shall, on & show of hands or on &
poll f properly demanded, elect one of thelr numbare, being a
membar entifled to vols, o be. Chalman.

Every quastion submitted 1o a masting shall be decided, in the
first instance by a show of hands. unless a poll ks (before or on
decluration of the result of the show of hands) demanded by at
least five Members having the right to vote on the resalilion and
prasent in person or by proxy, or by the Chairman of the rieting
of by any Member or Members holding not lsss ona tenth of total
volng power in respact of the resolution or by any Member or
Members present in person or by proxy and holding shares in the
Company oonfeming a right to vote on rasasiution being shares on
which an aggregate sum has bean paid-up which is nat less than
ane-tenth of the total sum paid-up or all the shares confarring
that right and uniess a poll is demanded, a declaration by tha
Chaeman that a resclution has, on a show of hands, been caried or
carried unanimously, or by @ particular majariy or lost, and an ankry
to that effect in the Minute Book of the Company shal be conciusive
evidence of tha fact, without proof of the number of proportion of
the votes recorded in favour of or ageingl that resolution and in the
case of an equiality of voles, both on a show of hancs and on a pol,
the Chairman of the mesting shail have & casting vots in additian
to the vote to which he may be entitled s a member
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At any general meeting, uniess a poll is (befora or on the dactsradon
of the resull of the ehow of hands) darmanded in accordance with
prodsions of Sectien 178 of the Act, a declaration by the Chairman
that the resolution has or has not been carfied eithel UnRaNIMOUEY,
of by @ particular mﬂmﬂ,uﬂmunwtﬂmﬂuﬁmmmemﬂ
contaning the minutes of the proceedings of the Company ghall
be conclusive evidence of the fact, withoul proof te the number of
the vales cast in favour of, of againsl the resolulion

(1) M a poll be demanded as aforesald it shall be taken forthwath
on a guesticn of adjournment or election ol & Chasrman
and in any other case In such mannat and at such me, not
being later than forty-eight houre fiom the ©ne whan the
damand was made, and al such place &8 the Chairman aof
the mesting drects, and subject &9 aforesaid, efthar &l once
of sher an interval or adjournment of otharsise, and the
result of the pod shall be deemed to ba the dacizion of the
meating on tha resolhdtion on whizh the poll was demanded.

{2}  The demand of a poll may b withdrawn at any Bme.

(3)  VWhere a pall s to ba taken the Cheirman of tha meeting shal
appoint two sorutineens, one at least of whom shall be a
mambar (not baing an affiger or employes of the cofrIpany)
present at the mesting provided such o member 15 availabe
and wiling to be appelnted, 1o scruliniss the votes given on
the pol and to report to hém thereon.

{4y Onapola member entited to more than one vols, o his
procy of other person antiled to vote fof him as the cose
may ba, nead not, if he voles, usa alll his vales or cost in the
sama way &l the voles he uses

(8)  The demand of a poli shall not prevent the continuance af 2
meeting for the transaction of any businass gther than the
guestion on which & pall has been demanced.

{1}  The Chairman of a penersl mesting mey with ine consent of
tha meetng ot which a quomm is present and shall, if so
directed by the meeting adjoum the same froam tme 1o ime
and from place to place, but no business chal be transaciad
al any adjourned maesting other than the business feft
unfinished at the meeting frem which the adjournment
tack placa.

{2y Whena maaling is adjourned for thirty da/s or mare, nolice
af the adisurned mesting shall ba given in the same manner
a% in the case of an onginal meeding and save as aforesald it
shell not be necessany 1o give any notce of an adiourmemént
or of the businaes o be transacted at an adjeurned meeting,

VOTE OF MEMBERS

{1)  Save a3 hetein provided, ona show of hands every member
present in person and beng o holder of Equity Shares shall
have one vobe and avaly person puesent aither as & Proxy on
nehall of a holder of Equity Sheres of &3 & duly authomsed
representative of @ body corporals {baEng a holdes of Equity
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Shares}, if he is not entitled to vote in his own right, shall
have one vole,

(2}  Save as herain provided, on a poll the'vating rights of a holder
of Equity Shares shall be as speciflad In Section BT of the
Aot

(3) The holdars of preferance shares shall not be enlitled to vole
al general meatings of the Company except ;

(i on any resolution placed befors the Company at a
general meeting at the date on which the dividend
due or any part thereof remains unpald in respect of
an aggregate paflod of not less than two years
preceding the date of commencement of such meatings
whether or not such dividend has been daciared by
the Company, or

{Wy  on any resclution placed bafore the Company at a
general meatings which directly affacts tha rights
attached to the preference shares and for this purposa
any resolution for the winding up of the Company of
for the repayment or reduction of its shares capital
shall be desmed to effect the rights attached to such
shares.

‘where the helders of any Preference Shares has a right
to vote on any resclution in accordance with the
provisions hereof his voting right on & poll as such
halder shall, subject to any statutory provision for the
lima being applicable, be in the same proporiion as
capital paid up on the preference Shares bears to the
total paid up Equity Share Capital of the Company
for the time being as defined In Secticn B87(2) of the ect

{4)  No Company or body corparate shall vote by proxy so long
as a reselytion of its Board of Directors under the provisions
of Section 187 of the Actis inn force and the represantative
named in such resolution |s present at the general meeting

at which the vote by proxy is tendered.

Where a Company or bedy corparate (hereinafter called “membar
company”) is a member of the Company, a person, duly appointed
by resolution in accordance with the prowislon of Sectlon 187 of
the Act e represent such member company at a meeting of the
Company, shall not, by resson of such appoiniment, be deemad ba
@ proxy, and the fodping with Company at the Office or praduction

- at the meeting of a copy of such resolution duly signed by the

Director of such mambaer company and certified by him as being a
true copy of the resolutian shall be accepled by the Company as
sufficient evidenca of the validity of his appointmant. Such a persan
shall be entitled to axercise the sama rights and powers, including
the right ta vote proxy on behall of the membar company which he
represants, s thalt member company could exercise if it were an
Individual member,

It any mamber be lunatic, idiot or non compose mantls, he may vote
whether on a show of hands or at a poll by his committes, curator
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honis ar other legal curalor and such last mentioned persons vy
give thelr voles by proxy provided 1nat forty-elght hours at jeasl
belore the tima of holding the mesting or adjaumed mesting, a8
the cese may be, at which any swch person propeaes 1o vobe he
shall satisfy the Board of his right under the Transmission Articie
tn the shres in respect of which he proposes o exercise his rigint
under tis right to vota at sueh mesting in respecl theraod

Whiara there ara joint registered wolders of eny shara, any one of
such persens may vole at any meeating oither personally of by
attorney of by proxy in respect of such share &s # he wieTevsakely
anttlad thesato ; and if more than one auch jeint-holdoms be present
at any mesling sither ppersonally of by attomey of by proxy. thal
one of suth persons so presant whose name gtands first on the
Ragister in respect of such share shall alone oe antitled 1o vole
in respect theree! but the other joint-holdars shall be entitled o
he prosent at the meeting. gayeral executors or administrators
of & decegsed member in whose namé any ghare is registered
shall for the purposes of this Article bo deemed [oint-holdens thiereof,

On a pol, votes may be given &ither parsonaiy of by proxy and &
persen anditbed ta morne than ond vole need not use al ftis vales of
cast all the vote ha uses in the same way.

