(THE COMPANIES ACT, 1956)

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM

ARTICLES OF ASSOCIATION

OF

KIRAN VYAPAR LIMITED




AR
=
afiue

]
L

Ny
?m.'ll

e

L 1

-igll'uﬁ il'l-\:fé‘? i ] i

P

-'En

*I!

ﬂ;;ni.r-
Lh

I"'u-

-EE;!

I
lill'ﬁ

'..!.E."
P

b et e |l L
o P E-I'I'E:n

L
HrH

an
-

H‘i&?"ﬁﬂﬁ“ﬁw% '|-E : “L

L '*'I'I-IIFI'I- 'ﬁ'u"l'l.l -'h-n ﬂ;u—-‘-
e yme dle 1 \ < .,‘:'-"-'._.1:‘1‘.
J.5.C.1 E, LSS S

qTETe HiEe sTe
Form 1. R.

famrga wr ow-aw
CERTIFICATE OF INCORFORATION

mﬂ (LR LR LS LR L LR LR RN l"IT H-- fEEEsERNsRRI MR nmd

No....21=T73730 of Sate. ...129%..

q ﬁ qﬁiﬂm “Ir'lﬁ m-li ['F i b ELCELERE LR LT T e T Sy

----- R LT ET L # cmssenRdadEriEl N A REER RENEY AR T EEEREEEEEERE R AR RE P AR G

TR L R R R R L e R L R LR L R

8 gt afufagm 15905 (1956 wrde 1) & sivy faniwa o o g & q

P R e R

1“'“ ﬂll‘lﬂr that EEEEEAEE

SRR NET LR NE]

................ e

Kiran Vyapar Private Limited,

SEEFEINS AR

LLE LE]

lulf

ARREE AR AR aﬁ#ir#ﬁﬁ%ﬁe#ﬁi‘é# PRAERENEEEE

snnmis i8S EEa

Company Is limited.

- EEITISEEET RN T L T LT rorp——

is thi= day Incorporatod under tho Companias Act, 155&- Il"lu-. 1 of 1956) and that the

ﬁ mT“'{ H m _ﬂ'l'#-i-i (EEE RN T ER NT ) Il'lllllI-II‘I‘ﬁ rﬁq‘r :‘I’nl’ t

: {

I

_Calzutta . 'J,Wﬂ-ntyth:l.r

[

G A

Do PATK.,)
weslaai wr W
Registrar of Companies

PRSI I

i

;‘-

b )

el B B

b EE

‘%ﬁﬁﬁﬁ:ﬂ%iﬁﬁ%ﬁ%ﬁ?

b o

=

-

o
=

FrREe
SR

rills

N

L



TRA TRBR-BIANS BT T3
HHHT IVRER BT, uf¥ad e

BT ST, 1956 DT GRT 18 (1) ()
Jeeg-wzl A gRad &1 gie 2q faiy fafsag & dofiavor &1 gamor-s

PIINT TEaTT |edT : U51909WB1995PLC071730

T KIRAN VYAPAR LTD.

 STIRDI 7 &P 28 /06 /2013 BT ATANNIT BT 7T Al / SRATERYT d8& H e faviy fafisery amika
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bengal

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resolution Confirming Alteration of Object

Clause(s)
Corporate Identity Number : U51909WB1995PLC071730

The share holders of M/s KIRAN VYAPAR LTD. having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on 28/06/2013 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of 1956).

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been registered.

Given at Kolkata this Eighth day of August Two Thousand Thirteen.

Registrar of Companies, West Bengal
HFHT IPVRER |, ¥ d91et
*Note: The corresponding form has been approved by DEBASISH BANDOPADYAY, Registrar of Companies and this certificate has

been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic Filing
and Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office: l i
KIRAN VYAPAR LTD.

KRISHNA, 7TH FLOOR, ROOM NO. 706, 224, A. J. C. BOSE ROAD,

KOLKATA - 700017,

West Bengal, INDIA
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KIRAN VYAPAR PVT.LTD.

ST g B9 el 92 S SN A GAd B B ST, 1956 (1956 @1 1) & S A
KIRAN VYAPAR PVT.LTD.
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KIRAN VYAPAR LTD.
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bengal

Fresh Certificate of Incorporation Consequent upon Change of Name on
Conversion to Public Limited Company
Corporate Identity Number : U51909WB1995PLC071730
In the matter of M/s KIRAN VYAPAR PVT.LTD.
| hereby certify that KIRAN VYAPAR PVT.LTD. which was originally incorporated on Twenty Third day of May
Nineteen Hundred Ninety Five under the Companies Act, 1956 (No. 1 of 1956) as KIRAN VYAPAR PVT.LTD. having
duly passed the necessary resolution on 27/07/2012 in terms of Section 31/ 21 read with Section 44 of the Companies

Act, 1956; the name of the said company is this day changed to KIRAN VYAPAR LTD. and this Certificate is issued
pursuant to Section 23(1) of the said Act.

Given at Kolkata this Fourteenth day of August Two Thousand Twelve.

Validity-tr

Digially sig ? Barua
Date: 201208620k

IsT

Registrar of Companies, West Bengal
HE ISR, Uf¥ed §91e
*Note: The corresponding form has been approved by DEBASISH BANDOPADYAY, Registrar of Companies and this certificate has been

digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic Filing and

Authentication of Documents) Rules, 2006.
The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).

B IVER & HraTerd 31f¥elRd H I TATER BT 0l - o
Mailing Address as per record available in Registrar of Companies office: l J
KIRAN VYAPAR LTD. \, e

KRISHNA, 7TH FLOOR, ROOM NO. 706, 224, A. J. C. BOSE ROAD,
KOLKATA - 700017,
West Bengal, INDIA



KIRAN VYAPAR LIMITED

THE COMPANIES ACT, 1956

PUBLIC COMPANY LIMITED BY SHARES

Memorandum of Association

of

KIRAN VYAPAR LIMITED

The Name of the Company is KIRAN VYAPARLIMITED
The Registered office of the Company will be situated in the state of West Bengal
The objects for which the company is established are :-

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION

ARE: To acquire and
undertake

To carry on in India or elsewhere the business to manufacture, produce, process, prepare, busi
usiness

fabricate, market, convert, commercialize, grade, develop, design, press, stitch, mould,
flex, export, import, jobwork, buy, sell, stretch, stamp, shape, smelt, emboss, print, laminate,
and to act as agent, broker, adatia, consultant, advisor, representative, marketing man,
collaborator, franchisers, stockists, distributors or otherwise to deal in all shapes, sizes,
varieties, capacities, description and dimensions of packing materials whether made of
wood, plywood, thermocole, wood wool, particle board, corrugated paper, craft paper,
rubber straw boards, card boards, aluminium foils, metal foils, glass, plastics, gelatine,
bakelite, polypropxylene and its compounds, tin, iron sheets, jute, synthetic material, cloths,
and other ferrous and non ferrous materials, such as containers, receptacles, boxes,
cartons, cases, drums, flasks, cages, bins, corks, jar, carboys, tubes, rolls, tapes, creates,
ropes, cones, cups, plates, collapsibles, bottles, carrybags and other allied item and parts,
fixtures, fittings accessories consumables, components, ingredients and to do all incidental
acts and things necessary for the attainment of above objects.
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KIRAN VYAPAR LIMITED

1.

3

To carry on the business of investment company and to invest in, acquire and hold shares
stocks, debentures stocks, bonds, commercial papers, Tradeable warrants, secured
premium notes, obligations and securities issued or guaranted by any company constituted
or carrying on business in India or elsewhere and/or by any Government, state dominion,
soverign ruler, commissioner, Public body or authority, supreme, municipal, local or
otherwise, dispose off, ex-change, Transfer or eliminate any of the investment of the
company and to do the money lending Business and to borrow as well as to advance and
lend money with or without security even on gold security, housing, upon such terms and
conditions as the company may approve provided that the company shall not do any Banking
business as defined under the Banking Regulation Act, 1947 and subject to the provisions
of Act.

Tocarry on and undertake the business of Finance, investment and Trading, hire purchase,
leasing and to finance lease operation of all kinds, purchasing, selling, hiring or letting on
hire all kinds of plant and machinery and equipment that the company may think fit and to.’
assist in financing of all kinds of description on hire purchase as on deffered payment or
similar Transactions and to subsidies financing the sale and maintenance of any goods,
articles or commodities of all or every kinds and description upon. any, terms whatsoever
and to purchase or otherwise deal in all forms of immovable and movable property including
land and buildings, plant and machinery, equipment, Ships, automobile, motor vehicles,
computer softwares and all consumer, commercial and Industrial items and to bare or
otherwise deal with them in any manner whatsoever including resale thereof regardless of
whether the property purchased and leased new and/or used from India or from any part of
the world and to provide leasing, financing and investment advisory/Counselling services
to other entities.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAIN-MENT OF THE MAIN
OBJECTS.

To purchase, acquire, build; construct, alter, maintain, enlarge, equip, pull down, remove
or replace, and to work, manage and control any buildings, offices, factories, mills,
laboratories, shops, machinery, equipment, apparatus, engines, roadways, trolleyways,
reservoirs, water-courses, electricworks and other works and conveniences, which may
seem calculated directly or indirectly to advances the main objects of the company and to
join with any other person or body corporate in doing any of these things.

Toimport and purchase any machinery, implements, apparatus, equipment, material, articles
and stores and to do all things for developing the property and resources of the estates
and land in such manner of the company may think best.

To purchase, take on lease, or tenancy or in exchange, hire, take options over or otherwise
acquire for any estate or interest whatsoever and to hold, develop, plant, improve, work,
cultivate, deal with and turn to account, concessions, grants, decrees, licences, privileges,
claims, options, leases, property, real or personal, or rights or powers of any kind which
may be appear to be necessary or convenient for attaining the main objects of the company
and, to purchase, charter, hire, build or otherwise acquire crafts, cars, vans or vehicles of
any description and to employ the same in the business of the company.



10.

11.

12

KIRAN VYAPAR LIMITED

To acquire from any person, firm or body corporate or unicorporate whether in India or
elsewhere, technical information, know-how processes, engineering, manufacturing and
operating data plans layouts and blue prints usefull for the design erection and operation
of plant, machinery or apparatus required for attaining the main objects of the company
and to acquire any grant or licence and other rights and benefits in connection therewith.

To do other things ancillary to main business that may seem to the company capable of
being conveniently carried on in connection with the main objects or calculated directly or
indirectly to enhance the value of or render profitable any of the companys, property or
rights of which it may be advisable to undertake with a view to improving, developing,
rendering valuable or turning to account any property real or personal belonging to the
company or in which the company may be interested and to do all or any of the above
things, either as principals, agents, trustees, contractors or otherwise and either alone or
inconjunction with other and either by through agents, sub-contractors, trustees or otherwise.

Tosell, exchange, mortgage, let out on lease, royalty or tribute, grant, licences, easements,
options and other rights over and in any other manner deal with or dispose of the whole or
any part of the undertaking property, assets rights and effects of the company for such
consideration as may be thought (it and in particular for stocks, shares whether fully or
partly paid up, or securities of any other company.

To pay for any rights or property acquired by the Company and to remunerate any person,
firm or body corporate rendering services to the company either by cash payment or by
allotment to him or them of shares or securities of the Company as paid up in full or in part
or otherwise.

To lend and advance money either with or without security and give credit to such persons
(including Government) and upon such terms and conditions as the Company may think fit
but not amounting to Banking business.

To undertake financial and commercial obligations, transactions and operations for
achievement of the main objects of the Company.

To guarantee the performance of any contractor obligation of and the payment of money
unsecured or secured of and interest on, and debenture, debenture stock or securities of
any company, corporation, firm or person in any case in which guarantee may be considered
likely directly or indirectly to further the main objects of the company to and in the above
context to act as sureties.

To invest any money of the company in such investment as may be thought proper and to
hold or otherwise deal in such investments and not to carry on chit fundactivities.

Subject to the provisions of law in force and the rules framed thereunder and directives
issued by R.B.I. for the time being, to receive money on deposit or loan and borrow, or
raise money in such manner as the company shall think fit but the company shall not carry
chit fund business and in particulars by the issue of debentures, or debenture stock,
perpetual or otherwise and to secure the payment of any money borrowed, raised or owing
by mortgage, charge or lien upon all or any of the property or assets of the company (both
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Negotiable 13.
Instrument
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present and future), including its uncalled capital, and also by a similar mortgage, charge
or lien to secure and guarantee the performance by the company or any other person or
company of any obligation undertaken by the company or any other person or company as
the case may be but not amounting to banking business.

Toopen any. accountin any bank and ‘to draw, make, accept, endorse, discount, negotiate,
execute and issue bills of exchange, promissory notes bills of lading, warrants, debentures
and other negotiable or transferable instruments or securities.

To apply for purchase or otherwise acquire and project prolong and renew in any part of
the world, any patents, patent rights, brevets d’invention trade mark, designs, licences,
protections, concessions and the conferring and exclusive or non-exclusive or limited rights
to , their use or any sector or other information as to any invention, process or ‘privilege
which may seem capable or being used for any of the purpose of the company or the
acquisition of which may seem calculated directly or indirectly to benefit the company and
to use, exercise, develop, grant licences or privileges in respect of or otherwise turn to
account the property, rights and informations acquired.

To expend money experimenting on and testing and in improving or seeking to improve
any patents, rights, invention, discoveries, process or informations of the company or
which the company may acquire or propose to acquire.

To establish, provide, maintain and conduct research and other laboratories, training
colleges, schools and other institutions for the training education and instruction-of students
and others who may desire to avail themselves of the same and provide for the delivery
and holding of lectures, demonstrations, exhibitions, classes, meetings and conferences
in connections therewith.

To acquire and undertake all or any part of the business property and liabilities of any
person or company carrying on or proposing to carry on any business which this company
is authorised to carry on or possess property, suitable for the purposes of the company or
which can be carried on inconjunction therewith or which is capable of being conducted so
as to directly benefit the company.

To procure the registration or recognition of the company in or under the laws of any place
outside India and to open branches of the company at any place whether in India or
outside India.

Toform, incorporate or promote any company or companies, whether in India or elsewhere
having amongst its or their objects, the acquisition of all or any of the assets or objects
with in the opinion of the company or any other object or objects which could or might
directly or indirectly assist the company in the development of its properties or otherwise
prove advantageous to the company and to pay all of the costs and expenses incurred in
connection with any such promotion or incorporation and to remunerate any person or
company in any manner it shall think fit for services rendered or to be rendered.

Subject to the provisions of the Companies Ac t 1956, or any re-enactment thereof for the
time being in force, to amalgamate with company, companies or to enter into partnership or
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KIRAN VYAPAR LIMITED

into any arrangement for sharing profits, union of interests, Co-operation, joint venture or
reciprocal concession with any person or persons, company or companies carrying onor
engaged, in any business or transaction with the company is authorised to carry on or
engage in or which can be carried on inconnection therewith or which is capable of being
conducted as directly or indirectly to benefit the company.

Toenter into any arrangements and to take all necessary or proper steps with Governments
or’ with other authorities supreme, national, local, Municipal or otherwise of any place in
which the company may have interest and to carry on any negotiations or operations for
the purpose of directly or indirectly carrying out the objects of the company or effecting any
modifications in the-constitution of the company or furthering the interest of its members
and to oppose any such steps taken by any other company, firm or person which may be
considered likely directly or indirectly to prejudice the interest of the company or its members
and to promote or assist the promotion, whether directly or indirectly any legislation which
may seem disadvantageous to the company and to obtain from any such Government
authority or any company by lawful means; any charters, contracts, decrees, rights, grants,
loans, privileges or concessions which the company may think fit desirable to obtain and
carry out, exercise and comply with any such arragements, charters, decrees, rights,
privileges or concessions.

Toadopt such means of making known the products of the company as may seem expedient
and in particular by advertising in the press or any other media by purchase, exhibition or
reproduction or works of art or interest, by publication of books, pictures, and periodicals
and by granting prizes, rewards and donations or such other manner as the company may
seem desirable.