{1) Subject to The provisions of Section 178 of the Act the
instrument agpolnling a proxy shall be in writing undel thie
hand of the appointer of of his attorney duly authorsed in
wiiting or if such appolntar s a body corpoate be under its
Commoen Seal of the hond of its officer of Attorney duly
authofiead. A prooy who S appointad for a gpecifiad meeting
anty shall be called a special Proxy. Any olher proxy shafl
ba cglied a General Proxy. A Special Proxy shall be avalabla
only for the meating 1o wihich it relatas and it eannot be
used for more than one maeling.

{2} A person may be appointed & proxy though he is not &
membes of the Company and every nofice eonventing a meating
of the Campany shall state this and that a member wntithed
to sttend and vote &t the mesting s entitied to appoint 8
proxy to attend and vole instead on himself.

The instrument appointing a proxy and the Power of Attorney oF
other authority (if any) under which i is signed, or a notarally
cerigied copy @f thal powas ar a autharky, shall bo deposited at the
office nat less than forty-sight hours before the tme fof holdng
the meeting at which the person namad in the instrumant purpoils

1o vots in respect thereof and in default tha instrument of proxy

ghall not be ireated a8 valid,

A wobe given in aceordance with the terms of an instrument
appointing = proxy shell be valid wotwithstanding tha previous
death or insanity of tha principal, of revecation of tha instrumeant, of
iranster of the share in recpect of which the yele is given, provided
no intimatian in wiiting of the death, Insanily, revocation or transfer
of tha shara shall have basn recoived by the Company at the Office
before the vole is given.
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Provided nevertheless the Chalrman of BNy masBeng shall be enbilad
o require such evidence as he may in his discretion think fit of

the due exercise of an instrumant of proxy and that the same has
not been rovoked,

Every instrument appointing a Spacial Proxy shall be retained by
the Company and shall, as neanly as circumstances wiil admii, be
in any of the forms set cut in Schedule 1X 1o the Act OF @ near
hereto as possible or in any other form which the Soard may accepl

Mo member ehall be entitled to exercise any voting rights aither
personaily or by proxy at any meeling of the Company In respect
of any shares registered in his name on which any colls or cther
sums presently payable by him have not besn paid or in ragard to
which the Company has, and has sxsrcised any right of llen,

(1) Anyobjection as to the admission ar rejaction of @ vote, aiher,
on a show of hands, o, on a pall made in due time, shall ba
refarrad to the Chairman who shed forthwith distermine tha
same, and such determination meade in good faith shall be
final and conclusive,

{2} Mo ebjection ehall be raised to the qualification of any vole
ezept ot the meeting or adjoumed mesting al which he vots
objected to Is given er tendered and every vote not disallowed
al such meeting shall be valid for all PUTPOSE.

DIRECTORS

Unlll stherwize determined by Spaclal Resolutien, the number af
the Directors of the Company shall not be less than thres nor more
than twelve excluding alternate Diractors if any, but inchiding the
original Directors in whose place the aiternate Directors are
appointed and alsc any additional Director appainted under Article
892 excluding the Nominee Directors as provided i Articke 90,

Subject to the Provisiona of Section 255 of 1he Companies Act, 1958
&0 long WBEIDC & SL INDUSTRIES PVT, LTD., their nomines and
associates will hold shares in the Company In accordance with the
percentage mentionad in the Joint Sector Agresment dated
01.10.89 sxecuted batween tha parties hereinabave, the parties
shall be antitled to nominate Directors an the Board of tha
Company in terms of the said agresment,

HNotwithstanding anything to the contrary contained in thess
Articies, so long as any moneys, shall ba owing by the Company
to Industrial Development Bank of India (IDBI) or Industrial Finance
Cerporation of India {IFCH), or the Industrial Credit and Investment
Corporation of India Ltd, (CICY) or Life lnsurance Corporation of
Incka {LIC) or Unit Trust of india (UTI), or Waest Bengal Finanzlal
Corparation (WEFC) or any other financing Corpofation or Company
or Body (hereinafter referred to a3 ‘the Corporation’) or so long as the
Corporation holds any share, debentures n the Company az a
result of subscription of underwriting of conversion or loan/
debanture Into equity capital of the Company or so long as any
guarantee given by the Corporation in respect of any financial
obligation or commitment of the company remains outstanding,
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the Corporation shall pursuant to an agrecment betwean it and
the Company, have a right o appoint ona of mare PErsons as
Directans) on the Board of Dweciors of the Company {each such
Director Is hereinafter raferred to as the "the Mominee Director),
put 80 that not mare thah hwo perons ghall hold office at any tima
by virtue of appointment undar this Article. These Nominee
Diractors shall not be required to hold qualificatio 1 ehares and
shall not ba lisble to retire by rotation The Carporation may al
any time and from time to time remaove the Nomines Oirector,
Director appointed by It and may, in the gvent of such removal
and also in case of death or resignation of tha Nominee Director,
appoint ancther in his place and algo fill any vacancy which may
eeedr ws a result of tha Mominea Directgor ceasing to hold office for
any reagon whatsoever. Such appointment of removal shall be
mate in writing by the Gerporation and shall bo dalpgared 1o the
Company o ils registered office. The Baoard of Directors of the
Company shall have no power o remoya the Nominee Director
from office. Each such Nominea Director shall be entitled to attend
all General mestinge, Board mestings, and meetings of the
committee of which he Is a member, and he and the Corparation
appointing him shall also be gntided to receive notices af all such
meatings. The Mominee Diracior shall ba paid normal fees and
axpenses to which other Direclors are entitled,

Provided that If the Mominae Director Mominated by 108l is an
officer of the Reserve Bank of India [REI) or IDBI, unless IDEI
otherwise difects, na siting feee shall be payable o him but the
Company shall reimburse REI or IDBI, as the case may be the
amounts pald or payable under its rules to such Mominee Director
an mccount of traveling and halting allswances and any other
expenses for attending any general meeting or any meating of
the Board or Committec.

Motwithstanding anything to tha contrary contained in these
Articles the Fareign Technicsl Cokiaborator(s) shall have.the night
to nominats their Representative in the Bord of Directars, who
ghall not be Bable 1o Retire by rotation and shall remain in office

the withdrawal of the nomination by such Foreign collaborator|s)

The persons hereinafter named shall become and be the First
Directors of the Coempany.

a) Mr, Rajen Foddar

b} Mr. Sohanial Aganal

.¢)  Mr Nandan Bhattacharya

d} O, J. M. Mali

The Board shall have powar, St any time and from bme o ime, o
appoinl any parson ag a Director as 2n addition to the Board bust
so that the total numbar of Directors shall ncs &t any time exoaeds
the maximum number fied by these Articles. Any Director 8o
appointed shall hold office only until the conclusion of the mext

fellowing annual genaml Meeting of the Company and shall then
“ba efigible for re-elaction,
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Uniess ctherwise detorminad by the Company in general meeting &
Rirectar shall not be requited ta hold any share in the capital of
the Company as his qualification.