Toundertake and execute any trust, the undertaking of which may seem to the company
desirable, either gratuitously, or otherwise and vest any real or personal property, rights or
interest acquired by or belonging to the company in any person or company on behalf of or
for the benefit of the company and with or without any declared trust in favour of the
company.

Toapply the assets of the company in any way in or towards the establishment, maintenance
or extension, of any association, institution or fund in any way connected with any particular
trade or business or with trade or commerce generally and particularly with the trade including
any association, institution or fund for the protection of the interest of masters, owners and
employers against loss by the debts, strikes culminations, fire, accidents or otherwise or
for the benefit of any clerks, workman or others at any time employed by the company or
any of its predecessors in business or their families or dependents and whether or not in
common with other persons or classes or persons and in particular or friendly, co-operative
and there societies, reading rooms, libraries, educational and charitable institutions,
refectories, dining and recreation rooms, churches, chaples, temples, school and hospitals
and to grant gratuities, pensions and allowances and to contribute any funds raised by
public or local subscription for any purpose whatsoever.

To aid, pecuniarily or otherwise any association, body or movement having for anobjects
the solution, settlement, or surmounting of industrial or labour problems or troubles or the
promotion of Industry or trade.

Governments
and other
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Donation 26.
Provident 27.
Institutions

Distribution in 28.

specie

Programmes 29.

for rural
development
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economic
welfare etc.

Promotionand  30.

growth of
national
economy etc.

Subject to the provisions of the Companies Act, 1956, to subscribe or guarantee money for
any national, charitable, benevolent, public, general or useful object or for any exhibitions,
subject to the compliance of Central and State laws.

To establish and maintain or procure the establishment and maintenance of any contributory
or non-contributory pension or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuties, pensions, allowances or emoluments to any persons
who are or were at any time in the employment or service of the company, or of any
company which is a subsidiary of the company or is allied to or associated with the company
or with any such subsidiary company, or who are or were at any time Directors or officers
of the company or any such other company as aforesaid, and the wives, widows, families
and dependants, of any such persons, and also establish and subsidies and subscribe to
any institutions, associations, clubs or funds calculated to be for the benefit of or to advance
the interest and well-being of the company or of any such other company as aforesaid,
and make payments to or towards the insurance of any such person as aforesaid and do
any of the matters aforesaid, either alone or inconjunction with any such other company
as aforesaid, subject to the compliance of Central/State laws.

Subject to the provisions of any law for the time being in force distribute among the members
in specie any property of tile company, of any proceeds of sale or disposal off any property
of the company in the event of winding up.

Toundertake, carry out, promote and sponsor rural development including any programme
far promoting the social And economic welfare of, or tile uplift of the people in any rural
area and to incur an expenditure on any programme for rural development and assist
execution of any promotion thereof either directly or through any independent agency orin
any other manner. Without prejudice to the generally of the foregoing, “programme for
rural development” shall also include any programme for promoting the social and, economic
welfare of or the uplift of the people in any rural area which the Directors consider it likely
to promote and assist rural development and that the words “rural area” shall Include such
area as may be regarded as rural areas under the Income Tax Act, 1961, or any other law
relating to rural development, for the time being In force or as may be regarded by the
Directors as rural areas and the Directors may at their discretion, in order to implement
any of the above mentioned objects or purposes, transfer without consideration or at such
fair or concessional value as the Directors may think fit and divest the ownership of any
property of the company to or in favour of any public or Local body or Authority or Central
or State Government or any Public Institutions or Trust or Funds as the Directors may
approve.

To undertake, carryout, promote and sponsor or assist any activity for the promotion and
growth of national economy and for discharging what the Directors may consider to be
social responsibilities of the company to the public or any section of the public as also any
activity which the Director consider likely to promote national welfare or social, economic,
moral uplift of the public or any section of the public and-in such manner and by such
means as the Directors, may without prejudice to the generality of the foregoing, undertake,
carry out, promote and sponsor any activity for publishing any books, literature, newspaper
or for organising lectures or seminars ‘likely to advance these objects or for giving merit,
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awards, scholarships, loans or any other assistance to deserving students or other scholars
or persons to enable them to prosecute their studies for academic pursuits or research and
for establishing, conducting or assisting any institutions, funds, trusts etc, having any one
of the aforesaid objects or purpose, transfer without consideration or at such fair or
concessional value as the directors may think fit and divest the ownership of any property
of the Company to or in favour of any public or local Body or authority or Central or State
Government or any public institutions or Trusts or Funds as the Directors may approve.

To distribute, repair, alter, improve, exchange, let out on hire, and deal in all factories,
works, plant, machinery, tools, utensils, appliances, appara-tus, products, materials,
substances, articles and things capable of being used in any business which this Company
is competent to carry on or which may seem capable of being profitably dealt with in
connection therewith and to distribute, experiment with render marketable and deal in all
products or residual and by products incidental to or obtained in any of the businesses
carried on by the Company and to do all such other things as may be deemed incidental or
conductive to the attainment of the main objects of the Company or any of them.

THE OTHER OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE:

To manage, land, building and other properties whether belonging to the Company ornot
and to collect rents and Income, and to supply tenants and occupiers and other
refreshments, attendance, light, waiting rooms, reading rooms, meeting rooms, electric
conveniences and other advantages.

Tocarry on the business of importers and exporters, buyers, sellers, agents and distributors
of (a) Power generation transmission equipment including complete power stations,
turbines, generators, transformers, switchgears, lighting arresters, conductors and cables,
voltages, regulators, relays and insulators (b) haulage equipment including mobile and
overhead travelling and ganty cranes, wire ropes, locomotive, (c) Colliery Equipment
including coal handling plants, wagons and weighbridges (d) pumps and Compressors
including all types of pneumatic tools (e) electroplaing and battery chargers including
rectifiers, charges and complete plants; (f) metalizing and sandblasting equipments including
guns, wise, sandblasting machines,: compressors and regulators (g) Oxygen and X-Ray
Theraphy equipment including X’ Ray machines, lion lungs, resistors, humidifiers Oxygen
tents, marks, anaesthesia equipment and parts (h) Measuring and testing equipment
including complete line for industrial and Laboratory control of gases, steam, water and oil
etc.. (i) strain and stress matres; (j) Pipes and Fittings of all types; (lo Carbide, acetone
hyfionsuperce) and other material required in industrial-gas factories; (l) All types of mill
stores and hardware; (m) iron and steel, aluminium, brass, copper, lead, silver and other
metal sheets, screen, wires, pipes, rods, squares and other shapes and ingots and other
distributors, and parts and their scraps; (n) all types of chemicals, drugs, disinfectants,
paints, liquors, and all surgical and scientific apparatus and materials.

Toproduce, distribute, purchase, refine, prepare, process, import, export, selland generally
deal in cement, portland cement, alumina cement, lime and lime stone and by products
thereof cement-pipe sheets, sand and other building materials; refactories andbricks.

To do all things
incidental
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4.

To distribute, import, export, buy, sell and deal in vanaspati oils, dehydrated vegetable oils
made or processed, from seeds, cotton seeds, coconuts products or plantations, horticulture,
agriculture and forest produce and oil cakes, and soaps and lubricants made from such
oils or as by products thereof.

To carry on business as timber merchants, saw mill proprietors and timber grower and to -
buy, sell, grow, prepare for market, manipulate, import, export and deal in timber, teak,
plywood, fire-wood and wood of all kinds and to distribute and deal in ply wood or other
wood as use and to buy, clear, plant and work In timber estates.

To produce, distribute, refine, prepare, process, purchase, sell, import, export of generally
deal in bricks and stone, marble, tiles, refractories, china wares, sanitary materials, pipe
tubes, tubular structures, cement paints, adhesives, sheets, roofings, glass; furniture fittings,
electrical goods, water supply or storage equipment,. floor polish, closer, concrete, mixers;
elevator, and any other building or decorative materials made of cement, stone clay, timber,
teak,: boards, fiber, paper, glass, rubber, plastic or other natural or synthetic substance or
chemical.

To carry on business of distributors, fabricators, processors, producers glowers, makers,
importers, exporters, buyers, sellers, suppliers, stockists, agents, merchants, distributors
and concessionaires of and dealers in synthetic rubber, elastomers, synthetic, resins,
fibreglass, carbon, black, rubber, latex, plastics, resins, compounds and other products,
sports goods, toys, petro-chemicals, calcium carbide, styrene,. butanlene, ethlyne, ethyl
alcohol, phenol hydro-carbon, petroleum fractions and other synthetic chemical & chemicals
substance basic, intermediate or otherwise.

Tocarry on business as dealers, distributors, stockists, buyers, sellers, repairers, cleaners,
stores, importers, exporters or agents of motor cars, trucks, lorries and carriages, motor
cycles, scooters, tractors, earth moving equipment, trailers and other vehicles, agricultural
implements, pumps and spare parts, engines, accessories, components, tools, batteries,
glass, panels and sheets, apparatus, fittings, furnishings, materials, tyres, tubes, lubricants,
fuel, oils, gas or other materials used or required for such vehicles, implements or machines
and to act as transporters of goods and passengers, travelling or clearing agents and to
let out, hire or finance on hire purchase system or otherwise automobile and other vehicles,
implements, machines and any of the aforementioned products orthings.

The liabilities of the members is limited.

The Authorised Share Capital of the Company is Rs. 51,00,00,000/- (Rupees Fifty One
Crores only) divided into 5,10,00,000 Equity Shares of Rs. 10/- each with such rights
privileges and conditions attached thereto as are provided by the regulations of the Company
for the time being, with power to increase and decrease the Capital of the Company and to
divide the Shares in the Capital for the time being into several class and to attach thereto
respectively such preferential rights, privileges or conditions as may be determined by or in
accordance with the Articles of the Company for the time being and to modify or abrogate
any such rights privileges or conditions in such manners may permitted by the Act, or be
provided by theArticles of the Company for the time being.

*Increased from Rs. 75 Lacs to Rs. 26 Crores by passing Ordinary Resolution at Annual
General Meeting held on 28.06.2013 and increased from Rs. 26 Crores to Rs. 51 Crores
by passing Ordinary Resolution at Extra-Ordinary General Meeting held on 30.03.2018.



KIRAN VYAPAR LIMITED

We the several persons, whose names & addresses are given hereunder, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the Company set opposite to our respective names :-

Signature, Names, Addresses, Number of Equity Names, address,
Description and Occupation Shares taken by | description & occupation
of subscribers each subscriber of the witness

BRAJESH KR. CHOWDHURY
S/o. Sri H.S.P. Chowdhury 100
133, Canning Street (One Hundred Only)
Calcutta - 700 007
Professional

5
Q2
A
S
o c .
5z3853
Nnuwe =<
0P B8NS g
S 288
=0 cEz 2
SZTcgEg
285537
20038

BINOD KUMAR g o~
Slo. Sri C. K. Jha 100 N
5/2, Banarasi Ghosh 2nd Lane (One Hundred Only)
Calcutta - 700 007
Service
200
TOTAL (Two Hundred Only)

CALCUTTA, DATED THE 9TH DAY OF MAY,1995
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
Articles of Association

of

KIRAN VYAPAR LIMITED

ADOPTED BY SPECIAL RESOLUTION PASSED AT THE 18TH ANNUAL GENERAL
MEETING OF THE COMPANY HELD ON THE 10TH DAY OF SEPTEMBER , 2014.

The regulations contained in table “F” of the first Schedule to the Companies Act, 2013 shall not apply to the
Company, except in so far as they are embodied in the following Articles, which shall be regulations for the
management of the Company.

1. INTERPRETATIONS

1.1 In the interpretation of these Articles, unless repugnant to the subject or context:
Act Means the Companies Act, 2013 or any other statutory modification or re-enactment
thereof for the time being in force.

Annual General Means a general meeting of the members held in accordance with the
Meeting provisions of Section 96 of the Act or any adjourned meeting thereof
Auditors Means and include those persons appointed as such for the time being by the Company

or, where so permitted by Applicable Law, by its Board

Applicable Law Means the Act, and as appropriate, includes any statute, law, listing agreement,
regulation, ordinance, rule, judgment, order, decree, bye-law, clearance, directive,
guideline, policy, requirement, notifications and clarifications or other governmental
instruction or any similar form of decision of, or determination by, or any interpretation
or administration having the force of law of any of the foregoing, by any governmental
authority having jurisdiction over the matter in question, or mandatory standards as
may be applicable from time to time.

The Articles/ AOA Means these Articles of Association as adopted from time to time altered in accordance
with the provisions of Applicable Law.

Beneficial Owner Means and include beneficial owner as defined in clause (a) sub-Section (1) of Section
2 of the Depositories Act, 1996 or such other Act as may be applicable
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Board Meeting

Board or Board
of Directors or
the Board

Capital

Chairperson

Committee

Company or
This Company

Chief Executive
Officer

Chief Financial
Officer

Company
Secretary or
Secretary

Debenture

Depositories Act

Depository

Director
Dividend

Extraordinary
General Meeting

Electronic Mode

Means a meeting of the Directors duly called and constituted

Means the board of Directors for the time being of the Company

Means the share capital for the time being raised or authorised to be raised, for the
purpose of the Company

Shall mean the Person who acts as a chairperson of the Board of the Company

Means any committee of the Board of Directors of the Company formed as per the
requirements of Act or for any other purpose as the Board may deem fit

Means KIRAN VYAPAR LIMITED

Means an officer of a Company, who has been designated as such by
the Company

Means a person appointed as the Chief Financial Officer of a Company

Means a company secretary as defined in clause (c) of sub-Section (1) of
section 2 of the Company Secretaries Act, 1980 (56 of 1980) who is
appointed by the Company to perform the functions of a company secretary under the
Act

Includes debenture-stock, bonds and any other debt securities of the Company, whether
constituting a charge on the assets of the Company or not.

Shall mean the Depositories Act, 1996 and includes any statutory modification or
enactment thereof

Shall mean a Depository as defined in clause (e) sub-section (1) of section 2 of the
Depositories Act, 1996 and includes a company formed and registered under the
Companies Act, 1956 which has been granted a certificate of registration under sub
Section (1A) of section 12 of the Securities and Exchange Board of India Act, 1992.

Means the director of the Company for the time being, appointed as such.
Includes interim dividend.

Means an extraordinary general meeting of the Members duly called and
constituted and any adjourned meeting thereof.

Means carrying out electronically based, whether main server is installed in India or
not, including, but not limited to:

i.  business to business and business to consumer transactions, data interchange
and other digital supply transactions;

2



Financial Year

Free Reserves

In writing or
written

Independent
Director

Key Managerial
Personnel

Managing Director

Meeting or
General Meeting

Memorandum of
Association/ MOA

KIRAN VYAPAR LIMITED

i. offering to accept deposits or inviting deposits or accepting deposits or
subscriptions in securities, in India or from citizens of India;

ii. financial settlements, web based marketing, advisory and transactional services,
database services and products, supply chain management;

iv.  online services such as telemarketing, telecommuting, telemedicine, education
and information research; and all related data communication services

v.  whether conducted by e-mail, mobile devices, social media, cloud computing,
document management, voice or data transmission or otherwise

vi. video conferencing , audio- visual methods, net conferencing and/or any other
electronic communication.

Means the same as in Section 2(41) of the Act

Means such reserves which, as per the latest audited balance sheet of a company, are
available for distribution as Dividend:

Provided that—

(i) any amount representing unrealised gains, notional gains or revaluation of assets,
whether shown as a reserve or otherwise, or

(i) any change in carrying amount of an asset or of a liability recognized in equity,
including surplus in profit and loss account on measurement of the asset or the
liability at fair value, shall not be treated as free reserves

Means and include printing, typing, lithographing, computer mode and
other modes of reproducing words in visible form

Means a Director fulfilling the criteria of independence and duly appointed
as per Applicable Law.

Means such persons as defined in Section 2(51) of Act

Means a Director who, by virtue of the articles of the Company or an agreement with
the company or a resolution passed in its General Meeting, or by its Board of Directors,
is entrusted with substantial powers of management of the affairs of the company and
includes a Director occupying the position of managing director, by whatever name
called.

Means a meeting of Members.

Means the Memorandum of Association of the Company, as originally
framed or as altered from time to time in pursuance of any previous company law or of
this Act.
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Members

Month

Ordinary
Resolution

Office
Paid up

Persons

Postal Ballot

Register of
Beneficial Owners

Register of

Members

Registrar

Seal

Section

Security

Shares

Special Resolution

Member in relation to a company, means - (a) the subscribers to the Memorandum of
Association of the Company who shall be deemed to have agreed to become members
of the company, and on its registration, shall be entered as member in its register of
members, (b) every other person who agrees in writing to become a member of the
company and whose name is entered in the register of members of the company;
(c)every person holding shares in the company and whose name is entered in Register
of Beneficial Owners as Beneficial Owner.

Means a calendar month

Means a resolution referred to in Section 114 of the Act.

Means the Registered Office of the Company, for the time being.
Means the Capital which is paid up presently.

Includes any artificial juridical person, corporations or such other entities as are entitled
to hold property in their own name.

Means voting by post through postal papers distributed amongst eligible voters and
shall include voting by Electronic Mode or any other mode as permitted under Applicable
Law.

Means the register of members in case of shares held with a Depository
in any media as may be permitted by law, including in any form of Electronic Mode.

Means the register of Members, including any foreign register which the
Company may maintain pursuant to the Act and includes Register of Beneficial Owners.

Means the Registrar of Companies of the state in which the Registered Office of the
Company is for the time being situated

Means the common seal of the Company

Means the relevant section of the Act; and shall, in case of any modification or
reenactment of the Act shall be deemed to refer to any corresponding provision of the
Act as so modified or reenacted.

Means shares, Debentures and/or such other securities as may be treated as securities
under Applicable Law.

Means the shares into which the Capital of the Company is divided whether held in
tangible or fungible form.

Means a resolution referred to in Section 114 of the Act.
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1.2 Term(s) and phrase(s) not specifically defined in these Articles shall bear the same meaning as assigned

to the same in the Act.

ARTICLES TO BE CONTEMPORARY IN NATURE

The intention of these Articles is to be in consonance with the contemporary rules and regulations prevailing

in India. If there is an amendment in any Act, rules and regulations allowing what were not previously allowed
under the statute, the Articles herein shall be deemed to have been amended to the extent that Articles will not

be capable of restricting what has been allowed by the Act by virtue of an amendment subsequent to registration
of the Articles.

2

SHARE CAPITAL, INCREASE AND REDUCTION OF CAPITAL
2.1 Amount of Capital

The authorised share capital of the Company shall be the Capital as specified in Clause V of the
Memorandum of Association, with power to increase and reduce the Capital of the Company and to
divide the Shares in the Capital for the time being into several classes as permissible in Applicable Law
and to attach thereto respectively such preferential, deferred, qualified or special rights, privileges or
conditions as may be determined by the Board, and to vary, modify, amalgamate or abrogate any such
rights, privileges or conditions.

2.2 Increase of Capital by the Company and how carried in to effect

Subject to Applicable Law, the Board may, from time to time, increase the Capital by the creation of new
Shares. Such increase shall be of such aggregate amount and to be divided into such Shares of such
respective amounts, as the resolution of the Board shall prescribe. Subject to the provisions of the Act,
any Shares of the original or increased Capital shall be issued upon such terms and conditions and with
such rights and privileges annexed thereto, as the Board shall determine, and in particular, such shares
may be issued with a preferential or qualified right to dividends, or otherwise, or with a right to participate
in some profits or assets of the Company, or with such differential or qualified right of voting at General
Meetings of the Company, as permitted in terms of Section 47 of the Act or other Applicable Law.
Whenever the Capital of the Company has been increased under the provisions of this Article, the
Directors shall comply with the provisions of Section 64 of the Act or any such compliance as may be
required by the Act for the time being in force.

2.3 New Capital to form part of the existing Capital

Except in so far as otherwise provided in the conditions of issue of Shares, any Capital raised by the
creation of new Shares shall be considered as part of the existing Capital, and shall be subject to
provisions herein contained, with reference to the payment of calls and installments, forfeiture, lien,
surrender, transfer and transmission, voting and otherwise.

ISSUE OF REDEEMABLE PREFERENCE SHARES

3.1 Subiject to the provisions of Section 55 of the Act and other Applicable Law, any preference shares
may be issued from time to time, on the terms that they are redeemable within 20 years and such
other terms as may be decided at the time of the issue.

5



KIRAN VYAPAR LIMITED

3.2

3.3

3.4
3.5

3.5.1

Such preference shares shall always rank in priority with respect to payment of Dividend or
repayment of Capital vis-a-vis equity shares;

The Board may decide on the participation of preference shareholders in the surplus Dividend,
type of preference shares issued whether cumulative or otherwise, conversion terms into equity if
any;

The Board may decide on any premium on the issue or redemption of preference shares.
Provision applicable on the issue of redeemable preference shares

On the issue of redeemable preference shares under the provisions of Article 3 hereof, the following
provisions shall take effect:

No such shares shall be redeemed except out of the profits of the Company, which would otherwise
be available for Dividend, or out of the proceeds of a fresh issue of shares made for the purpose
of the redemption.

3.5.2 No such shares shall be redeemed unless they are fully paid.

3.5.3 Such shares shall be redeemed shares only on the terms on which they were issued or as varied

after due approval of preference shareholders under Section 48 of the Act.

3.5.4 The premium, if any, payable on redemption shall have been provided for out of the profits of the

Company or out of the Company’s security premium account, before the shares are redeemed.

3.5.5 Register of Members maintained under Section 88 shall contain the particulars in respect of such

preference Share holder(s).

3.5.6 Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there

3.6

37

shall, out of the profits which would otherwise have been available for Dividend, be transferred to
a reserve fund, to be called the “Capital Redemption Reserve Account” a sum equal to the
nominal amount of the shares redeemed and the provisions of the Act relating to the reduction of
the Share Capital of the Company shall, excepts as provided in Section 66 of the Act, apply as if
the Capital Redemption Reserve Account were paid up Share Capital of the Company.

Provisions applicable to any other Securities

The Board shall be entitled to issue, from time to time, subject to Applicable Law, any other
Securities, including Securities convertible into Shares, exchangeable into Shares, carrying such
terms as to coupon, returns, repayment, servicing, as may be decided by the terms of such issue.
Such Securities may be issued at premium, and redeemed at premium, as may be determined by
the terms of the issuance.

Reduction of Capital

The Company may (subject to the Provisions of Section 52, 55 and 66 of the Act or any other
applicable provisions of law for the time being in force) from time to time by way of Special Resolution
reduce its Share Capital, any Capital Redemption Reserve Account or Share premium account in
any manner for the time being authorised by law.

6



3.8

KIRAN VYAPAR LIMITED

Sub-division, consolidation and cancellation of Shares

3.8.1 Subject to the provisions of Section 61 of the Act, the Company in General Meeting may from time

to time (a) sub-divide and consolidate its Shares into shares of a larger amount than the existing
Shares, or any class of them, and (b) sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the memorandum of association and the resolution whereby any
Share is sub-divided, or classified, may determine that, as between the holders of the Shares
resulting from such sub-division or classification, one or more of such Shares shall have some
preference or special advantage as regards Dividend, Capital or otherwise over or as compared
with the other.

3.8.2 Subject as aforesaid, the Company in General Meeting may also cancel Shares which have not

3.9

been taken or agreed to be taken by any person and diminish the amount of its Share Capital by
the amount of the Shares so cancelled. The cancellation of Shares in pursuance of this Article
shall not be deemed to be a reduction of Share Capital.

Modification of rights

Whenever the Capital is divided into different types or classes of Shares, all or any of the rights
and privileges attached to each type or class may, subject to the provisions of Sections 48 of the
Act, be varied with the consent in writing by holders of at least three-fourths of the issued Shares
of the class or is confirmed by a Special Resolution passed at a separate Meeting of the holders
of Shares of that class and all the provisions hereinafter contained as to General Meetings shall
mutatis mutandis apply to every such class Meeting, but so that the quorum thereof shall be any
two members present in person. This Article is not to derogate any power the Company would
have if the clause were omitted.

FURTHER ISSUE OF CAPITAL

Where at any time it is proposed to increase the subscribed Capital of the Company by allotment of
further shares, then:

4.1

4.2

4.3

4.4

Such further shares shall be offered to the persons who on the date of the offer, are holders of the
equity shares of the Company, in proportion as nearly as circumstances admit, to the Capital paid-
up on those shares at the date.

Such offer shall be made by a notice specifying the number of shares offered and limiting a time
as per the applicable provisions of the Act and subject to the Applicable Law from time to time and
the offer, if not accepted within that time limit, will be deemed to have been declined.

The offer aforesaid shall be deemed to include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in favour of any other person and the notice
referred to in Article no. 4.2hereof shall contain a statement of this right.

After the expiry of the time specified in the aforesaid notice or on receipt of earlier intimation from
the person to whom such notice is given that he declines to accept the shares offered, the Board
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of Directors may dispose off them in such manner as they think most beneficial to the interest of
the Company.

Notwithstanding anything contained in the Article no.4, the further shares aforesaid may be offered in

any manner whatsoever, to:

5.1

5.2

5.3

5.4

5.5

employees under a scheme of employees’ stock option scheme;

to any persons on private placement or on preferential basis, whether or not those persons include
the persons referred to Article no. 4, either for cash or for a consideration other than cash, if so
decided by a Special Resolution, as per Applicable Law.

Nothing in Article no.5.2, hereof shall be deemed —
5.3.1 To extend the time within which the offer should be accepted; or

5.3.2 To authorise any person to exercise the right of renunciation for a second time, on the
ground that the person in whose favour the renunciation was first made has declined to take
the shares comprised in the renunciation.

5.3.3 Nothing in this Article shall apply to the increase of the subscribed Capital of the Company:

5.3.4 Caused by the exercise of an option attached to the Debenture issued by the Company to
convert such Debentures or loans into shares in the Company;

5.3.5 Provided that the terms of issue of such Debentures or the terms of such loans containing
such an option have been approved before the issue of such Debentures or the raising of
loan by a Special Resolution passed by the Company in General Meeting.

Shares at the disposal of the Directors

Subject to the provisions above, and of Section 62 of the Act, the Shares and Securities of the
Company for the time being shall be under the control of the Directors who may issue, allot or
otherwise dispose of the same or any of them to such person, in such proportion and on such
terms and conditions and either at a premium or at par and at such time as they may from time to
time think fit and to give to any person or persons the option or right to call for any Shares either
at par or premium during such time and for such consideration as the Directors think fit, and may
issue and allot Shares in the Capital of the Company or other Securities on payment in full or part
of any property sold and transferred or for any services rendered to the Company in the conduct
of its business and any Shares which may so be allotted may be issued as fully paid up shares
and if so issued, shall be deemed to be fully paid shares. The Board shall cause to be filed the
returns as to allotment provided for in Section 39 of the Act. Provided that option or right to call of
Shares shall not be given to any person or persons without the sanction of the Company in the
General Meeting.

Power to issue Shares outside India

Pursuant to the provisions of Section 62 and other applicable provisions, if any, of the Act, and
subject to such approvals, permissions and sanctions as may be necessary from the Government
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of India, Reserve Bank of India and/or any other authorities or institutions as may be relevant
(hereinafter collectively referred to as “Appropriate Authorities”) and subject to such terms and
conditions or such modifications thereto as may be prescribed by them in granting such approvals,
permissions and sanctions, the Company will be entitled to issue and allot in the international
capital markets, equity Shares and/or any instruments or Securities (including Global Depository
Receipts) representing equity Shares, any such instruments or securities being either with or
without detachable warrants attached thereto entitling the warrant holder to equity Shares/
instruments or Securities (including Global Depository Receipts) representing equity Shares,
(hereinafter collectively referred to as “the Securities”, for the purpose of this Article) to be subscribed
to in foreign currency / currencies by foreign investors (whether individuals and/or bodies corporate
and/or institutions and whether shareholders of the Company or not) for an amount, inclusive of
such premium as may be determined by the Board. Such issue and allotment to be made on such
occasion or occasions, at such value or values, or at a premium and in such form and in manner
and on such terms and conditions or such modifications thereto as the Board may determine in
consultation with Lead Manager and/or Underwriters and/or Legal or other Advisors, or as may be
prescribed by the Appropriate Authorities while granting their approvals, permissions and sanctions
as aforesaid which the Board be and is hereby authorized to accept at its sole discretion. The
provisions of this Article shall extend to allow the Board to issue such foreign Securities, in such
manner as may be permitted by Applicable Law.

Acceptance of Shares

Any application signed by or on behalf of an applicant, for Shares in the Company, followed by an
allotment of any Share shall be an acceptance of shares within the meaning of these Articles and
every person who, does or otherwise accepts Shares and whose name is on the Register of
Members shall for the purpose of these Articles, be a Member.

Private placement

The Board may, from time to time, offer any Securities on private placement basis, to such persons
as the Board may determine, provided that such private placement shall comply with Applicable
Law.

Deposit and call to be a debt payable immediately

The money (if any) which the Board shall, on the allotment of any Security being made by them
require or direct to be paid by way of deposit, call or otherwise in respect of any Security allotted
by them shall immediately on the insertion of the name of the allottee in the Register of Members
as the name of the holder of such Security, become a debt due to and recoverable by the Company
from the allottee thereof, and shall be paid by him accordingly.

Liability of Members

Every member, or his heirs, executors or administrators shall pay to the Company the portion of
the Capital represented by his Security(s) which may, for the time being, remain unpaid thereon,
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5.10

5.11

in such amounts, at such time or times, and in such manner as the Board shall, from time to time
in accordance with the Company’s regulations, require or fix for the payment thereof.

Shares not to be held in trust

Except as required by law, no person shall be recognised by the Company as holding any Share
upon any trust, and the Company shall not be bound by, or be compelled in any way to recognise
(even when having notice thereof) any equitable, contingent, future or partial interest in any Share,
or any interest in any fractional part of a Share, or (except only as by these regulations or by law
otherwise provided) any other rights in respect of any Share except an absolute right to the entirety
thereof in the registered holder.

The first named joint holder deemed to be sole holder

If any Share stands in the names of two or more persons, the person first named in the register
shall, be entitled to delivery of the certificate relating to such Security(s) as well as to the receipt of
dividends or bonus or service of notice and all or any earlier matter connected with the Company,
except voting at meetings, be deemed the sole holder thereof, but the joint holders of a Share
shall be severally as well as jointly liable for the payment of all installments and calls due in
respect of such Security(s) for all incidents thereof according to the Company’s regulations.

6 REGISTER OF MEMBERS AND INDEX

6.1

6.2

Register of Members

6.1.1 The Company shall maintain a Register of Members and index in accordance with Section
88 of the Act. The details of shares held in physical or dematerialized forms may be maintained
in a media as may be permitted by law including in any form of electronic media.

6.1.2 Amember, or other Security holder or Beneficial Owner may make inspection of Register of
Members and annual return. Any person other than the Member or Debenture holder or
Beneficial Owner of the Company shall be allowed to make inspection of the Register of
Members and annual return on payment of Rs. 50 or such higher amount as permitted by
Applicable Law as the Board may determine, for each inspection. Inspection may be made
during business hours of the Company during such time, not being less than 2 hours on any
day, as may be fixed by the Company Secretary from time to time.

6.1.3 Such person, as referred to in this Article 6.1.2 above, may be allowed to make copies of the
Register of Members or any other register maintained by the Company and annual return,
and require a copy of any specific extract therein, on payment of Rs. 10 for each page, or
such higher amount as permitted under Applicable Law.