LUntil - otherwise defs rmined by the Company in the Seneral Maating,
each Director shall be entitied to receive out of the funds of tha
Company for his services in aitending meetings of the Board or a
commities of the Board, a Fes (a3 prescribed by the Board subject
to the limit stipulated as per the provision of Compenies Act, 1058
from time to time) per meeting of the Board or Commitiee of the
Board attended by him, Al ather remuneration, if any, payable by
the Company to each Director, shall be determined in accordance
with and subfect to the provisions of these Articies and of tha Act
The Directars ehall be entitled to be pald all fees far filling
documents which they may be paid, their roasanable traveling and
holel and other expenses incurrad in consequence of their attending
and returning from meeting of the Board ar Committes thereof or
otherwise preperly incurred In the execution aor thair dutles as
direstors,

It any Director, being willing, shall be called upon to parform extra
s8rvices or to make any special exertions for any of the purposes,
of the Company or in giving special attention te the buziness of
the Company or in performing any special duties invelving a journay
te and residence at a place other than the place of its ardinary
residence or as a member of a Commitiee of the Board then,
subject to section 168,309, 310 and 314 of the Act, the Board may
remunerate the Directer so doing either by a fived sum or by a
percentage of profits or otherwise and such remuneration may be
either In addition to or in substitution for any other remuneration
to which he may be entitied.

Tha continuing Directors may act notwithstanding any vacancy in
their body but so that if the number falls below the minimum above
fixed the Board shall not, except for the purpose of filng vacancies,
act o long as the number is below the minimum, Board may act
notwithstanding vacancy.

(1) The office of a Director shal be Ipso facto become vacant if :

(@)  he fails to obtain within the time specified in sub-section
(1) to Section 270 of the Act, or at any time thereafter
ceases to hold, the share qualification, if any, necessany
for his appointment ; or

(b} he is found to be of unsaund mind by & Court of
competent jurisdiction : or

(&) he applies to be adjudicated an Insolvent T ar

{d) heis adjidged an insclvent | or

(e}  heis convicted by a court of any oifence involving maoral
turpitude and is sentenced in respect thereof to
imprisonment for not less than sa months © or

{f)  he fails to pay any call in respect of shares of the
Campany held by him, whether alons o jointly with

others within elx maenths from the last data fixed for
payment of the cell unless the Central Government
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has, by notification in the Official Gezelle, romoved
the cgualificalion incumed by such fallures | of

{g) he absenls nimealf from threo consaculive masings,
of the Board or from afl meetings of tha Board for &
continuous period of three months, wicheyer is
longer, without leave of absence from the Board | of

(h)  he (whether by himeell or by 8ny persen for his banalil
of on his sccount), any firm In wiich ha is @ pariner,
or any private Cempany of which he s a Director,
accepls a laan of guaranteés of gecurity for a loan, from
the Company in contravention of Section 295 of he

Aol of

{ijy heaclsin contravention of Secticn 299 of the Act | o

{j he bacomes disqualified by an crdar of Court under
Saction 203 of the Act | or

(k) e be removed from office In pursuance of Sechion 284
af the Aok OF

il having besn appointed & Director by virtue of his

holding any olfice or sthar employment in the

Company, ne-ceasas o hold such office of othear
employmant in the Company , @f

(m} he resigne his office by @ notice i writing to the
Company | of

(n) any effice o place of profit under the Company of
under any subsidiary of the Company is hald in con-
travention of Section 314 af the Act and by cporation
of that Section he ls deemed to vacate office.

(2] Mokwithstanding any mattar or thing in sub-clauses {d), (&)
and (j) of clause [[) the disqualification referred to bn thasa
sub-clauses shall nol take effmct.

{a) for thirty daye from the date of adjudication, sentenoe
or ordear ; of

{p) where an pppeal of patition is preferred within the

thirty days aforesaid againgl tha adjudication, sentence

or conviction resulling in the santance, oF erdas until

the axpiry of saven days from the date on which such
appeel or petition is disposed of ; or

(¢) where within the seven days aforesaid, any Turthis
appeal of petitien is preferred in respect of the
adjudication, senlénce, conviction or orde:, and the
appeal or petition, If allowed, would result in the
removal of the disgualification until such further
appeal or pelition ja disposed of.

aiffics of peafil g7, Any direstor or other passon refemred to in Section 314 of tha Act,
may be appointed 1o o7 hold any office or place of profit undas the
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Company or undar any subsidiary of tha Company in accordance
witn the provisions of Section 314 of the Ast

A Diorector of this Company may be o become a diector of any
other Company promoted by this Company in which it may be
Intérested as a member, shareholder or otherwise and ng such
director shall be accountable Tor. any benefits recelved as & director
or member of such Company

Subject to the provisions of Section 287 of the Act neither shall a
Diractor be disqualified from contracting with Company sither as
vendor, purchaser or otherwise for goods, materials or services or
for underwriting the subsctiption of any shares in or debentures of
the Company nor shall any such contract or arrangament antered
into by or on behalf of the Company with a refative of such Director,
or a firm i which such Director, or retative |s Partnar or with any
other partner in such firm or with private Company of which such
Directer, is a member or Director, ba avolded nor ehall any Director
BO contracting of being such any profit reatsed by any such contract
or arrangement Ly reason of such Director holding office of of the
fiduciary relation thereby established. ;

Every Directer who s in any way, whether directly ar indirecthy
concerned of interested in a contract or interested in o contract of
srrangement, of proposed contraet or arangement, antered Infa
of o be enierad into, by or on bohalf of the Company not belng a
eontract or arrengement entered into of 1o be entared into belwien
the Company and any other Company where any of the Direclers
of the Company of twa or mare of the together hold or holds not
mare than two percent of the paid-up shara capital in the other
Company shall disclose nature of his concem or interest at a meeting
of the Board as required by Section 209 of the Act. A genesal nofice,
renewatlo in the last month of each financial vear of the Company,
that -a Director is a director ar a member of any specified body
corporale or is @ member of any spaciied body earporate of is a
mamber of any specifted firm and is 1o be regarded es concerned or
interested in any subsequent contract or amangement $o made and
after such general notice, it shall not be necessary to give special
nolice relating to any particular contract or arrangement
with such body eorporate or firm proviged such general notice is
given al a meeting of the Board or tha Directar cahcernad takes
reagocnable steps 1o secure thal it is brought up and read at the firsl
meeting of the Board after it s givan, Every Director shall be bound
to give and from time to time renew a general notice as aforesaid
in respect of all bodies corporate, of which he is a difector or
member and- of all finms-of which he s a8 member.

No Director shall, as a Director, take any part in the discussion of,
or vote on any contract or arrangement in which ha is in any way,
whether directly or Indirectly concerned or Interested, nor shall
his presence count for the purpose of forming a quorum at the
Ume of such discussion or vote, This prohibition shall nat apply to
(3] any contract of Indemnity against any loss which the Directors af
any one or more of them, may suffer by reason of becoming or
being sureties or a surely for the Company © or [b) any contfact or
arrangement entered into or o be entered Into by the Campany
with a public Company, or with Privete Company which is &
subsidiary of a public company, in which the interest of the
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Director consists solely in his being 8 Direcior of such company
and the holder of shares not excaading In number of yalue the
amounl requisite to gualify him for appeintment as a Diracior
theteo!, ha having paan naminated as guch directar by the
Company of in his heifg a member of the campary hoiding not
more than two percent of the paid up share capital of the Company.

APPOINTMENT AND RETIREMENT
OF DIRECTORS

Hot less than two-thirgs af the total number of Directer shall be
persons whose paried of office I8 liable to determination by
retiremant of Direclor by rotation. .

At wach Annual General Meeting of thia Company one=third of
such of tha Diractors for the time baing as afe fable to rafire by
rotation, of i their number s not three or a mukliple of three, than
the number nearest to one-third shal retire fiom office.