Foreign Registers

The Company may also keep a foreign register in accordance with Section 88 of the Act containing
the names and particulars of the Members, Debenture- holders, other Security holders or Beneficial
Owners residing outside India; and the Board may (subject to the provisions of aforesaid Section)
make and vary such regulations as it may thinks fit with respect to any such register.

10
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7 SHARES CERTIFICATES

7.1

7.2

7.3

Share certificate to be numbered progressively

The shares certificates shall be numbered progressively according to their several denominations
specify the shares to which it relates and bear the Seal of the Company. Every forfeited or
surrendered Share certificate shall continue to bear the number by which the same was originally
distinguished.

Provided however that the provision relating to progressive or distinctive numbering of shares
shall not apply to the shares of the Company which are dematerialised or may be dematerialised
in future or issued in future in dematerialised form.

Limitation of time for issue of certificates

Every Member, other than a Beneficial Owner, shall be entitled, without payment, to one or more
certificates in marketable lots, for all the shares of each class or denomination registered in his
name, or if the Directors so approve (upon paying such fee as the Directors may from time to time
determine) to several certificates each for one or more of such Shares and the Company shall
complete and have ready for delivery of such certificates within such time as permissible under
Applicable Law, from the date of allotment or from the receipt of application of registration of
transfer, transmission, sub-division, consolidation or renewal of any of its Shares as the case may
be. Every certificates of Shares shall be under the Seal of the Company and shall specify the
number and distinctive numbers of Shares in respect of which it is issued and the amount paid-up
thereon and shall be in such form as the Directors may prescribe and approve, provided that in
respect of a Share(s) held jointly by several persons, the Company shall not be bound to issue
more than one certificate and delivery of such certificate of Shares to the person first named in the
register shall be a sufficient delivery to all such holders.

Issue of new cetrtificate in place of one defaced, lost or destroyed

If any certificate be worn out, defaced, mutilated, old/ or torn or if there be no further space on the
back thereof for endorsement of transfer or in case of sub-division or consolidation then upon
production and surrender such certificate to the Company, a new certificate may be issued in lieu
thereof, and if any certificate is lost or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity, being given, a new certificate in lieu thereof shall
be given to the party entitled to such lost or destroyed certificate. Every certificate under the Article
shall be issued in case of splitting or consolidation of Share certificate(s) or in replacement of
Share certificate(s) that are defaced, mutilated, torn or old, decrepit or worn out without payment
of fees if the Directors so decide, or on payment of such fees (not exceeding Rs.50 for each
certificate) as the Directors shall prescribe.

Further, no duplicate certificate shall be issued in lieu of those that are lost or destroyed, without
the prior consent of the Board or any Committee authorized by the Board in this regard and only
on furnishing of such supporting evidence and/or indemnity as the Board or such Committee may

11
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74

require, and the payment of out-of-pocket expenses incurred by the Company in investigating the
evidence produced, without payment of fees if the Directors so decide, or on payment of such
fees (not exceeding Rs.50 for each certificate) as the Directors shall prescribe.

Provided that notwithstanding what is stated above the Directors shall comply with such rules or
regulation or requirements of any Stock Exchange or the rules made under the Act or rules made
under Securities Contracts (Regulation) Act, 1956, as amended or any other Act, or rules applicable
thereof in this behalf; Provided further that the Company shall comply with the provisions of Section
46 of the Act and other Applicable Law, in respect of issue of duplicate Shares.

The provision of this Article shall mutatis mutandis apply to issue of certificates of Debentures of
the Company.

BUY BACK OF SECURITIES BY THE COMPANY

Notwithstanding anything contained in these Articles but subject to the provisions of Sections 67, 68, 69

and 70 of the Act and Applicable Law as prescribed by Securities and Exchange Board of India (SEBI)
or any other authority for the time being in force, the Company may purchase its own shares or other

specified securities. The power conferred herein may be exercised by the Board, at any time and from

time to time and to the extent permitted by Applicable Law, and shall be subject to such rules, applicable

consent or approval as required.

9.1

9.2

UNDERWRITING AND BROKERAGE

Commission may be paid

Subject to the provisions of Section 40(6) of the Act and Applicable Law made thereunder, and
subject to the applicable SEBI guidelines and subject to the terms of issue of the shares or
Debentures or any securities, as defined in the Securities Contract (Regulations) Act, 1956 the
Company may at any time pay a commission out of proceeds of the issue or profit or both to any
person in consideration of his subscribing or agreeing to subscribe (whether absolutely on
conditionally) for any shares in or Debentures of the Company, or underwriting or procuring or
agreeing to procure subscriptions (whether absolute or conditional) for shares, Debentures or of
the Company but so that the commission shall not exceed in the case of shares, five per cent of
the price at which the shares are issued, and in the case of Debentures, two and a half per cent of
the price at which the Debentures are issued or at such rates as may be fixed by the Board within
the overall limit prescribed under the Act or Securities and Exchange Board of India Act, 1992.
Such commission may be satisfied by payment in cash or by allotment of fully or partly paid
shares, securities or Debentures or partly in one way and partly in the other.

Brokerage

The Company may, subject to Applicable Law, pay a reasonable and lawful sum for brokerage to
any person for subscribing or procuring subscription for any Securities.
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10 CALL ON SHARES

10.1

10.2

10.3

10.4

10.5

Directors may make calls

10.1.1 The Board of Directors may, from time to time and subject to the terms on which
Shares have been issued and subject to the conditions of allotment, by a resolution passed
at a meeting of the Board, or otherwise as permitted by Applicable Law make such call as
it thinks fit upon the members in respect of all moneys unpaid on the Shares held by them
respectively, and each member shall pay the amount of every call so made on him to the
person or persons and at the times and places appointed by the Board of Directors. A call
may be made payable by installments.

10.1.2 The option or right to make calls on Shares shall not be given to any person except
with the sanction of the issuer in general meetings.

Notice of calls

10.2.1 Each member shall, subject to receiving at least fourteen days’ notice or such other
time as may be permitted by Applicable Law, specifying the time or times and place of
payment, pay to the Company, at the time or times and place so specified, the amount
called on his shares.

10.2.2 A call may be revoked or postponed at the discretion of the Board.

Calls to date from resolution

A call shall be deemed to have been made at the time when the resolution authorizing such call
was passed as provided herein and may be required to be paid by installments.

A joint — shareholder of a Share shall be jointly and severally liable to pay all calls in respect
thereof.

Directors may extend time

The Board may, from time to time at its discretion, extend the time fixed for the payment of any
call, and may extend such time as to all or any of the Members whom the Board may deem fairly
entitled to such extension; but no Member shall be entitled to such extension save as a member
of grace and favour.

Calls to carry interest

10.5.1 If any Member fails to pay any call due from him on the day appointed for payment
thereof, or any such extension thereof as aforesaid, he shall be liable to pay interest on the
same from the day appointed for the payment thereof to the time of actual payment at such
arate, as the Board of Directors may determine. Nothing in this Article shall render it obligatory
for the Board of Directors to demand or recover any interest from any such Member.

10.5.2 The Board shall be at liberty to waive payment of any such interest wholly or in part.
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10.6

10.7

10.8

10.9

Sums deemed to be calls

Any sum, which may by the terms of issue of a Share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the Share or by way of premium, shall for
the purposes of these Articles be deemed to be a call duly made and payable, on the date on
which by the terms of issue the same becomes payable and in case of non-payment, all the
relevant provisions of these Articles as to payment of interest and expenses, forfeiture or otherwise,
shall apply as if such sum had become payable by virtue of a call duly made and notified.

Proof on trial of suit for money due on Shares

At the trial or hearing of any action or suit brought by the Company against any member or his
representatives for the recovery of any money claimed to be due to the Company in respect of his
shares, it shall be sufficient to prove that the name of the Member, in respect of whose shares, the
money is sought to be recovered appears entered on the Register of Members as the holder, at or
subsequently to the date at which the money is sought to be recovered, is alleged to have become
due on the shares in respect of such money is sought to be recovered, that the resolution making
the call is duly recorded in the Minute Book, and that notice of such call was duly given to the
member or his representatives in pursuance of these Articles and that it shall not be necessary to
prove the appointment of the Directors who made such call, nor that a quorum of Directors was
present at the Board at which any call was made nor that the meeting at which any call was made
duly convened or constituted nor any other matters whatsoever, but the proof of the matter aforesaid
shall be conclusive evidence of the debt.

Partial payment not to preclude forfeiture

Neither the receipt by the Company of a portion of any money which shall from time to time be due
from any member to the Company in respect of his shares, either by way of principal or interest,
nor any indulgence granted by the Company in respect of the payment of any such money, shall
preclude the Company from thereafter proceeding to enforce a forfeiture of such shares as
hereinafter provided.

Payment in anticipation of call may carry interest

10.9.1 The Directors may, if they think fit, subject to the provisions of Section 50 of the Act,
agree to and receive from any Member willing to advance the whole or any part of the
moneys due upon the shares held by him beyond the sums actually called for, and upon the
amount so paid or satisfied in advance, or so much thereof as from time to time exceeds the
amount of the calls then made upon the shares in respect of which such advance has been
made, the Company may pay interest at such rate under Applicable Law unless the Company
in General Meeting shall otherwise direct, provided that money paid in advance of calls shall
not confer a right to participate in profits or Dividend. The Directors may at any time repay
the amount so advanced. The Members shall not be entitled to any voting rights in respect
of the moneys so paid by him until the same would but for such payment, become presently
payable.
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10.9.2 The provisions of these Articles shall mutatis mutandis apply to the calls on Debenture
or other Securities of the Company.

11 LIEN
11.1 Company to have lien on shares

11.1.1 The Company shall have a first and paramount lien upon all the shares/ Debentures/
Securities (other than fully paid-up shares/Debentures) registered in the name of each
member (whether solely or jointly with others) and upon the proceeds of sale thereof, for all
moneys (whether presently payable or not) called or payable at a fixed time in respect of
such shares/Debentures/Securities and no equitable interest in any shares shall be created
except upon the footing, and upon the condition that this Article will have full effect and any
such lien shall extend to all dividends and bonuses from time to time declared in respect of
such shares. Unless otherwise agreed, the registration of a transfer of Shares shall operate
as a waiver of the Company’s lien, if any, on such shares/Debentures/Securities.

11.1.2 The Directors may at any time declare any shares/ Debentures/Securities wholly or in
part to be exempt from the provision of this Article. Provided that, fully paid shares shall be
free from all lien and that in case of partly paid shares the Company’s lien shall be restricted
to moneys called or payable at a fixed time in respect of such shares.

11.2 As to enforcing lien by sale

11.2.1 For the purpose of enforcing such lien, the Board may sell the Shares subject thereto
in such manner as they shall think fit, and for that purpose may cause to be issued a duplicate
certificate in respect of such shares and may authorise one of their member to execute a
transfer thereof on behalf of and in the name of such member. The purchaser of such
transferred shares shall be registered as the holder of the shares comprised in any such
transfer. The purchaser shall not be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

11.2.2 No sale shall be made unless a sum in respect of which the lien exists is presently
payable or until the expiration of fourteen days after a notice in writing of the intention to sell
shall have been served on such member or his representatives and default shall have been
made by him or them in payment, fulfillment, or discharge of such debts, liabilities or
engagements for fourteen days after such notice.

11.3 Application of proceeds of sale

The net proceeds of any such sale shall be received by the Company and applied in or towards
payment of such part of the amount in respect of which the lien exists as is presently payable and
the residue, if any, shall (subject to a like lien for sums not presently payable as existed upon the
Shares before the sale) be paid to the persons entitled to the shares at the date of the sale.
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12

FORFEITURE OF SHARE

12.1

12.2

If call or installment not paid, notice may be given

If any Member fails to pay any call or installment on or before the day appointed for the payment
of the same the Board may at any time thereafter during such time as the call or installment
remains unpaid, serve notice on such Member requiring him to pay the same, together with any
interest that may have accrued and all expenses that may have been incurred by the Company by
reason of such non-payment.

Form of notice

The notice shall:

12.3

12.4

12.5

12.6

12.7

12.2.1 name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be made.

12.2.2 detail the amount which is due and payable on the shares and shall state that in the
event of non-payment on or before the time appointed the shares will be liable to be forfeited.

If notice not complied with Shares may be forfeited

If the requisitions of any such notice as aforesaid be not complied with, any shares in respect of
which such notice has been given may, at any time thereafter, before payment of all calls or
installments, interest and expenses, due in respect thereof, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall include all dividends declared in respect of the forfeited
Shares and not actually paid before the forfeiture.

Notice of forfeiture to a Member

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

Forfeited Share to become property of the Company

Any Share so forfeited shall be deemed to be the property of the Company, and the Board may
sell, re allot or otherwise dispose of the same in such manner as think fit

Power to cancel forfeiture

The Board may, at any time before any Share so forfeited shall have been sold, re-allotted or
otherwise disposed of, cancel the forfeiture thereof upon such conditions as it thinks fit.

Liability on forfeiture

A person whose Share has been forfeited shall cease to be a Member in respect of the forfeited
Share, but shall notwithstanding, remain liable to pay, and shall forthwith pay to the Company, all
calls, or installment, interest and expenses, owing in respect of such Share at the time of the
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forfeiture, together with interest thereon, from the time of forfeiture until payment, at such rate as
the Board may determine and the Board may enforce the payment thereof, to any party thereof,
without any deduction or allowance for the value of the shares at the time of forfeiture, but shall
not be under any obligation to do so. The liability of such person shall cease if and when the
Company shall have received payment in full of all such monies in respect of the Shares.

Effect of forfeiture

The forfeiture of a Share involve extinction, at the time of the forfeiture, of all interest and all
claims and demands against the Company in respect of the Share and all other rights, incidental
to the Share except only such of those rights as by these Articles are expressly saved.

Evidence of forfeiture

Aduly verified declaration in writing that the declarant is a Director, the manager or the secretary
of the Company, and that certain shares in the Company have been duly forfeited on a date
stated in the declaration shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the Shares.

Cancellation or Surrender of Share certificate

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificate or certificates originally issued in respect of the relavant Shares shall (unless the
same shall on demand by the Company have been previously surrendered to it by the defaulting
member) stand cancelled and become null and void and of no effect, and the Directors, shall be
entitled to issue a duplicate certificate or certificates in respect of the said shares to the person
or persons, entitled thereto as per the provisions herein.

12.10.1 The Company may receive the consideration, if any, given for the Share on any sale or
disposal thereof and may execute a transfer of the Share in favour of the person to whom
the Share is sold or disposed off.

12.10.2 The transferee shall thereupon be registered as the holder of the Share; and
12.10.3 The transferee shall not be bound to see to the application of the purchase money, if

any, nor shall his title to the Share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the Share.

These Articles to apply in case of any non-payment

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any
sum which, by the terms of issue of a Share, becomes payable at a fixed time, whether on
account of the nominal value of the Share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

EMPLOYEES STOCK OPTIONS

Subject to the provisions of Section 62 of the Act and the Applicable Law, the Company may issue

options to any Directors, not being Independent Directors, officers, or employees of the Company, its

subsidiaries or its parent, which would give such Directors, officers or employees, the benefit or right to
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15

16

purchase or subscribe at a future date, the securities offered by the Company at a predetermined price,
in terms of schemes of employee stock options or employees Share purchase or both. Provided that it
will be lawful for such scheme to require an employee, officer, or Director, upon leaving the Company, to
transfer securities acquired in pursuance of such an option, to a trust or other body established for the
benefit of employees.

POWER TO ISSUE SWEAT EQUITY SHARES

Subject to and in compliance with Section 54 and other Applicable Law, the Company may issue the
equity shares to its employees or Director(s) at a discount or for consideration other than cash for
providing know-how or making available rights in the nature of intellectual property rights or value additions,
by whatever name called.