The Diirectors to retire by rotation at gvery Annual Genersl Meeting
shall be those who have been longest in offies since their last
appointment, but &8 between parsens who becama Drireclors oh
the safe dey those to retire to shall, in defauit of and subject 1o
and agreemant amoung ihamachves, De determined by 'ot

Save as permited by Section 253 of the Act, ey resolution of &
general meeting for the appaintment of 2 Director shall refate to
one named individual only.

‘At the Annual General Mesgting at which a Diracter refires by

rotation as aforasaid the Company may fill up ihe vacancy by
appointing the retifing Direclor or some other person thersto. i
the placa of the retring [isector I8 not-so fiked Up and the mesting
has not expressly resohd not to fill tha vacancy, the meeting shal
etand adjoumned il the same day in the next week, at the samea
fime and placa. If, &t the adjourned mesting also, ihe place of the
retifing Cirectors 18 not filed up and that maeting also has not
exprossly rescived pot to fill the vacancy, tha retifing Direclors
shall be desmed 1o have been reappointed at the adjourncd
moating, Inless

(@) ot that meeting or at the previeus meeting a resalution lor
the sppointment of such Director has been rul ta the vole
and iost ; of

(b} the ratifing Dirsctor has by pofice in wiiting addresaed o
tha company or 1o the goard expressed his unwillingness
\o be reappointed ; of

{c) heis not quaiified of 8 disqualified for appolntment | of

{d) =& resalubion, whither special of ordinary, is required for his
appeintment of ra-appointment by virue of any provisions
of the Act | of

{g) the provision lo sub-saction (2) of Section 253 of the Act is
applicable to the chse.

The Company in general mesaling may from lime to tma INCIEatE

of raduce the number of directors within the limite fixed by
prticle 88,
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108,

110,

111.

112,

The Company, subject to the provisions of Section 284 af Be Act,
by ordinary resalution of which special nolice has besn givan, remove
mjrbnﬂnrhafw&huqﬂrwmn[hmﬂndmm and may by
wmﬁmammnummmm
another parson in his siead, as the Director of the Board under
Article 110. The persons so appointed shall held cffice untl the
diate up to' which his predecesscr would have held ofice I he had
nat been g0 removed. If the vacancy created by the removal of &
Director under the provisions of this Article is not g0 filad by the
mumgdwhmtrmmmuﬂnmmuunymlﬂmmw
fll such vacancy under the provisions of Aricle 110,

memmrmmuhyma{:ummr In ganeral meeting vacates
office as a Director before his tedrn of office wil expire in the narmal
course, the resulting casual vacancy may be fMed up by the Bosnd
8t & meeting of the Board, but any person so appainted shall retsn
hiz offce so long only a5 the vacating Director would have retained
the sama it no vacency had occumed. Provided that the Board Iy
not il such a vacancy by appointing thereto any person who has
mmmmanmmmﬁmmm 108,

Ho peresn nol being 2 retiring Director shall be sligitie fos Appoint
ment 1o the cfice of Director at any general meeting unless he or
some marmbar intending to propose him has, not less than fourteen
daye before the mesting, for the office of Director of the intention of
such member to propose him has left at the office a-natice of Directar
of the intention of such member to proposs such person as a
candidate for that offce, by serdng indnidual notices on tha members
not less than seven days before the general masting,

Frovided that it shal nol be necessary for the company to sarve
indviduzl notices upon the members as aforesald # the Company
sdvartees such candidature or intention nat less than seven days
before the genaral meeting in at least two newspager circulating in
the place where the offica s localed, of which one is publshed In
English language and the sther in the regional languaga of that
place.

ALTERMATE DIRECTORS

The Bowd may appoint any parson o act as allemative Director for
8 Director during the lstter's absence for & period of not less than
three months from the State in which meetngs of the Board ame
ordinan®y held and such appolntment shall have efect and such
appointes, whitst he holds ofica as an alemative Cirector, shall ba
entiled to notice of meetng of the Board and 1o attend and vots
thareto accordingly | but he shal not require any gueliicstion and
shallipso facts vacate office if and when the absentee Director retums
to the state In which meetings of the Board are oedinarily held ¥ the
abseniee Director vacabes office as a Director,

PROCEEDINGS OF DIRECTORS
The Board shall meet together at least ance in every three months

for the condict ef business and may sdjourn and cthenwise regulate
fia manslings and proceedigs as § thinks fit
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cater

‘Oiractors for tho im

shall

{hat at loast four such meatings shal ba feld in every
year, Motice In wriling of every m

take place @l the office.

e being in Inda,
ry other Direclor. iiplesa othenayss
mined from Bme 1o time and any time by
@ baing In Indla meetings of the Board

oating of the Board ghall ba
and at his usual

the consent of al the

actor may, &1 any lime, and the Secretary shall, upan thia
request of 3 Directo: made at any ma, convens a mesting of the

The Bosrd shall appaint & C naall rveny

tha pediod for which heo
:ppﬂlﬂulﬂﬂln'fmﬂﬁlﬂ
present witnin fiftosn
five same, the Dirsctors prese

Lol

mirutes after the i
nt shal choose some One From Sveir

of ks maestings and detanmime;

i& to hold office. I no such Chelrman o
of the Board the Chalrman be not

appointed for vokEnig

bers to be Chalrman of such a meetng

The quaosnim fof a meefing of the B

dme to time in ACcOrEANGE wath

pard ahall ba datermined frem

tha provisions of Gecion 2E7 &

the Acl If a guofum shal not ba present within fifteen mintges
mnhaawm&diﬂmﬂﬁammgﬁmﬁmtmﬂ

fram

ba adjoumed unid aych date and
Board deems L

competent to earcize al or any

time as the Chairman of the

which a guorum be peesent shal be
of the suthorilies, poWers and

discretions by or under ihese Articles of the Act for the fimse baing

vested in of axe

Suly

Act questions ensing at
of votes, and, in case

act o the provisions of Sectio

have 2 secand of casting woli,

The

reisahie by the Board

n 31, 372(5) and 386 of tho

wmﬂﬂﬂhd&mﬁdwamﬂnm
qumﬂrtg,-nfmtu,mcchmnﬂm

Board mr.auﬂﬂﬂilnﬂwPuﬁM:uﬂhuﬁﬂ.ﬁamEmutn

time of Bt any tme, Fluagntu any

congisting of

the exerciza of the powers 80

reguiations that may fram time to

Board.

of its to a Commitléa

gich mﬂﬂmmuumﬂﬁmlnkammm

delegated, conform lo any

firme be impeasd upon it by tne

The mestings and proceedings of any gush Commiias conssing

of twia or mone AEm

heEra

bors shall be governad by the provishens

in contained for regulating the meolings and proceedngs of

“fhe Board so far s the aamd e

supersedad by any re

precesding Aatichs.

Acts

that It mey afterwards
Inwalid by reason af

1o give valdity

appicable therets, and ar nol

guiatiors mada by {he board under the last

dons by a parson as a Directol ghall be valid netwithstanding

be discoversd that s appointment was
any defect or disqualfication or had
virtye of any provsions contaned in the Act of i
Pravidied that nothing in this Asticle hall ba daemed
io acts done by & Diroctor after hes appointment

has been shown to the Company to ba invalid or to have
ferminatad.

[

Save in thoee cases whero reapiudon i required by Section
282 207, 318, 372(5) and 366 of the Act fo be passed at 8
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meating of the Board, & resolulion shall be as valid and
effectusl as i it had been pessed 8t 8 mesling of the Board or
Committea of the Beard, as the case may be | duly called and
consbluted, if & draft thereol in wiiing ia dreulated, togather
with the necessary papers, il any, to all Diractors, or to al
the mambers of the Committes of the Board, as the case
may be, then in india {not being less in number than the
quorem fixed for mesling of the Board of Commities, as the
case may be}, and o &l other Directors or mambars of the
Committee at their usual address in Indla, and has been
approved by such of them as are then in India o¢ by a majority
of such of them =5 are entied to vole on the resolution,

2}y A resciution under Section 262 of the Act to fil up a casual
vacancy n the Board shall algs be passed sl & meating of
the Board.

MINUTES

(1)  The Board shal, In accordence with the provisions of Secicn
193 of the Aol cause minutes to be kept of every general
mewlings of the Cempany and of every mesting of the Board
or ol every Committee of the Board,

(2)  Any such Minutes of any meeting of the Board or of any
Commiliee of the Board or of the Company in general mesting,
i kept in eccordance with the provisions of Section 193 of
the Act, shall ba evidence of the matters stated in such
Minutes. The Minutes Books of general meetings of the
Company shall ba kept at the ofice and shall be open to
ingpection by members duing the business hours on such
buginess days as the Act requires them to ba open for
Inepection.

POWERS OF THE BOARD

Subject to provisions of the Act, the contral of the Company shall
be vesied in the Board who shall be entited to axarciss all such
powers, and lo go & such Acts and things as the Company is
authorisad to exercise and do ; .

Provided that the Board shal not sxercise sny power or do any acl
ar things which drected or required, whather by the Act or any other
statuts ar by the Memorandum of the Company or by these
articles or otherwise, to be exercisad or déne by the Company in
general meating. -

Provided further that in exercising any such power or doing any
euch act orf things, the Board shell be subject to the provisions in
that behell contoined in the Act or any obher status of in Meme-
randum of the Company or in these Aricles, or In eny regulatisns
nan incensistent therewith and duly made there undar including
regulation made by the Company in general mesting, but no
reguiation made by the Company in general meating shall inval
dale any prior act of the Board which would have been valid if
that regulation had not been made,

COMMENCEMENT OF NEW BUSINESS

The Company shall not at any Ume commence any business B
fefaton fo any of the objects stated In Clauses 3¢} of s Mema-
Tal Qa't o7 - as.Glahan unkess tne provisiens of sub-sechion (24]
# ochon 43 of e Act have been duly complied with by L

F)

Minuies (o e neade
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wested in the Board.

Compliance before com-
mencement of new busines s,
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MANAGING | WHOLETIME DIRECTORS

Bukiect to the provisians of Section §87A, 789, 316 and 317 of the
Act. tha Board may, from tima o bme, appaoint ong of more Diractors
10 be managing of wholetime Dirsctor of Director of the Company,
for & term nol exceeding five years at a time and may, from time to
time (subject 1o the provision of any contract bebween him and
the Company) remove ef dismiss him from office and appoint an
othar in his place.

(1) Subjecttoihe presdsions of seclion 258 of tha Act, & managing
or Whalctime Director shall not, while he continues to hold
that office, be Eable to reirement by rotation but {subjoct 10
the provisions of any contract befwaan him and tha Company}
ha ehall ba sublect to the sama proviskons as (o resignation
and removal a8 the other Directors, and he shall ipen facto and
immediately, ceass o be a Manzging or Whelelime Directar,
if he ceasos ta hold the office of the Dvector or for any reEscn
whatsoevar save that i he shall vacate office whether by
retirement by rotation or otherwise under the povisions of
the Act ol any Annual General Meeting and shel be re-
appainted a Diractor at the same meeting he shzll nol, by
roason only of such vacation, cesse to be a Managing of
Whalstime Direclor.

{21 I at any time the total numbes of Managng andlor wholstme
Directors, b8 more than one-third of the tofal number of
Direciors, the Managing and/or YWhole time Directors who
shall retirs shal be him or them who has or have been holdng
gueh office In the Compary for the longest period.

Subjact to the provisions of section 304, 310, 311, and 314 of the ACL,
g Managing or Wheletime Director may, in sddition to any
remunaration payable to him ae a Director of the Company
under thesa Arficles, receive such additional remu neratdion as
may be from time to time be sanctionad by the Company in
general moating.

Subject to the provisions of the Act end in particular to the
prohibiions and restrictions contained in the gecton 282 thenecd,
the Board may from fime to time, entrust to and eonfer upon such
terms and conditions and with such restriclion as it thinks 1,
and the Board may éonfer siich powers, either collaterally with or
b the exciusion of, and in substitutdon for ol or any of the power of
the Directors in thal behalf ; and mey, from time o ime Fevoke,
withdraw, alter or vary all or any of such powers.

MANAGER

Subject to the provisions of Section 197A, 317, 388 ond other
applicable Sectiens of the Act the Board may, at any tme and
from tima ta time, appoint an individual Manager of the Company
and may defermine his powers and duties and i his remunemion
and the period for which and other terms and conditlens of
which he is to hold sush office.

SECRETARY

The Baard may, at any ima, and from ime 1o §me, appoint & Secretary
of the Company on such tems and condtions as it may think &

a0
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THE SEAL

The Beard shall provide for the eafe custedy of the Scad and the
Seal shall never be used except by the authority of a resclution
praviously given by the Board or a Committes of the Board suthsised
by the Board in that behal and save ag provided in Aicle 14{1)
hereof, and twe Directors or cne Director and the Secratary or
ane Director and such ciher person as the Board may agpaint shall
sign every instrument to which the Seal is affboed -

Provided nevertheless, that any instrument bearing the Seal of
tha Company and ssuad for & valuable conelderation shell be
binding on the Company notwithstanding any iregularity fauching
the authority of the Board to ssue the sama.

ANNUAL RETURNS

The Company shall comply with the provsions of Section 158 and
161 of the Act s to the making of Annua Returns.

Subject to the provisions of he Act the board may, from time to
time before recommending any dividends, sat apart any and such
partion of the prefits of the Company as It thinks fit as reserve to
meet contingencies or for the lguidstion of any debentures, debis
or other Sabilities of the Company, for equalisation of cividends,
for repairing, improving or meintaining any of the property of the
Company and for such other purpose of the Company as the
Board in its abgolute discretion thinks conducive Io the intarests
of the Company and may, subject to the provisions of the Sections
372 of the Act, invest the several sums so set eside upon such
Investmants (other than share of the Company) as It may think i,
and from Bme to Ume deal with and vary such investments and
dispose of all or any part thereof for the benefit of the Company,
Bnd may divide the reserves into such special funds as it think fit
with full power to employ the reserves or any parts thereof in the
businees to the Company, and that without being bound to keep
the same seperate from the other assets.