PREFERENTIAL ALLOTMENT

Subiject to the provisions of Section 62 the Act, read with the conditions as laid down in the Applicable
Law, and if authorized by a Special Resolution passed in a general meeting, the Company may issue
shares, in any manner whatsoever, by way of a preferential offer or private placement. Such issue on
preferential basis or private placement should also comply with the conditions as laid down in Section
42 of the Act and/or Applicable law.

CAPITALISATION OF PROFITS
16.1 The Company in general meeting may, upon the recommendation of the Board, resolve—

16.1.1that it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the Company’s reserve accounts, or to the credit of the profit and loss
account, or otherwise available for distribution; and

16.1.2that such sum be accordingly set free for distribution in the manner specified in 16.1.1
amongst the members who would have been entitled thereto, if distributed by way of
Dividend and in the same proportions.

16.2 The sum aforesaid shall not be paid in cash but shall be applied, subject to applicable provisions
contained herein, either in or towards—

16.2.1paying up any amounts for the time being unpaid on any shares held by such members
respectively;

16.2.2paying up in full, unissued shares of the Company to be allotted and distributed, credited
as fully paid-up, to and amongst such members in the proportions aforesaid;

16.2.3partly in the way specified in the Articles 16.2.1 and 16.2.2;

16.2.4a securities premium account and a Capital Redemption Reserve Account may, for the
purposes of this regulation, be .applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares;

16.2.5the Board shall give effect to the resolution passed by the Company in pursuance of this
regulation.
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16.2.6whenever such a resolution as aforesaid shall have been passed, the Board shall—

16.2.6.1 make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

16.2.6.2 generally do all acts and things required to give effect thereto.

The Board shall have power—

16.3.1to make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and

16.3.2to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the Company providing for the allotment to them respectively, credited as
fully paid-up, of any further shares to which they may be entitled upon such capitalisation,
or as the case may require, for the payment by the Company on their behalf, by the
application thereto of their respective proportions of profits resolved to be capitalised, of
the amount or any part of the amounts remaining unpaid on their existing shares;

16.3.3 Any agreement made under such authority shall be effective and binding on such members.

17 TRANSFER AND TRANSMISSION OF SHARES

17.1

17.2

17.3

Register of transfers

The Company shall keep a book to be called the “Register of Transfers”, and therein shall be
fairly and directly entered particulars of every transfer or transmission of any Share. The Register
of Transfers shall not be available for inspection or making of extracts by the Members of the
Company or any other Persons. Entries in the register should be authenticated by the secretary
of the Company or by any other person authorized by the Board for the purpose, by appending
his signature to each entry.

Instruments of transfer

The instrument of transfer shall be in common form and in writing and all provision of Section 56
of the Act and statutory modification thereof for the time being shall be duly complied with in
respect of all transfer of Shares and registration thereof.

Every instrument of transfer shall be presented to the Company duly stamped for registration
accompanied by such evidence as the Board of Directors may require to prove the title of the
transferor, his right to transfer the shares and generally under and subject to such conditions and
regulations as the Board of Directors shall from time to time prescribe, and every registered
instrument of transfer shall remain in the custody of the Company until destroyed by order of the
Board of Directors.

To be executed by transferor and transferee

17.3.1 Every such instrument of transfer shall be executed both by transferor and the transferee
and the transferor shall be deemed to remain the holder of such Share until the name of
the transferee shall have been entered in the Register of Members in respect thereof. The
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17.4

17.5

Board shall not issue or register a transfer of any Share in favour of a minor (except in
cases when they are fully paid up).

17.3.2 Application for the registration of the transfer of a Share may be made either by the
transferee or the transferor. However, where an application is made by the transferor
alone and relates to partly paid shares, no registration shall, be effected unless the Company
gives notice of such application to the transferee subject to the provisions of these Articles
and Section 56 of the Act and/or Applicable Law and the transferee gives no objection to
the transfer within two weeks from the date of receipt of the notice.

17.3.3In the case of transfer or transmission of Shares or other marketable Securities where the
Company has not issued any certificates and where such Shares or Securities are being
held in any electronic and fungible form in a Depository, the provisions of the Depositories
Act, 1996.

Transfer to be effected during book closure

The Board shall have power to give at least seven days’ previous notice by advertisement in
some newspaper circulating in the district in which the registered office of the Company is situated,
in accordance with Section 91 of the Act and Applicable Laws, to close the transfer books, the
Register of Members, Register of Debenture holders or the Register of other Security holders at
such time or times and for such period or periods, not exceeding thirty days at a time and not
exceeding in the aggregate forty-five days in each year, as it may deem expedient.

Directors may refuse to register transfer

17.5.1Subject to the provisions of Section 56 of the Act, these Articles and other applicable
provisions of the Act or any other law for the time being in force, the Board may refuse, in
the interest of the Company or in pursuance of power under any Applicable Law, to register
the transfer of, or the transmission by operation of law of the right to, any shares or interest
of a member in or Debentures of the Company. The Company shall, from the date on
which the instrument of transfer, or the intimation of such transmission, as the case may
be, was delivered to the Company, send notice of the refusal to the transferee and the
transferor or to the person giving intimation of such transmission, as the case may be,
giving reasons for such refusal within such time as permitted by Applicable Law. Provided
that the registration of a transfer shall not be refused on the ground of the transferor being
either alone or jointly with any other person or persons indebted to the Company on any
account whatsoever except where the Company has a lien on shares.

17.5.2The Board may, subject to the right of appeal conferred by Section 58 of the Act and other
Applicable Law decline to register—

17.5.2.1 the transfer of a Share, not being a fully paid Share, to a person of whom they do
not approve; or

17.5.2.2 any transfer of shares on which the Company has a lien

20



17.6

17.7

KIRAN VYAPAR LIMITED

17.5.3The Board may decline to recognise any instrument of transfer unless—

17.5.3.1 the instrument of transfer is in the form as prescribed under sub-section (1) of
Section 56 of the Act or Applicable Law;

17.5.3.2 the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the Board may reasonably require to
show the right of the transferor to make the transfer; and

17.5.3.3 the instrument of transfer is in respect of only one class of shares.
Directors to recognize Beneficial Owners of securities

17.6.1 Notwithstanding anything contained in these Articles, a Depository shall be deemed to be
the registered owner for the purpose of effecting transfer of ownership of Securities on
behalf of a Beneficial Owner.

17.6.2Save as otherwise provided hereinabove, the Depository as a registered owner shall not
have any voting rights or any other rights in respect of securities held by it, and the Beneficial
Owner shall be entitled to all the rights and benefits and be subject to all the liabilities in
respect of its securities held by a Depository.

17.6.3 Except as ordered by a Court of competent jurisdiction or as required by law, the Company
shall be entitled to treat the person whose name appears as the Beneficial Owner of the
securities in the records of the Depository as the absolute owner thereof and accordingly
the Company shall not be bound to recognise any benami, trust or equitable, contingent,
future or partial interest in any Security or (except otherwise expressly provided by the
Articles) any right in respect of a Security other than an absolute right thereto, in accordance
with these Articles on the part of any other person whether or not it shall have express or
implied notice thereof.

Nomination

17.7.1 Every holder of Shares in, or Debentures of the Company may at any time nominate, in
the manner prescribed under the Act, a person to whom his shares in or Debentures of
the Company shall vest in the event of death of such holder.

17.7.2Where the Shares in, or Debentures of the Company are held by more than one person
jointly, the joint holders may together nominate, in the prescribed manner, a person to
whom all the rights in the shares or Debentures of the Company, as the case may be, held
by them shall vest in the event of death of all joint holders.

17.7.3Notwithstanding anything contained in any other law for the time being in force or in any
disposition, whether testamentary or otherwise, or in these Articles, in respect of such
shares in or Debentures of the Company, where a nomination made in the prescribed
manner purports to confer on any person the right to vest the shares in, or Debentures of
the Company, the nominee shall, on the death of the shareholders or holder of Debentures
of the Company or, as the case may be, on the death of all the joint holders become
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17.8

entitled to all the rights in the shares or Debentures of the Company to the exclusion of all
other persons, unless the nomination is varied or cancelled in the prescribed manner
under the provisions of the Act.

17.7.4Where the nominee is a minor, it shall be lawful for the holder of the shares or holder of
Debentures to make the nomination to appoint, in the prescribed manner under the
provisions of the Act, any person to become entitled to the shares in or Debentures of the
Company, in the event of his death, during the minority.

Transmission in the name of nominee

17.8.1 Any person becoming entitled to Shares or Debentures in consequence of the death,
lunacy, bankruptcy or insolvency of any member, or the marriage of a female member, or
by any lawful means other than by a transfer in accordance with these presents, may with
the consent of the Board of Directors and subject as hereinafter provided, elect, either:

17.8.2t0 be registered himself as holder of the Shares or Debentures, as the case may be; or to
make such transfer of the Shares or Debentures, as the case may be, as the deceased
shareholder or Debenture holder, as the case may be, could have made.

Provided nevertheless that it shall be lawful for the Directors in their absolute discretion to
dispense with the production of any evidence including any legal representation upon
such terms as to indemnity or otherwise as the Directors may deem fit.

Provided nevertheless, that if such person so becoming entitled, elects to register some
other person, he shall testify the election by executing an instrument of transfer in
accordance with the provisions herein contained and until he does so, he shall not be
freed from any liability in respect of the Shares or Debentures.

17.8.3The Board shall, in either case, have the same right to decline or suspend registration as
it would have had, if the deceased or insolvent member had transferred the Share before
his death or insolvency.

17.8.41f any person, so becoming entitled, elects himself to be registered as holder of the Shares
or Debentures, as the case may be, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects and such notice shall be accompanied with
death certificate of the deceased shareholder or Debenture holder and the certificate(s) of
shares or Debentures, as the case may be, held by the deceased in the Company.

17.8.51f the person aforesaid shall elect to transfer the Share, he shall testify his election by
executing a transfer of the Share.

17.8.6 All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or insolvency of the member had not occurred and
the notice or transfer were a transfer signed by that Member.

17.8.7 Subject to the provisions of Section 56 of the Act and these Articles, the Board may register
the relevant shares or Debentures in the name of the nominee of the transferee as if the
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death of the registered holder of the shares or Debentures had not occurred and the
notice or transfer were a transfer signed by that shareholder or Debenture holder, as the
case may be.

17.8.8 A nominee on becoming entitled to shares or Debentures by reason of the death of the
holder or joint holders shall be entitled to the same Dividend and other advantages to
which he would be entitled if he were the registered holder of the Share or Debenture,
except that he shall not before being registered as holder of such shares or Debentures,
be entitled in respect of them to exercise any right conferred on a member or Debenture
holder in relation to meetings of the Company.

17.8.9The Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the shares or Debentures, and if the notice is not complied
with within ninety days, the Board may thereafter withhold payment of all dividends, bonus,
interest or other moneys payable or rights accrued or accruing in respect of the relevant
shares or Debentures, until the requirements of the notice have been complied with.

No transfer to minor, insolvent etc.

No transfer shall be made to a minor or person of unsound mind. However in respect of fully
paid up shares, shares may be transferred in favor of minor acting through legal guardian, in
accordance with the provisions of law.

Person entitled may receive Dividend without being registered as a Member

A person entitled to a Share by transmission shall, subject to the right of the Directors to retain
such dividends or money as hereinafter provided, be entitled to receive and may give discharge
for any dividends and other advantages to which he would be entitled if he were the registered
holder of the Share, except that he shall not, before being registered as a member in respect of
the Share, be entitled in respect of it to exercise any right conferred by membership in relation to
meetings of the Company.

No fee on transfer or transmission

No fee shall be charged for registration of transfer, transmission, probate, succession certificate
and letters of administration, certificate of death or marriage, power of attorney or similar other
document.

Company not liable for disregard of a notice in prohibiting registration of transfer

The Company shall incur no liability or responsibility whatsoever in consequence of its registering
or giving effect to any transfer of Shares made or purporting to be made by any apparent legal
owner thereof (as shown or appearing in the Register of Members) to the prejudice of persons
having or claiming any equitable right, title or interest to or in the said shares, notwithstanding
that the Company may have had notice of such equitable right, title or interest or notice prohibiting
registration of such transfer, and may have entered such notice, or deferred thereto, in any book
of the Company, and the Company shall not be bound or required to regard or attend or give
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effect to any notice which may be given to it of any equitable right title or interest, or be under any
liability whatsoever for refusing or neglecting so to do, though it may have been entered or
referred to in some book of the Company; but the Company shall nevertheless be at liberty to
regard and attend to any such notice and give effect thereto, if the Board of Directors shall so
think fit.

DEMATERIALISATION OF SECURITIES

The provisions of this Article shall apply notwithstanding anything to the contrary contained in any other

Articles.

18.1

18.2

18.3

18.4

Dematerialization of Securities

The Board shall be entitled to dematerialize Securities or to offer securities in a dematerialized
form pursuant to the Depositories Act, 1996, as amended. The provisions of this Article contained
in Articles 18.1 to 18.9 will be applicable in case of such Securities as are or are intended to be
demateriailised.

Options for investors

18.2.1 Every holder of or subscriber to Securities of the Company shall have the option to receive
certificates for such securities or to hold the securities with a Depository. Such a person
who is the Beneficial Owner of the securities can at any time opt out of a Depository, if
permitted by law, in respect of any securities in the manner provided by the Depositories
Act, 1996, and the Company shall, in the manner and within the time prescribed by law,
issue to the Beneficial Owner the required certificates for the Securities.

18.2.2 If a person opts to hold his securities with the Depository, the Company shall intimate
such Depository the details of allotment of the securities, and on receipt of the information,
the Depository shall enter in its record the name of the allottee as the Beneficial Owner of
the securities.

Securities in depositories to be in fungible form

All securities held by a Depository shall be dematerialized and be in fungible form. Nothing
contained in Sections 89 and 186 of the Act shall apply to a Depository in respect of the securities
held by on behalf of the Beneficial Owners.

Rights of Depositories and Beneficial Owners

18.4.1 Notwithstanding anything to the contrary contained in these Articles, a Depository shall be
deemed to be the registered owner for the purposes of effecting transfer of ownership of
Securities of the Company on behalf of the Beneficial Owner.

18.4.2 Save as otherwise provided in Article 18.4.1 above, the Depository as the registered
owner of the Securities shall not have any voting rights or any other rights in respect of the
Securities held by it.
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18.5

18.6

18.7

18.8

18.9
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18.4.3 Every person holding Securities of the Company and whose name is entered as the
Beneficial Owner of securities in the record of the Depository shall be entitled to all the
rights and benefits and be subject to all the liabilities in respect of the Securities which are
held by a Depository and shall be deemed to be a Member of the Company.

Service of Documents

Notwithstanding anything contained in these Atrticles to the contrary, where Securities of the
Company are held in a Depository, the records of the beneficiary ownership may be served by
such Depository on the Company by means of Electronic Mode.

Transfer of securities

Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of Securities
effected by a transferor and transferee both of whom are entered as Beneficial Owners in the
records of a Depository.

Allotment of securities dealt with in a Depository

Notwithstanding anything contained in these Articles, where Securities are dealt with by a
Depository, the Company shall intimate the details thereof to the Depository immediately on
allotment of such Securities.

Distinctive number of securities held in a Depository

Nothing contained in the Act or in these Articles regarding the necessity of having distinctive
numbers for Securities issued by the Company shall apply to Securities held with a Depository.

Register and index of Beneficial Owners

The Register and index of Beneficial Owners maintained by Depository under the Depositories
Act, 1996, as amended shall be deemed to be the Register and index of Members and Security
holders for the purposes of these Articles.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

Copies of Memorandum and Articles of Association of the Company shall be furnished to every

shareholder of the Company at his request on payment of an amount as may be fixed by the Board to

recover reasonable cost and expenses, not exceeding such amount as fixed under Applicable Law.

BORROWING POWERS

20.1

Power to borrow

The Board may, from time to time, at its discretion subject to the provisions of these Articles,
Section 73to0 76, 179, 180 of the Act or Applicable Law, raise or borrow, either from the Directors
or from elsewhere and secure the payment of any sum or sums of money for the purpose of the
Company; by a resolution of the Board, or where a power to delegate the same is available, by a
decision/resolution of such delegate, provided that the Board shall not without the requisite sanction
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20.2

20.3

20.4

20.5

20.6

20.7

of the Company in General Meeting borrow any sum of money which together with money
borrowed by the Company (apart from temporary loans obtained from the Company’s bankers in
the ordinary course of business) exceed the aggregate for the time being of the paid up Share
Capital of the Company and its free reserves.

Conditions on which money may be borrowed

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

Terms of issue of Debentures

Any Debentures, Debenture stock, bonds or other Securities may be issued on such terms and
conditions as the Board may think fit. Provided that Debenture with a right to allotment or
conversion into shares shall be issued in conformity with the provisions of Section 62 of the Act.
Debentures, Debenture stock, bonds and other securities may be made assignable free from
any equities from the Company and the person to whom it may be issued. Debentures, Debenture-
stock, bonds or other securities with a right of conversion into or allotment of Shares shall be
issued only with such sanctions as may be applicable.

Instrument of transfer of Debenture

Save as provided in Section 56 of the Act, no transfer of Debentures shall be registered unless
a proper instrument of transfer duly executed by the transferor and transferee has been delivered
to the Company together with the certificate or certificates of the Debentures: Provided that the
Company may issue non transferable Debentures and accept an assignment of such instruments.

Delivery of certificates

Deliver by the Company of certificates upon allotment or registration of transfer of any Debentures,
Debenture stock or bond issued by the Company shall be governed and regulated by Section 56
of the Act.

Register of charge, etc.

The Board shall cause a proper Register to be kept in accordance with the provisions of Section
85 of the Act of all mortgages, Debentures and charges specifically affecting the property of the
Company, and shall cause the requirements of Sections 77 to 87 of the Act, both inclusive of the
Act in that behalf to be duly complied with, so far as they are ought to be complied with by the
Board.

Register and index of Debenture holders

The Company shall, if at any time it issues Debentures, keep a Register and Index of Debenture
holders in accordance with Section 88 of the Act. The Company shall have the power to keep in
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any state or country outside India a Branch Register of Debenture-stock, resident in that state or
country.

GENERAL MEETINGS

21.1

21.2

21.3

21.4

21.5
21.6
21.7

21.8

21.9

21.10

The Company shall in each year hold a General Meeting as its Annual General Meeting in addition
to any other meetings in that year.

Every Annual General Meeting shall be called during business hours, that is, between 9 a.m. and
6 p.m. on any day that is not a national holiday and shall be held either at the registered office of
the Company or at some other place within the city, town or village in which the registered office
of the Company is situated.

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

In the case of an Annual General Meeting, all businesses to be transacted at the meeting shall
be deemed special, with the exception of business relating to:

21.4.1 the consideration of financial statements and the reports of the Board of Directors and
Auditors;

21.4.2 the declaration of any Dividend;

21.4.3 the appointment of Directors in place of those retiring;

21.4.4 the appointment of, and the fixing of the remuneration of, the Auditors
In case of any other meeting, all business shall be deemed special.

The Board may, whenever it thinks fit, call an extraordinary general meeting.

Where permitted or required by Applicable Law, Board may, instead of calling a meeting of any
Members/class of Members/Debenture holders, seek their assent by Postal ballot, including e-
voting. Such Postal ballot will comply with the provisions of Applicable Law in this behalf.

The intent of these Articles is that in respect of seeking the sense of the Members or Members
of a class or any Security holders, the Company shall, subject to Applicable Law, be entitled to
seek assent of Members, or a class of Members or any holders of Securities using such
contemporaneous methods of communication as is permitted by Applicable Law. A written
resolution including consent obtained through Electronic Mode shall be deemed to be sanction
provided by the member, member of a class or other Security holder by way of personal presence
in a meeting.

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shall do so
upon a requisition in writing by any member or members holding in the aggregate not less than
one-tenth of such of the paid-up Capital as at the date carries the right of voting in regard to the
matter in respect of which the requisition has been made.

Any meeting called as above by the requisitionists shall be called in the same manner, as nearly
as possible, as that in which meetings are to be called by the Board.
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23

24

25

E-VOTINGS IN CASE OF GENERAL MEETINGS

22.1

222

22.3

Where the Company conducts General Meetings by way of e-voting, the Company shall follow
the procedure laid down under the Act and Applicable Law.

Where Member has been allowed the option of voting through Electronic Mode as per Applicable
Law, such Member, or Members generally, shall be allowed to speak at a Meeting, but shall not
be allowed to vote at the meeting, unless permitted under Applicable Law.

Provided that voting may also be allowed to be case by way of poll or any other mode which any
Applicable Law may allow.

Where there is voting at General Meeting in addition to E-voting, the person chairing the General
Meeting may require a poll to be conducted.

NOTICE OF GENERAL MEETINGS

23.1

23.2

At least 21 clear days’ notice of every General Meeting, specifying the day, date, place and hour
of meeting, containing a statement of the business to be transacted thereat, shall be given,
either in writing or through Electronic Mode, to every member or legal representative of any
deceased member or the assignee of an insolvent member, every Auditor(s) and Director of the
Company.

A General Meeting may be called at a shorter notice if consented to by either by way of writing or
any Electronic Mode by not less than 95% of the Members entitled to vote at such meeting.

QUORUM AT GENERAL MEETING

24.1

24.2

24.3

No business shall be transacted at any general meeting unless a quorum of members is present
at the time when the meeting proceeds to business.

Save as otherwise provided herein, the quorum for the general meetings shall be as provided in
Section 103 of the Act.

If, at the expiration of half an hour from the time appointed for holding a meeting of the Company,
a quorum shall not be present, the meeting, if convened by or upon the requisition of members
shall stand dissolved, but in any other case the meeting shall stand adjourned to the same day in
the next week or, if that day is a public holiday, until the next succeeding day which is not a public
holiday, at the same time and place, or to such other day and at such other time and place as the
Board may determine and if at such adjourned meeting a quorum is not present at the expiration
of half an hour from the time appointed for holding the meeting, the members present shall be
quorum and may transact the business for which the meeting was called.

CHAIRPERSON AT GENERAL MEETINGS

25.1

25.2

The Chairperson, if any, of the Board shall preside as Chairperson at every General Meeting of
the Company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the time appointed
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for holding the meeting, or is unwilling to act as Chairperson of the meeting, the Directors present
shall elect one among themselves to be Chairperson of the meeting.

25.3 If at any meeting no Director is willing to act as Chairperson or if no Director is present within
fifteen minutes after the time appointed for holding the meeting, the members present shall
choose one of themselves to be Chairperson of the meeting.

25.4 No business shall be discussed at any General Meeting except the election of a Chairperson,
while the chair is vacant.

ADJOURNMENT OF MEETING

26.1 The Chairperson may, with the consent of any meeting at which a quorum is present, and shall,
if so directed by the meeting, adjourn the meeting from time to time and from place to place.

26.2 No business shall be transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place.

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

26.4 Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to give any

notice of an adjournment or of the business to be transacted at an adjourned meeting.

VOTING RIGHTS

27.1

27.2

No Member shall be entitled to vote either personally or by proxy, at any General Meeting or
Meeting of a class of shareholders in respect of any Shares registered in his name on which any
calls or other sums presently payable by him have not been paid or, in regard to which the
Company has, and has exercised any right of lien.

Subject to any rights or restrictions for the time being attached to any class or classes of shares,—

27.2.1 on a show of hands, every member present in person shall have one vote; and

27.2.2 on a poll, the voting rights of members shall be in proportion to his Share in the paid-up equity

27.3

27.4

27.5

Share Capital of the Company.

A Member may exercise his vote at a meeting by electronic means in accordance with Section
108 of the Act and shall vote only once.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders.

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

A Member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or
other legal guardian, and any such committee or guardian may, on a poll, vote by proxy.
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27.6

27.7

27.8

27.9

Any business other than that upon which a poll has been demanded may be preceded with,
pending the taking of the poll.

No Member shall be entitled to vote at any general meeting unless all calls or other sums presently
payable by him in respect of Shares in the Company have been paid.

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

Any such objection made in due time shall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.

PROXY

28.1

28.2

28.3

Subject to the provisions of these Articles, votes may be given either personally or by proxy. A
body corporate being a member may vote by a representative duly authorised in accordance
with Section 113 of the Act, and such representative shall be entitled to exercise the same rights
and powers (including the rights to vote by proxy) on behalf of the body corporate which he
represents as the body could exercise if it were an individual member.

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under
which it is signed or a notarised copy of that power or authority, shall be deposited at the registered
office of the Company not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or, in the case of a poll,
not less than 24 hours before the time appointed for the taking of the poll; and in default the
instrument of proxy shall not be treated as valid. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its execution.

Every proxy (whether a member or not) shall be appointed in writing under the hand of the
appointer or his attorney, or if such appointer is a body corporate, under the Seal of the Company,
or be signed by an officer or any attorney duly authorised by it, and any committee or guardian
may appoint such proxy. An instrument appointing a proxy shall be in the form as prescribed in
terms of Section 105 of the Act.

28.3.1 AMember present by proxy shall be entitled to vote only on a poll, except where Applicable
Law provides otherwise.

28.3.2 The proxy so appointed shall not have any right to speak at the meetings

28.3.3 A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the shares
in respect of which the proxy is given:

28.3.4 Provided that no intimation in writing of such death, insanity, revocation or transfer shall
have been received by the Company at its office before the commencement of the meeting
or adjourned meeting at which the proxy is used.
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PASSING OF RESOLUTION BY POSTAL BALLOT

29.1

29.2

29.3

29.4

29.5

29.6

Where permitted or required by Applicable Law, Board may, instead of calling a meeting of any
Members/ class of Members/ Debenture holders, seek their assent by Postal ballot, which shall
include e-voting. Such Postal ballot will comply with the provisions of Applicable Law in this
behalf.

Where permitted/required by Applicable Law, Board may provide Members/Members of a class/
Debenture holders’ right to vote through e-voting, complying with Applicable Law.

The intent of these Articles is that in respect of seeking the sense of the Members or Members
of a class or any Security holders, the Company shall, subject to Applicable Law, be entitled to
seek assent of Members, Members of a class of Members or any holders of securities using
such use of contemporaneous methods of communication as is permitted by Applicable Law. A
written resolution, including consent obtained through Electronic Mode, shall be deemed to be
sanction provided by the Member, Member of a class or other Security holders by way of personal
presence in a meeting.

Notwithstanding anything contained in the foregoing, the Company shall transact such business,
follow such procedure and ascertain the assent or dissent of Members for a voting conducted by
Postal ballot, as may be prescribed by Section 110 of the Act and Applicable Law.

In case of resolutions to be passed by Postal ballot, no Meeting needs to be held at a specified
time and space requiring physical presence of Members to form a quorum.

Where a resolution will be passed by Postal ballot, the Company shall, in addition to the
requirements of giving requisite clear days’ notice, send to all the Members the following:

29.6.1 Draft resolution and relevant explanatory statement clearly explaining the reasons thereof.
29.6.2 Postal ballot for giving assent or dissent, in writing by Members; and

29.6.3 Enable Member, in such manner as prescribed under Applicable Law, for communicating
assents or dissents on the Postal ballot to the Company with a request to the Members to
send their communications within 30 days from the date of dispatch of the notice.

MAINTENANCE OF RECORDS AND INSPECTION OF MINUTES OF GENERAL MEETING BY
MEMBERS

30.1

30.2

Where permitted/required by Applicable Law, all records to be maintained by the Company may
be kept in electronic form subject to the provisions of the Act and the conditions as laid down in
the Applicable Law. Such records shall be kept open to inspection in the manner as permitted by
the Act and Applicable Law. The term ‘records’ would mean any register, index, agreement,
memorandum, minutes or any other document required by the Act and Applicable Law made
there under to be kept by the Company.

The Company shall cause minutes of all proceedings of every General Meeting to be kept by
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making within thirty days of the conclusion of every such meeting concerned, entries thereof in
books kept for that purpose with their pages consecutively numbered.

30.3 Any such minutes shall be evidence of the proceedings recorded therein.

30.3.1 The book containing the minutes of proceedings of General Meetings shall be kept at the
registered office of the Company and shall be open during business hours, for such periods
not being less than 2 hours on any day, as may be fixed by the Company Secretary from
time to time, to the inspection of any Member without charge.

30.3.2 Any Member of the Company shall be entitled to a copy of minutes of the General Meeting
on receipt of a specific request and at a fee of Rs. 10/~ (rupees ten only) for each page, or
such higher amount as the Board may determine, as permissible by Applicable Law.

BOARD OF DIRECTORS

The number of Directors of the Company shall be not less than 3 (three) and not more than 15 (fifteen).
However, the Company may appoint more than 15 Directors after passing a Special Resolution. Further,
any person or persons shall have power to nominate a Director of the Company, then in the case of any
and every such issue of debenture, the person or persons having such power may exercise such power
from time to time and appoint a Director accordingly and such appointment shall be in such terms and
conditions as laid down by Board, as permitted by Applicable Law. The Directors are not required to hold
any qualification shares. Composition of the Board shall be in accordance with the provisions of Section
149 of the Act and other Applicable Laws. Provided that where there are temporary gaps in meeting the
requirements of Applicable Law pertaining to composition of Board of Directors, the remaining Directors
shall (a) be entitled to transaction business for the purpose of attaining the required composition of the
Board; and (b) be entitled to carry out such business as may be required in the best interest of the
Company in the meantime.

31.1 The present Directors of the Company, as on the date of adoption of these Articles, are:
31.1.1 Mr. Lakshmi Niwas Bangur
31.1.2 Mr. Shreeyash Bangur
31.1.3 Mr. Yogesh Bangur
31.1.4 Mr. Amitav Kothari
31.1.5 Mr. Bhaskar Banerjee
31.1.6 Mr. Rajiv Kapasi
31.2 Nominee Directors

31.2.1 The Company shall, subject to the provisions of the Act and these Articles, be entitled to
agree with any Person that he or it shall have the right to appoint his or its nominee on the
Board, not being an Independent Director, upon such terms and conditions as the Company
may deem fit. He shall be entitled to the same rights and privileges and be subject to the
same obligations as any other Director of the Company.
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31.2.2In the event of Company borrowing any money from any financial corporation or institution
or Government or any Government body or a collaborator, bank, person or persons or
from any other source, while any money remains due to them or any of them, the lender
concerned may have and may exercise the right and power to appoint, from time to time,
any person or persons to be a Director or Directors of the Company.

The Nominee Directors so appointed shall hold the said office only so long as any money
remains owing by the Company to the Corporation or so long as the Corporation hold or
continues to hold debentures/Shares in the Company or on the satisfaction of the liability
of the Company arising out of the guarantee furnished by the Corporation.

31.2.3Anominee Director may at any time be removed from the office by the appointing authority
who may from the time of such removal or in case of death or resignation of person,
appoint any other or others in his place. Any such appointment or removal shall be in
writing, signed by the appointer and served on the Company. Such Director need not hold
any qualification shares.

Board’s power to appoint Additional Directors

31.3.1 Subject to the provisions of Sections 149, 152 and 161 of the Act and Applicable Laws, the
Board shall have power at any time, and from time to time, to appoint a person as an
additional Director, provided the number of the Directors and additional Directors together
shall not at any time exceed the maximum strength fixed for the Board by these Articles.

31.3.2Such person shall hold office only up to the date of the next annual general meeting of the
Company but shall be eligible for appointment by the Company as a Director at that meeting
subject to the provisions of the Act.