All moneys carried to the Reserves shal nevertheless remain and
be profit of the Company applicable, subject to due pravisians being
mada for actual loss or depreciatian, for the payment of dwdsnds
and such moneys and all other monaeys of tha Company not
immediately requirad for the puposes of the Company may, subjact
to the provisions of Sections 370 and 372 of the Act, be invested
by the Board in or upon such investmants or socurities as it mey
salect, or may be usad a8 working capital or may be kapt &t any
Bank on deposil or ctherwise as the Board may, from tme to time
think propar

CAPITALISATION OF RESERVES

Any gensral meeling may upon the recommendaton of the board
rescive that any uncivided profits of the Company standing to the
credd of the Resarves, or any Capitel Redsmption Resene Ascount,
or in the hand of the Company and aveilable for dividend or
fepresenting pramums received on the lssue of shaires and standing
to the credit of the Shere Premium Account be copiiafised amongst
such of the shareholdess as would ba entiled {o fecele tha same
if distributed by way of dividend and in the smme proportion an the

i
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fanting that they become antiled and thefatD 29 capital and that allow
any part of such capitalized fund ba & applied on behalf of such
gharehoiders in paying up in full any unissued shares, of the company
which shall ba distributed accordingly er in ar tawards payment
of uncalled Eablity on any issued shares, and thal such distributien
or paymeant ghall be accepted by such shareholdars in full satis-
faction of thelr interest in the salc capitalised sum |

Providced that any sum stan ding to the credit of Share Framium
Account or a Capital fedempticn Reserve Account may, for the
purposas of this Afticle, only be applied in paying up of unissued
shares to be lssued to members of the Company as fully pald
bonus shares,

For the purpose of giving affect to any reselution undar the last
praceding Article the Board may setlle any difficulty which
may arise In regard to the distiibution as it thinks axpadient and
in particular may igsue {ractional ceriificates, Where peguired, @
proper contract ghall be filed In pocordanca with section 75 of the
Act, and the Board may appeint any person to sign such contract
on behall of the person entitlad to the dividend or cepitaliaed fund,
and such appointment shall be effactive.

Subject to the tights of members anlitled to shara (If any] with
preferantial or special rights attached thereto, the profits of the
Company which it shall frem time to time be determined 1o divide In
respact of any year or other pesiod shell ba applied In the payment
ol dividend on the Equily shares of the Company bul so that a
partly paid-up share ghall only entitle the halder with respact
thersal 1o such a proportion of the distribution upan fulty pald-up
share as.thé amount paid thereon hears to the nominal amount
af such share and so thal whaim capital is pald up in advance al
calls, such capital ehall not rank for dividends or confer a right 1o
participate in profits,

The Company in general meeting may declare a dividend te ba
paid lo the members ascording o their rights and Interest in tha
prafits and may, siibject to the provisions of Eaction 207 of tha
Act, fix the time for payment.

Mo larger dividend shall ha declared than s recommended by the
Board, but Company In General Meeting moy declare a gmallar
dividund.

Subject to provisions gf Saction 205 of tha Acl, ne dividand shall
be payable except out aof the profits of the Company 37 put of monays
provided by the Central of State Government for the payment of
the dvidend in pursuance of any gueraniee given by such. Govarn-
ment and o dividend ghall carry inferas! agalinst the Company

The declaration of the Board 83 to the amount of the nat profit at
the Company shall be conclusiva, subject to the provision of the
Acl,

The Board.may from time ta time, pay o the members such

interim dividends as appear 1o the Board to be justified by the
profits of the Company.
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The Board may deduct from any dividend payable s any member

.all surr of money, if any prosontly payable by him ta e Company
onh account of calls or otherwise In refetion to the &hares of tha
CompRny,

~Subject fo the provision of Arlicles 15, any General Meeting
daclaring a dividend may adjust a call made earlier on the mambers
of such amount 35 the meating fixes.

Mo dividend shall ba payable sxcept in cash i provided that nothing
in the foregoing shall be deemed to prohiblt the capitallsation af
profit or reaerves of the Company for the purpose of tesuing fully
pad-up bonus shares or paying up any amount for the fime baing
unpald ‘'on the shates held by the members of the Company.

A transfer of shres shall not pass the right fo any dividend
declared thereon befcre the registration of the tranefar by the

Coempany,

The Company may pay interest on capital raised to repay the
expenges of the construction of works er bulldings or the P cvision
of any plant, when and so far as it shal! bs authorised ta do by

Section 208 of the Aot

Mo dividend shall be paid in respect of any share except to the
registored halder of such share or to his order or to his bankers but
nothing contained in this arficle shall be deemed to roguire thae
bankere of a registered shareholder to make seperate appfication o
the Company for the payment of dividend. Mothing in thie article
shall B¢ desmed 1o affect in any manned, the opertion of Arfcla 147

Any ene of sevaral persons who are ragistered s Jaint holders of
any share may give effactual receipt for all dividends. banuses
and other payments in respect of such share. :

Unless otharwise directed in accordance with Section 206 of the
Act, eny dividend, interest ar athar monaye payable in cash in
fespect of a share may ba paid by chague or warrant sont threugh
the post of the registered address of that one of the joirt-holdary
who I3 the first named i the Register in raspact of the joint
holdaers, or fo such person and such address as the holders ar
Joint helders, as the cass may be, may diract, every chequea af
warrant s sent shall be made payable to the order of the person
to wihom it s sent,

No unclalmed or unpaid dividend shall be forfeitad by the Board
Unclaimed and unpaid dividends shall bs dealt with in Mmanner as
laid ‘down in Section’ 2054 of the Act

BOOKS AND DOCUMENTS

The Board shall esuse 1o be kepl in accardance with E&clion 200 of
the Act proper books of sccount with respast to :

{a} &l eums of money received and expanded by the Campany
and the matters in respect of which the receipt and
ependitura lake place :

(6]  al sales and purchases of goods by the Company -

(e}  the assets and liabiities of the Company ; and
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(d} any cthaer particulars as may be requirad by the Central
Governmant

The books of account shall be kept at the office or al guch othar
place in India as the Board mey docided and whan ithe Boaard 59
dacides the Company shall, within seven days of the decision,
file with the registrar notice in writing giving the full address of
that othar place,

{1} The books of account and other books shail be open to
inspection durlng business hours by any Director, Reglstrar
or ather Officer of the government authorised by the Central
Gowvernmant in this behall,

(2) The Board shail, from tima ta timo, determine whether and
to what extant; and what imes and placas, @nd undar what
conditions or regulations, the books of account and books
‘and decuments of the Company, other than these refemed
to in Articles 123(2) and 178 or any of tham, shall be opan
1a the Inspection of the members not being Director and no
mamber (not being a Diractor) ghall have any right of
inspecting any bocks of account or books or document of
the-Company excepl as conferred by law or authorised by
tha Board or by the Company in General Meeting.

The books of account of the Company tagether with the voushers
relavant to any entry in such baoks of accounl shall be prasered
in good order for a period of nal lose than the pariod provided in
section 200{4a) of the Act.

BALANCE SHEET AND ACCOUNTS

At avery Anfual Genersl Meeting the Board shall lay before the
Company a Balance sheet and Profit and Loss Account made up
in accordance with the provislan of section 210 of tha Act and
such Balance sheet and Profit and Loss Account shall comply
with the requirements of sections 210, 241, 212, 215 and 216 and
of Scheduls VI to the Act so far as they are applicable Lo the
Company bul save as afcresaid, the Board shall not be bound to
disclose greater details of the result or axtent of the trading
transactions of the company ihat it may ceem gxpedient.

Thera shall be attached to every Balance shoel laid before the
Company, report by the Board Complying with sectien 217 of the
Act,

A copy of every Balance shast {including the Profil and Lose
Account, tha Auditor's repon and every documents required by
law to be annexed or attached to the Balance shaet) shall, as
provided by section 246 of the Act, not less than twenty one days

‘befare the mesting be sent 1o overy guch member, debentura-

holder, trustee and other parsons to whom the same Is required
ia be sent by the sald Section.

The Company ahall comply with Section 220 of the Act as o fMing
coples of the Balance Sheet and Profit and Loss Ascount and
documents required to be annexed of allached thereto with the
Rﬂﬂhtl!’ll..

AUDIT

Once at lsast in every year the beoks of accou nl af the Company
shall be examined by one o more Auditer or Auditors,

The firsl Auditor or Auditar of the Company shall be appelntod by

4
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tha Board within one menth of the date of registration and stall
hoid office unt the conclusion of the First Annual General Maating
provided that the Company may, at @ General Meeting, ramava
any such.Auditor or all such Auditor and appoint in his or their place
any other person or parsons who have been nominated fo sppaint
Fient by any Member of the Company and of whose nomination
nmalice has been given to the members not less than fourteen days
before the date of the Meeting. Provided further thal if the Board falls
0 exercise its power under this Articds, the Company in General
Mesting may appoint the first Auditor -or Auditoms

The Company shall al each Annual Genaral Maeting appaint an
Auditar ar Auditer to hold office from the conclusion of that Meeting
until the conclusion of the next Annual General Mesting and shall
wilhin seven days of appointmant, give intimation theraof to
every Auditor so appointed unloss he is ar they refirng Auditcr or
Auditors. The appointment, remuneration, rights and dutfes of tha
Auditor or Audiiors shal be regulated by saction 224 to 227 of the Act

Where the Company has Branch Office the provisions of Section
228 of the Act shall apply.

All notice of and other communications relating ta any genaral
meeting of the Company which any member of the Company is
entitted to have sent to him shall also be forwarded to the Auditor
of the Company | and the Auditor shall be entitled and to be heard
at any general meeting which he attends on any part of the
business which concern him a8 Auditor.

The Auditor Reporl (incliding the Auditer's sepsdrste epackal or
supplementary report, if any) shall be read before the Company
in ganaral meeling and shal be ofen 1o Inspection by any membaer
of the Company.

Every Balance Sheel and Proft and Loss Account of the Company
when sudited and adopted by the Company in genaral meefing
shall be conclusive.

SERVICE OF NOTICE AND DOCUMENTS

(1) A nofice or other documen! may be given by the Company.
to any member either personatly or by sending it by post to
him fo his registered address or (if he has no registerad
address In India) to the address, It any, within Indis supplied
by him to the Company for the service of notices to him.

(2) Where a nolice or otiver document is sent by posl :

{(a})  Service thereof shall be deemed to be effected by
properly addressing, preparing and posting & jelter
containing the notice or document provided that where
a.member has infmeled to the Company in sdvance thal
neolice of documents shoufd besant to him under 8 certificerte
of postng of by registered posl with or without ackmow-
ledgement due and has deposited with the Company &
sufficient sum lo defrey the expanses of doing so, sendce
of the nolice or document shall not be deemed to be
affectad unless # s sont in the mannar indmated by the
membar ; and

Appainimant and femunera-
tan of Audilor.

Audit of Accounls of hraseh
office of the Gompany.

Right ol Auditer 1o allend
gERCTam meeting,

Audiiors” Heport (o ba read.

When accounts to be
deoemed finally setlicd,

How notlcos to be served on
mermibers.

Barvice by post,



Hotjces ta membars who
have not supplied addresses,

Malice to joint-holders,

Nofice to persons entitled by
transmizslon

When notice may be glven
by adverilzament.

How 1o be adveriised.

Whan nolice by advertiss-
mient decrnod to e served.

Transferes, elc, hound by
prier nolices.

Moties walid through
member deceased.
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170.
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173,

174.

175,

)  Such senice shall ba deemad to hawa DEen elfecied

LN mmi:unmanmﬂuMQduﬂ e pEaian
af forty eight hours aiar the letter eantaining the
same s pasted, and

(i) hwmmﬁmmmmmmmﬂ
@ delivered in the ardinary course by post.

A nofica of other document advertised in newspapef circutabng
in the nelghbourhood of the offce shall be deamed to be duly served
ofi the day on which the advarisement Appears on ooy membar
of the company who hag no registered address in incka and has
nod supplied to the company an addrass within India for the service
of notice 1o him. Any mamber who has no registered adJréss in
India shall, If so required lo do Dy the company, supply with an
addreas in |I'id-lllh-r the sorvdce of notices to him.

A notice or othet documents may be samvice by the company on
the joint-holdars of a share by sarving the notice to the joint-holdar
namad frst in the Register in respect of the share.

A pobee of othet documents may be sarved by the company on
tha person antitled o @ shate In consaquénca af lhe daath or
ingokvancy of a member by sending it through the post in a propaid
letter addressad to them by name, of by the tla of representatives
of the deceased, of assignea of the insalvant or by any ke descriplion,
at the address in India supplied for the purpose by the persans
claiming to be so enlifled, of until such an address has been &0
supplied, by sendzing the notice in any manned in which the sama
might have been senved if the death or insalvency had not occurrad.

Any nolice required to be ghven by the eompany o the members
of any of them and not gxprossly provided for by thesa Arficles or
by the Act shall be sufficiently gven if given by gdvartisemant.

Any notice required to be or which may be given by advertisemenl
shall be adverised once in one of mare newspaper circulating in
the neighbourhoad of the Office.

Any notice given Dy acvertisement ehall be dasmed to have beean
oive on day on which the advertmement shall firel appeds

Every person wha by gpofation of law, tranefer of athoer Mmaans
whatsoever, shall bacome entiied to any gharme shall be bound by
avery notice in respect of such shase which previously to his nama
and address being enterad on the Ragister shall hava bean duly
ghean 1o the parsan fram whom he derives his fitle to such share.

Subject 1o the provisions ol Article 171, any notice of decument
defivered or sent by post to or left ot the registered address of any
member in pursuance of these Articles shall, notwithstanding
such member ba then daceased and whethar or not the Company
have notice of this demise, be deemed o have been duly served
in respect of any registered share, whother held solely or Jointly
with othar person by such meember unll Same pareon b reqtered
in his stead as the holder o joint-holders ihereol and such sanace
shall for w8 purpose of these present be deemied a suffclant service
of such notice of documint on his heirs, executor of adminislralon
and il perean, if any, jointy interested with him in any such share,
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KEEPING OF REGISTERS AND INSPECTION

The Company shall duly keep and maintain at the Cifice, in
accardanca with the requitements of the Acl in that behall, the
tobawing Register, wherever reguired :

{1} A Register of Investment not held by the Company in is o
name pursuant to Seclion 45(7) of the Act

{2] A Register of Charges pursuant to Secton 143 of the Act

(3) A Fegister of Members pursuand to Sectisn 150 and, whenever
the Company has more than 50 members, unless such Regiser
of Members is in a form which ilself constituls an index of
membsns pursuant o Secion 151 of the Al .

14) A Rsgieter of Renewad and Dupicate Cerlificates pursuanl
1o Fule 7(2) of the Companies (lssued of Share Cerificales)
Eulaa,'wﬂﬂ. or any Statulory modification or re-onactmant
thareaf,

(5) A Register of Debenture-holders pursuant 1o Section 152 and,
whenevar the Company has mare than 50 Debenture-holders,
uniess such Feogister of Debenfure-holders el consttuies an
indey, &n index of Debenture-holders pureuant to Section
152{2) of the Act

(8) A Register of Conlracts pursuant to Section 301 of the Act

(7) A Register of Directors, Managing Director, Manager and
Secretary pursuant fo Seclion 303 of the Act

(8} A Register of Directors share-holding pursuant tn Seclion 307
aof the Act

(8) A Register of loans eftc. pursuant to Section 370 of tha Act

(10) A Repister of Investment made by the Company in shares
and Debentures of bodies corporats pursuant te Section 372
ol the Act

Tha Company shall comply with the provisions of Section
39, 118, 183, 192, 185, 218, 31, 304, 307 and 372 af the Act as ta
the eupplying of copies the Registers, deeds, documonts,
instruments, returns, certificates and books therein maintained fo
the persons therein specified when so required by such person, on
payment of the charges, If any, prascribed by the seid Seclions.