Appointment of Alternate Directors

Subject to the provisions of Section 161(2) of the Act, the Board may appoint an Alternate Director
to act for a Director (hereinafter called “the Original Director”) during his absence for a period of
not less than three months from India. No person shall be appointed as an Alternate Director in
place of an Independent Director unless he is qualified to be appointed as an Independent
Director under the Act and Applicable Law. An Alternate Director appointed under this Article
shall not hold office for a period longer than that permissible to the Original Director in whose
place he has been appointed and shall vacate the office if and when the Original Director returns
to India. If the terms of office of the Original Director are determined before he so returns to
India, any provisions in the Act or in these Articles for the automatic reappointment of any retiring
Director in default of another appointment shall apply to the Original Director, and not to the
Alternate Director.

For the purpose of absence in the Board meetings in terms of Section 167 (1) (b) of the Act, the
period during which an Original Director has an Alternate Director appointed in his place, shall
not be considered.
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BOARD’S POWER TO FILL CASUAL VACANCIES

32.1

322

32.3

Subject to the provisions of Sections 152(7), 161(4) and 169(7) of the Act, the Board shall have
power at any time and from time to time to appoint any other qualified person to be a Director to
fill a casual vacancy. Any person so appointed shall hold office only up to the date to which the
Director in whose place he is appointed would have held office if it had not been vacated by him.

If the place of the retiring Director is not so filled up and the meeting has not expressly resolved
not to fill the vacancy, the meeting shall stand adjourned until the same day in the next week, at
the same time and place in accordance with the provisions of Section 152(7) of the Act.

If at the adjourned meeting also, the vacancy caused by the retiring Director is not filled up and
that meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall be
so deemed to have been reappointed at the adjourned meeting, unless :

32.3.1at that meeting or at the previous meeting the resolution for the reappointment of such
Director has been put to the meeting and lost;

32.3.2the retiring Director has, by a notice in writing addressed to the Company or its Board
expressed his unwillingness to be so reappointed;

32.3.3he is not qualified or is disqualified for appointment;

32.3.4aresolution whether special or ordinary, is required for the appointment or reappointment
by virtue of any provisions of the Act; or

32.3.5the provision of Section 162 of the Act is applicable to the case.

INDEPENDENT DIRECTORS

33.1

33.2

33.3

33.4

Subject to the provisions of Section 149(6) of the Act and other Applicable Laws, the Board or
any other Committee as per the Act shall identify potential individuals for the purpose of appointment
as Independent Director either from the date bank established under Section 150 of Act or
otherwise.

The Board on receiving such recommendation shall consider the same and propose his
appointment for approval at a General Meeting. The explanatory statement to the notice for such
General Meeting shall provide all requisite details as required under the Act.

Any casual vacancy in the post of an Independent Director caused by way of removal, resignation,
death, vacation of office under Section 167 of the Act and Applicable Law or Article 32.2, removal
from Directorship pursuant to any court order or due to disqualification under Section 164 of Act
shall be filled by following the process laid down herein below and in accordance with the Applicable
Law. No such casual vacancy shall prejudice the functioning of the Board during the intervening
period.

Every Independent Director shall at the first meeting of the Board in which he participates as a
Director and thereafter at the first meeting of the Board in every financial year or whenever there
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is any change in the circumstances which may affect his status as an Independent Director, give
a declaration that he meets the criteria of independence.

The Company and Independent Directors are required to abide by the provisions specified in
Schedule IV of the Act.

An Independent Director shall not be entitled to any stock option and may receive remuneration
by way of sitting fee, reimbursement of expenses for participation in the Board and other meetings
and also to such commission based on profits, as may, subject to provisions of Applicable Law,
be approved by the Members.

An Independent Director shall be held liable, only in respect of such acts of omission or commission
by a Company which had occurred with his knowledge, attributable through Board processes,
and with his consent or connivance or where he had not acted diligently

The provisions relating to retirement of Directors by rotation shall not be applicable to appointment
of Independent Directors.

Term of Office of Independent Director

33.9.1 Subject to Applicable Law, an Independent Director shall hold office for a term up to 5
(five) consecutive years on the Board of a Company, but shall be eligible for reappointment
for one more term on passing of a Special Resolution by the Company and disclosure of
such appointment in the Board’s report.

33.9.2 No Independent Director shall hold office for more than 2 (two) consecutive terms, but
such Independent Director shall be eligible for appointment after the expiration of 3(three)
years of ceasing to become an Independent Director provided that he shall not, during the
said period of 3 (three) years, be appointed in or be associated with the Company in any
other capacity, either directly or indirectly.

Office of Profit under the Company or its subsidiary

Without prior consent of the members by special resolution no director, no partner or relative of
a Director, no firm in which a Director or his relative is a partner, no private company of which a
Director is a director or member and no director, or manager of such a private company shall,
hold any office or place of profit under the Company or under any subsidiary of the Company
(unless the remuneration received from such subsidiary in respect of such office or place is paid
over to the Company or its holding company in so far as such remuneration is over and above
the remuneration to which he is entitled as a director of such subsidiary) except that of a managing
director, manager, legal or technical adviser, banker or trustee for the holders of debentures.

34 RETIREMENT AND ROTATION OF DIRECTORS

34.1

34.2

At least two-thirds of the total number of Directors, excluding Independent Directors, will be the
Directors who are liable to retire by rotation (hereinafter called “the Rotational Directors”).

At every Annual General Meeting of the Company, one-third of the Rotational Directors, or if their
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number is not three or a multiple of three, then, the number nearest to one-third, shall retire from
office.

34.3 The Company may appoint a Managing or a Whole-time Director, or any other Executive Director,
as Rotational Director. The terms of appointment of such Director may provide that, where the
General Meeting at which such Rotational Director comes for reappointment does not reappoint
him, his office shall continue without being a Director on the Board of the Company. Director
appointed as nominee director shall not be liable to retire by rotation.

34.4 A retiring Director shall be eligible for re-election.
RESIGNATION OF DIRECTORS

35.1 Subject to the provisions of Applicable Law, a Director may resign from his office by giving a
notice in writing to the Company and Board shall take note of the same. The fact of such resignation
shall be mentioned in the report of Directors laid in the immediately following General Meeting by
the Company.

35.2 A Managing Director or a Whole-time Director or any Executive Director, who has any terms of
employment with the Company shall not give any notice of resignation in breach of the conditions
of employment as may be applicable, either to a Director specifically, or to employees of the
Company generally. A nominee Director shall not give any notice of resignation except through
the nominating person.

35.3 The resignation of a Director shall take effect from the date on which the notice is received by the
Company or the date, if any, specified by the Director in the notice, whichever is later.

Provided that the Director who has resigned shall be liable even after his resignation for the
offences which occurred during his tenure.

REMOVAL OF DIRECTORS

Any Director of the Company, except the one appointed by the National Company Law Tribunal, may be
removed by way of Ordinary Resolution before the expiry of his term of office, subject to the provisions
of Section 169 of the Act.

REMUNERATION OF DIRECTORS

37.1 Subject to the provisions of Section 197 of the Act, a Director may be paid remuneration either by
way of a monthly payment or at a specified percentage of the net profits of the Company or partly
by one way and partly by the other.

Provided that where the Company takes a Directors’ and Officers’ Liability Insurance, specifically
pertaining to a particular Director and/or officer, then the premium paid in respect of such insurance,
for the period during which a Director and/or officer has been proved guilty, will be treated as part
of remuneration paid to such Director and/or officer.

37.2 The Board or a relevant Committee constituted for this purpose shall seek to ensure that the
remuneration paid to Directors, key managerial personnel and senior management involves a
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balance between fixed and incentive pay reflecting short and long-term performance objectives
appropriate to the working of the Company and its goals.

The fees payable to a Director for attending the meetings of the Board or Committee thereof
shall be such sum as may be decided by the Board of Directors from time to time within the
maximum limit as prescribed under Section 197(5) of the Act and Applicable Law. Fee shall also
be paid for attending any separate meeting of the Independent Directors of the Company in
pursuance of any provision of the Act. Fee shall also be payable for participating in meetings
through permissible Electronic Mode.

In addition to the remuneration payable pursuant to Section 197 of the Act, the Directors may be
paid all conveyance, hotel and other expenses properly incurred by them—

37.4.1in attending and returning from meetings of the Board of Directors or any Committee
thereof or general meetings of the Company; or

37.4.2in connection with the business of the Company.

VACATION OF OFFICE OF DIRECTOR

The office of a Director shall ipso facto be vacated:

38.1
38.2
38.3

38.4

38.5

38.6
38.7

on the happening of any of the events as specified in Section 167 of the Act.
if a person is a Director of more than the number of Companies as specified in the Act at a time;

in the case of alternate Director, on return of the original Director in terms of Section 161 of the
Act;

having been appointed as a Director by virtue of his holding any office or other employment in the
holding, subsidiary or associate company, he ceases to hold such office or other employment in
that company;

if he is removed in pursuance of Section 169 of the Act;
any other disqualification that the Act for the time being in force may prescribe.
Notice of candidature for office of Directors except in certain cases

38.7.1No person not being a retiring Director, shall be eligible for appointment to the office of
Director at any General Meeting unless he or some Member intending to propose him as
a Director, has, not less than fourteen days before the meeting, left at the registered office
of the Company a notice in writing under his hand signifying his candidature for the office
of Director or the intention of such Member to propose him as a candidate for that office
along with the requisite deposit of Rupees 1 Lac or such higher amount as the Board may
determine, as permissible by Applicable Law.

38.7.2Every person (other than a Director retiring by rotation or otherwise or a person who has
left at the office of the Company a notice under Section 160 of the Act signifying his
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candidature for the office of a Director) proposed as a candidate for the office of a Director,
shall sign and file with the Company, the consent in writing to act as a Director, if appointed.

38.7.3 Aperson other than a Director reappointed after retirement by rotation immediately on the
expiry of his term of office, or an Additional or Alternate Director, or a person filling a
casual vacancy in the office of a Director under Section 161 of the Act, appointed as a
Director or reappointed as an Additional or Alternate Director, immediately on the expiry of
his term of office, shall not act as a Director of the Company unless he has submitted
consent in writing to act as a Director of the Company and the same is filed with the
Registrar within thirty days of his appointment.

DIRECTOR MAY CONTRACT WITH THE COMPANY

39.1

39.2

Subject to Applicable Law, a Director or any Related Party as defined in Section 2 (76) of the Act
or other Applicable Law may enter into any contract with Company for the sale, purchase or
supply of any goods, materials, or services, or other contract involving creation or transfer of
resources, obligations or services, subject to such sanctions as required by Applicable Law.

Unless so required by Applicable Law, no sanction shall, however, be necessary for any contracts
with a related party on entered into on arm’s length basis. Where a contract complies with such
conditions or indicia of arms length contracts as laid down in a policy on related party transactions
framed by the Board and approved by a general meeting, the contract shall be deemed to be a
contract entered into on arm’s length basis.

DISCLOSURE OF INTEREST

40.1

40.2

40.3

A Director of the Company who is in any way, whether directly or indirectly concerned or interested
in a contract or proposed contract or arrangement entered into or to be entered into by or on
behalf of the Company, shall disclose the nature of his concern or interest at a meeting of the
Board in the manner provided in Section 184(2) of the Act; provided that it shall not be necessary
for a Director to disclose his concern or interest in any contract or arrangement entered into or to
be entered into with any other body corporate where the Director of the Company either himself
or in association with any other Director hold or holds less than two per cent of the shareholding
in such other body corporate.

Subject to the provisions of Section 184 of the Act, no Director shall as Director take any part in
the discussion of, or vote on any contract or arrangement entered into by or on behalf of the
Company, if he is in any way whether directly or indirectly concerned or interested in such contract
or arrangement; nor shall his presence count for the purpose of forming a quorum at the time of
any such discussion or vote; and if he does vote, his vote shall be void.

Register of contracts or arrangements in which Directors are interested

40.3.1 The Company shall keep a Register in accordance with Section 189 (1) of the Act and
Applicable Law. The Register shall be kept at the registered office of the Company and
shall be preserved permanently be kept in the custody of the Company Secretary of the
Company or any other person authorized by the Board for the purpose.
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40.3.2Such a Register shall be open to inspection at such office, and extracts maybe taken
therefrom and copies thereof may be provided to a Member of the Company on his request,
within seven days from the date on which such request is made and upon the payment of
Rs. 10 (ten rupees) per page or such higher amount as may be laid by the Board, as
permitted by Applicable Law.

Register of Directors and Key Managerial Personnel and their shareholding

The Company shall keep at its registered office a register containing the particulars of its Directors
and Key Managerial Personnel, which shall include the details of Securities held by each of them
in the Company or its holding, subsidiary, subsidiary of Company’s holding Company or associate
companies in accordance to Section 170 of the Act and Applicable Law.

Miscellaneous

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments,
and all receipts for monies paid to the Company, shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, by such person and in such manner as the Board shall
from time to time by resolution determine.

PROCEEDINGS OF THE BOARD

41.1

41.2

41.3

41.4

41.5

41.6

The Directors may meet together as a Board from time to time for the conduct and dispatch of
the business of the Company, adjourn or otherwise regulate its meetings, as it thinks fit.

A meeting of the Board shall be called by giving not less than seven days’ notice in writing to
every Director at his address registered with the Company and such notice shall be sent by hand
delivery or by post or by electronic means.

The notice of the meeting shall inform the Directors regarding the option available to them to
participate through Electronic Mode, and shall provide all the necessary information to enable
the Directors to participate through such Electronic Mode.

A meeting of the Board may be called at shorter notice to transact urgent business subject to the
condition that at least one Independent Director, if any, shall be present at the meeting, or in case
of absence of Independent Directors from such a meeting of the Board, decisions taken at such
a meeting shall be circulated to all the Directors and shall be final only on ratification thereof by
at least one Independent Director. Where the Company does not have, for the time being, any
Independent Director, a Board meeting may be called at a shorter notice where such notice is
approved by a majority of Directors present at such meeting.

The Board shall so meet at least once in every four months and at least four such meetings shall
be held in every year. The Directors may adjourn and otherwise regulate their meetings as they
think fit.

Every Director present at any meeting of the Board or of a Committee thereof shall sign his
name in a book to be kept for that purpose. The names of Directors who have participated in
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Board meetings through Electronic Mode shall be entered and initialed by the Company Secretary,
stating the manner in which the Director so participated

MEETINGS OF BOARD BY VIDEO/AUDIO-VISUAL CONFERENCING

Subject to the provisions of Section 173(2) of the Act and Applicable Law, the Directors may participate
in meetings of the Board otherwise through physical presence, Electronic Mode as the Board may from
time to time decide and Directors shall be allowed to participate from multiple locations through modern
communication equipments for ascertaining the views of such Directors who have indicated their
willingness to participate by such Electronic Mode, as the case may be.

42.1 Regulation for meeting through Electronic Mode

42.1.1The Board may, by way of a resolution passed at a meeting, decide the venues where
arrangements may be made by the Company, at the Company’s cost, for participation in
Board meetings through Electronic Mode, as the case may be, in accordance to the
provisions of 173(2) of the Act and Applicable Law. In case of a place other than such
places where Company makes arrangements as above, the Chairperson may decline the
right of a Director to participate through Electronic Mode in view of concerns of security,
sensitivity and confidentiality of Board proceedings. Where the Chairperson so permits a
Director to participate from a place other than the designated places where the Company
has made the arrangements, the security and confidentiality of the Board proceedings
shall be the responsibility of the Director so participating, and the cost and expense in
such participation, where agreed to by the Chairperson, may be reimbursed by the
Company.

42.1.2Subject as aforesaid, the conduct of the Board meeting where a Director participates
through Electronic Mode shall be in the manner as laid down in Applicable Law.

42.1.3The rules and regulations for the conduct of the meetings of the Board, including for
matters such as quorum, notices for meeting and agenda, as contained in these Articles,
in the Act and/or Applicable Law, shall apply to meetings conducted through Electronic
Mode, as the case may be.

42.1.4Upon the discussions being held by Electronic Mode, as the case may be, the Chairperson
or the Company Secretary shall record the deliberations and get confirmed the views
expressed, pursuant to circulation of the draft minutes of the meeting to all Directors to
reflect the decision of all the Directors participating in such discussions.