Subject to provisions of Section 208(4) of the Act, where under any
pravisions of the Ad any persons, whethes @ membe of the Company
of not, Is entithed to inspact any Reglster, retum, cerfificate, deed
instrument or document required to be kept or maintained by the
Company, the persons so entiled to Inspection shal ba permitted
10 inspect the same during the hours of 11 am. and 1 p.m. on such
business days as the Act requires them to be open fof inspection.

The Company may, efter ghing not less than 7 days previous
notice by advertizement in some newspaper circulating in the
districtin which the office is situated, close the Register of Mambers
or the Register of Debenfure-holders, as the case may ba, for any
period not exceeding in the aggregate forty-five days in each year
But not excesdng thiry days at amy one Hme.

a7
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RECONSTRUCTION

180. On any sale of the undartaking of Ine Company, the Board of the

181.

182

183,

Liguidators an & Winding-up may, if authorised by & Special
Resolution, accept fully paid or partly pald-up shares, debanture
ar secuiiles of any other company, whether incorporated in India
or not either then existing or o be farmed for tha pul chaso in whole
or in part of the property of the Company, and the Board {If the
profits of the property of the Company permit) er the Liquidation
{in a winding-up)} may distributa such ghare or spcuritiss, of BNy
cthar properly of the Company amongst the membors withoul
reallsation or vests the seme In trustess for tham, gnd any spacal
resolution may provide for the distribution or appropriation of the
eagh, shares or other ecurities, benafit or property, olthorwise than
in accordance with the strict legal rights of the member or
contributories of the Company, and for the valuation of any such
securities of property gt such price and In such manner as the
meeting may spprove and all holders of shares shall ba bound to
aggept and shall be bound to any valuation or distibution s
authorised, and waive all rights in relation thereto, save only in
case the Company is proposed lo be of s in the course of being
wound up, such statutory right (If any] under Section 454 of tha
Acl as are incapable of being varied of axcluded by thasa Articles.

Every Director, Secretary, Trustes for the Company, its members
af debenture-holders, member of a Commilles, officer, sarvant,
agants, accounteni of other person employed In or aboul the
business of the Company ghall, If $0 required by the Board befare
entering upon hie duties, sign a daclaration pledging himsail o
obsarve & elrict secrecy respacting all fransactions of the Company

with Ite eustomers and the state of accounts with individuals and

in matters relating theroto, and shall by such declaration pladge
himsell nat lo reveal any of the matters which may come to his
knowledge In the discharge of his duties axcepl when pequiracd so
to do by the Board of by any general meating or by 8 Courl of law
except g0 far 45 may be necessarny in oprder to comply with any of
the provisions of these Articlas,

Mo member of ather pargon [nol being a Director] ghall ba enbitied
ta enter upan tha property of tha Company of ta ingpect or examing
tha premises or property of the Company without the permission of
the Board or subject to Article 155, 1o require discover or any
information in respect of any detail of the trading of the Company o
any matber which is or may be in the nature of & trade scorel,
mystery to the conduet of the business of the Company and which
in the opinlon of the Board wil be Inexpedient in the interest of
the Company to communicate.

WINDING UP

if the company shall be wound up and the sssets available for
dietribution ameng the members as such shall be ingufficient 1o
rapay the whole of the paid-up eapital such assets shall be
disiributed so that a8 nearty s may ba the losses chal be borne
by the membars in propertion to tha capital paid up or which ought



185,

-1

o have been palg Up at the commencament of the winding-up on
the shares held by them respectively, And if in a winding up the
Azgete avallable for distribution amang the suMficient membors
shall be mare than to repay the whole the capital paid up at the
Eommencament of the wWinding-up excoss shall be disteibutad
amonget the members in priportion to the capital al the
Eommancement of the winding-up, paid-up or which ought ta
have besn paid Up on the shares hald by them regpectively. But
this Article bs to be without prejudice to the rights af the helders of
shares Issued upon =pecial terms and conditions.

il the Cempany shall be wolnd up, whalhear voluntarily or ether
wise, the Liguldatars may, with the sanction or a special resolutian
divide amang the contributories in space or kind, any part of the
aseel of the Company and may, with the lika sanction, vest any
part of the assels of the Compeany Trustaes Upon such trusts for
the bonefit of the contributories. ar any ane of them as the
Liguidators, with the fike sanction, shall think fw

INDEMNITY

Every Director, Secretary or Officer of the Company or any persons
(whethar an officer of the Company or net) employed by the
Company and any person Bppointed Auditor shall be indemniflad
out of the funds of tha Coempany against alf lkability incurred by
him as such directar, Secretary, Officer, Employea or Audis in
defending any procaading whether eivil or ciminal, in whieh he is
acquitled, or in connection within application under Section 633
of the Acl in which relief is granted to him by Court,

AGREEMENT

Mis. West Bengal Electronics industry Development Corp. Ltd. and
Ms. 5L INDUSTRIES PVT. LTD. the prameoters of this gompany have
enterad into joint Sector Agresment dats 1Eth Oclober, 1989 and
0 far as the provisions contained there in are not inconsistent or
contrary to the provisions of the Companies Acl, 1556 and
provisions shafl be binding on the Company so lang as the said
Agreement is In forge.

45
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We, the several persons whose names, description, occupalion
desirous of being formed inte a Company, in pursuance of the
respectively agree lo take the mum

respective names.

and addresses af
pMamorandum o
por of shares In the Capltal of the Company set

¢ subscribed, ard
f pssociation and

opposite 1o GUF

Hame and Signatgura Address and occupation No. of Equity Mame, Address
of subscriber of subscriber shares taken by | description anid
gach ocoupation of
subscriber WilTIEes
Hanvdan Bhattacharya Purbachal Housing Estate 10 (ten)
570, Prof. Jad Jagadish Bhatiacharya | Flat No.p-4, Cluster 11
Sactor 111, Saft Lake
Caluttz - 700 064
Service
Sambhu Kumar Ghosh 1F, Chakraberla Lane 10 (ten}
S/, Anll Kumar Ghosh Calcutta - 700 020
Service
Dr. Janakl Handan Malt C.E. 141, Salt Lake 10 {tenj
Sjo, Jyotirindra Math Maity Calcutts - 700 D64 3l §
Service g %u Z
b
Samir Roy 1A, Harl Pal Lane 10 {ten) §.3 -
Sjo. Anll Krishna Roy Calcutta - 700 D06 3y
Service £5 ﬁ,ﬂ
B B =
Chiranji Lal Agarwal #Eft.ﬁwmhuhuw 10 {ten) Eﬂ";%
Sfo. Molak Chand Agarwal Calcutta - 700 071 o
Business o
Rajendra Kumar Poddar 36, Chowringhee Road 10 (ten)
5fo, Anandl Lal Poddar Calcutta - 700 071
Business
Sohan Lal Agareal 46/C, Chowringhee Road 10 (ten)
Sjo, Chiranjl Lal Aganval Calcutta - 700 071
Industry
70 (Seventy)

Datsd @ 10.01,1990
Place : Caloukta
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