42.1.5Subject to provisions of Section 173 of the Act and the Applicable Laws, a Director may
participate in and vote at a meeting of the Board by means of Electronic Mode which
allows all persons participating in the meeting to hear and see each other and record the
deliberations. Where any Director participates in a meeting of the Board by any of the
means above, the Company shall ensure that such Director is provided with a copy of all
documents referred to during such Board meeting prior to the commencement of this
Board Meeting.
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42.2 Who can convene a Board Meeting
A Board Meeting can be convened by such persons as the Applicable Laws may allow.
NOTICE OF MEETING

43.1 Notice of every meeting of the Board shall be given in writing including by way of electronic
means, not later than seven days, to every Director at his registered address with the Company.

43.2 The notice of a meeting of the Board must contain information regarding the option available to
them to participate through Electronic Mode, and shall provide all the necessary information to
enable the Directors to participate through such Electronic Mode.

CHAIRPERSON FOR BOARD MEETINGS

44.1 If anIndividual is appointed or reappointed by the company as the Chairman of the Company as
well as the Managing Director or Chief Executive Officer of the Company at the same time, in
that case, such person shall preside at all meetings of the board as well as general meetings of
the Company. Otherwise, the Board may elect a Chairman, and determine the period for which
he is to hold office. The Managing Director may also be appointed by the Board as the Chairman.

44.2 If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the meeting, the Directors present may choose one
of their numbers to be Chairperson of the meeting.

QUORUM

45.1 The quorum for a meeting of the Board shall be determined from time to time in accordance with
the provisions of the Section 174 of the Act. If a quorum is not present within fifteen minutes from
the time appointed for holding a meeting of the Board it shall be adjourned until such date and
time as the Chairperson of the Board shall decide.

45.2 The continuing Directors may act notwithstanding any vacancy in the Board; but, if and so long
as their number is reduced below the quorum fixed by the Act for a meeting of the Board, the
continuing Directors or Director may act for the purpose of increasing the number of Directors to
that fixed for the quorum, or of summoning a general meeting of the Company and for no other
purpose.

45.3 Exercise of powers to be valid in meetings where quorum is present

A meeting of the Board of which a quorum be present shall be competent to exercise all or any
of the authorities, powers and discretions by or under these Articles for the time being vested in
or exercisable by the Board, or in accordance with Section 179 (1) of the Act, the powers of the
Company.

45.4 Matter to be decided on majority of votes

Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board
shall be decided by a majority of votes. In case of an equality of votes, the Chairperson of the
Board shall have a second or casting vote.
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POWER TO APPOINT COMMITTEE AND TO DELEGATE POWERS

46.1 The Board may, subject to the provisions of the Act, from time to time and at any time delegate
any of its powers to committees consisting of such Director or Directors as it thinks fit, and may
from time to time revoke such delegation. Unless a power of the Board is not capable of being
delegated, such power may be delegated by the Board to any officer or committee of officers as
the Board may determine.

46.2 Any committee of the Board so formed shall, in the exercise of the powers so delegated, conform
to any regulations that may from time to time be imposed on it by the Board.

46.3 The meetings and the proceedings of any such Committee consisting of two or more members
shall be governed by the provisions herein contained for regulating the meetings and proceedings
of the Board so far as the same are applicable thereto, and are not superseded by any regulations
made by the Board.

RESOLUTION WITHOUT BOARD MEETING/ RESOLUTION BY CIRCULATION

Save as otherwise expressly provided in the Act to be passed at a meeting of the Board and subject to
Section 175 of the Act or Applicable Laws, a resolution shall be as valid and effectual as if it had been
passed at a meeting of the Board or Committee of the Board, as the case may be, duly called and
constituted, if a draft thereof in writing is circulated, together with the necessary papers, if any, to all the
Directors, or to all the members of the Committee of the Board, as the case may be, at their addresses
registered with the Company in India (not being less in number than the quorum fixed for a meeting of
the Board or Committee, as the case may be), and has been approved by a majority of the Directors or
members as are entitled to vote on the resolution.

Provided that, where not less than one-third of the total number of Directors of the Company for the time
being require that any resolution under circulation must be decided at a meeting, the chairperson shall
put the resolution to be decided at a Board Meeting.

Provided further that where the resolution has been put to vote at a Board Meeting, the consent or
dissent of the Directors obtained by way of resolution by circulation shall be rendered void and not be
given effect to.

ACTS OF BOARD / COMMITTEE VALID NOTWITHSTANDING FORMAL APPOINTMENT

All acts done in any meeting of the Board or of a Committee thereof or by any person acting as a
Director, shall, notwithstanding that it may be afterwards discovered that there was some defect in the
appointment of any one or more of such Directors or of any person acting as aforesaid, or that they or
any of them were disqualified or had vacated office or that the appointment of any of them had been
terminated by virtue of any provisions contained or in these Articles, be as valid as if every such Director
or such person had been duly appointed and was qualified to be a Director and had not vacated his
office or his appointment had not been terminated; provided that nothing in this Article shall be deemed
to give validity to acts done by a Director after his appointment has been shown to the Company to be
invalid or to have been terminated.
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MINUTES OF PROCEEDINGS OF MEETING OF BOARD

49.1

49.2

49.3

49.4
49.5

49.6

49.7

49.8

49.9

49.10

The Company shall cause minutes of proceedings of every meeting of the Board and Committee
thereof to be kept in such form by making within thirty days of the conclusion of every such
meeting, entries thereof in the books kept for that purpose with their pages consecutively numbered
in accordance to Section 118 of the Act or Applicable Laws.

Each page of every such book shall be initialled or signed and the last page of the record of
proceedings of each meeting in such book shall be dated and signed by the Chairperson of the
said meeting or the Chairperson of the next succeeding meeting.

In no case shall the minutes of proceedings of a meeting be attached to any such book as
aforesaid by a pasting or otherwise, if the minutes are kept in physical form.

The minutes of each meeting shall contain a fair and correct summary of the proceedings thereat.

Where the meeting of the Board takes place through Electronic Mode, the minutes shall disclose
the particulars of the Directors who attended the meeting through such means. The draft minutes
of the meeting shall be circulated among all the Directors within fifteen days of the meeting either
in writing or in Electronic Mode as may be decided by the Board and/or in accordance with
Applicable Laws.

Every Director who attended the meeting, whether personally or through Electronic Mode, shall
confirm or give his comments in writing, about the accuracy of recording of the proceedings of
that particular meeting in the draft minutes, within seven days or some reasonable time as
permitted under Applicable Law, after receipt of the draft minutes failing which his approval shall
be presumed.

All appointments of officers made at any of the meetings aforesaid shall be included in the
minutes of the meetings.

The minutes shall also contain:
49.8.1 The names of the Directors present at the meeting; and

49.8.21In the case of each resolution passed at the meeting the names of the Directors, if any,
dissenting from or not concurring in the resolution.

Nothing contained in Articles herein above, shall be deemed to require the inclusion in any such
minutes of any matter which, in the opinion of the Chairperson of the meeting :

49.9.1 is, or could reasonably be regarded as defamatory of any person.
49.9.2 is irrelevant or immaterial to the proceedings; or
49.9.3 is detrimental to the interest of the Company.

The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-inclusion
of any matter in the minutes on the grounds specified in this Article.
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49.11 Minutes of meetings kept in accordance with the aforesaid provisions shall be evidence of the

proceedings recorded therein.

49.12 Any Director of the Company may requisition for physical inspection of the Board Meeting minutes

by giving a prior notice of seven days.

49.13 Provided that the Director can requisition to inspect Board Meeting minutes only for the period

that he is on the Board of the Company.

49.14 Provided further that the physical inspection shall be done solely by the Director himself and not

by his authorised representative or any power of attorney holder or agent.

POWERS OF BOARD

50.1

50.2

50.3

The Board may exercise all such powers of the Company and do all such acts, and things as are
not, by the Act and Applicable Law made thereunder, or any other Act, or by the Memorandum,
or by these Articles of the Company, required to be exercised by the Company in General Meeting
subject nevertheless to these Articles, to the provisions of the Act and the Applicable Law made
thereunder, or any other Act and to such regulations being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Company in General Meeting; but no
regulations made by the Company in General Meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had not been made.

The Board may, subject to Applicable Law, also give a loan to a Director or any entity in which the
Director is interested. Where any sum of money is payable by a Director, the Board may allow
such time for payment of the said money as is acceptable within customary periods for payment
of similar money in contemporaneous commercial practice. Grant of such period for payment
shall not be deemed to be a “loan” or grant of time for the purpose of sec 180 (1) (d) of the Act
and Applicable Law.

The Board may subject to Section 186 of the Act and provisions of Applicable Law made thereunder
shall by means of unanimous resolution passed at meeting of Board from time to time, invest,
provide loans or guarantee or security on behalf of the Company to any person or entity.

RESTRICTION ON POWERS OF BOARD

51.1

Board of Directors should exercise the following powers subject to the approval of Company by
a Special Resolution:

51.1.1to sell, lease or otherwise dispose of the whole or substantially the whole of the undertaking
of the Company or where the Company owns more than one undertaking, of the whole or
substantially the whole of any of such undertakings.

51.1.2to invest otherwise in trust securities the amount of compensation received by it as a
result of any merger or amalgamation;

51.1.3to borrow money, where the money to be borrowed, together with the money already
borrowed by the Company will exceed aggregate of its paid-up Share Capital and free-
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reserves, apart from temporary loans obtained from the Company’s bankers in the ordinary
course of business.

51.1.4to remit, or give time for the repayment of, any debt due from a Director.
Contribution to charitable and other funds

The Board of Directors of a Company may contribute to bona fide charitable and other fund. A
prior permission of the Company in general meeting (ordinary resolution) shall be required for if
the aggregate of such contributions in a financial year exceeds 5 % (five percent) of its average
net profits for the three immediately preceding financial years.

52 ABSOLUTE POWERS OF BOARD IN CERTAIN CASES

52.1

Without prejudice to the general powers conferred by Section 179(3) of the Act or Applicable
Laws made thereunder and the last preceding Article and so as not in any way to limit or restrict
those powers, and without prejudice to the other powers conferred by these Articles, but subject
to the restrictions contained in these Articles or the Applicable Law , it is hereby declared that the
Directors shall have the following powers; that is to say, power :

52.1.1To pay the costs, charges and expenses preliminary and incidental to the promotion,
formation, establishment and registration of the Company.

52.1.2To pay any interest lawfully payable under the provisions of the Act.
52.1.3To act jointly and severally in all on any of the powers conferred on them.

52.1.4To appoint and nominate any Person(s) to act as proxy for purpose of attending and/or
voting on behalf of the Company at a meeting of any Company or association.

52.1.5To comply with the provisions of Applicable Law which in their opinion shall, in the interest
of the Company be necessary or expedient to comply with.

52.1.6 To make, vary and repeal bye-laws for regulation of business of the Company and duties
of officers and servants.

52.1.7Subject to Sections 179 and 188 of the Act to purchase or otherwise acquire for the
Company any property, rights or privileges which the Company is authorised to acquire, at
or for such price or consideration and generally on such terms and conditions as they may
think fit and in any such purchase or other acquisition to accept such title as the Directors
may believe or may be advised to be reasonably satisfactory.

52.1.8 Subject to the provisions of the Act and Applicable Laws, to pay for any property, rights or
privileges acquired by or services rendered to the Company, either wholly or partially, in
Shares, bonds, Debentures, mortgages, or other securities of the Company, and such
Shares may be issued either as fully paid up or with such amount credited as paid up
thereon as may be agreed upon all or any part of the property of the Company and its
uncalled Capital or not so charged;
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52.1.9To secure the fulfilment of any contracts or engagement entered into by the Company by

52.1

52.1

52.1

52.1

52.1

52.1

52.1

52.1

52.1

52.1

mortgage or charge of all or any of the property of the Company and its uncalled Capital
for the Company being or in such manner as they may think fit;

.10 To accept from any member, as far as may be permissible by law, a surrender of his

Shares or any part thereof, on such terms and conditions as shall be agreed;

.11 To borrow or raise or secure the payment of money in such manner as the Company

shall think fit and in particular buy the issue of Debenture or Debenture stock, perpetual or
otherwise charged upon all or any of the Company’s property (both present and future).

.12 To open and deal with current account, overdraft accounts with any bank/banks for

carrying on any business of the Company.

.13 To appoint any Person (whether incorporated or not) to accept and hold in trust for the

Company and property belonging to the Company, in which it is interested, or for any other
purposes; and execute such deeds and do all such things as may be required in relation
to any trust, and to provide for the remuneration of such trustee or trustees;

.14 To institute, conduct, defend, compound, refer to arbitration or abandon any legal

proceedings by or against the Company or its officers, or otherwise concerning the affairs
of the Company, and also to compound and allow time for payment or satisfaction of any
debts due, and of any claim or demands by or against the Company.

.15 To refer any claims or demands or differences by or against the Company or to enter into

any contract or agreement for reference to arbitration, and observe, enforce, perform,
compound or challenge such awards and to take proceedings for redressal of the same.;

.16 To act as trustees in composition of the Company’s debtors and/or act on behalf of the

Company in all matters relating to bankrupts and insolvents;

.17 To make and give receipts, releases and other discharges for moneys payable to the

Company and for the claims and demands of the Company.

.18 Subject to the provisions of Sections 179 and 186 of the Act, to invest and deal with any

moneys of the Company not immediately required for the purpose thereof upon such
security (not being Shares of this Company), or without security and in such manner as
they think fit, and from time to time to vary the size of such investments. Save as provided
in Section 187 of the Act, all investments shall be made and held in the Company’s own
name;

.19 To execute in the name and on behalf of the Company in favour of any Director or other

person who may incur or be about to incur any personal liability whether as principal or
surety, for the benefit of the Company, such mortgages of the Company’s property (present
or future) as they think fit, and any such mortgage may contain a power of sale and such
other powers, provisions, covenants and agreements as shall be agreed upon.
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52.1.20 To determine from time to time who shall be entitled to sign, on the Company’s behalf,
bills, notes, receipts, acceptances, endorsements, cheques, dividends, warrants, releases,
contracts and documents and to give the necessary authority for such purpose;

52.1.21 Subject to provisions of Applicable Law, to give a Director or any officer or any other
person whether employed or not by the Company, Share or Shares in the profits of the
Company, commission on the profits of any particular business or transaction; and to
charge such bonus or commission as part of the working expenses of the Company;

52.1.22 To provide for the welfare of Directors or ex-Directors or employees or ex-employees of
the Company and their wives, widows and families or the dependents or connections of
such persons by building or contributing to the building of houses, dwellings or by grants
of money, pension, gratuities, allowances, bonus or other payments, or by creating and
from time to time subscribing or contributing to provident and other associations, institutions;
funds or trusts and by providing or subscribing or contributing towards places of instructions
and recreation, hospitals and dispensaries, medical and other attendance and other
assistance as the Board shall think fit;

52.1.23 To subscribe or contribute or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national or other institutions or objects which shall have
any moral or other claim to support or aid by the Company, either by reason of locality of
operation, or of public and general utility or otherwise;

52.1.24 Before recommending any Dividend, to set aside out of the profits of the Company such
sums as they may think proper for depreciation or to Depreciation Fund, or to an Insurance
Fund, or as a Reserve Fund, or Sinking fund, or any Special Fund to meet contingencies
or to repay Debentures or Debenture stock, or for special dividends or for equalized
dividends or for repairing, improving, extending and maintaining any of the property of the
Company or for such other purpose (including the purposes referred to in the preceding
clause), as the Board may, in their absolute discretion, think conducive to the interest of
the Company, and subject to Section 179 of the Act, to invest the several sums so set
aside or so much thereof as required to be invested upon such investments(other than
Shares of the Company) as they may think fit, and from time to time to deal with and vary
such investments and dispose of and apply and expand all or any part thereof for the
benefit of the Company, in such manner and for such purpose as the Board in their absolute
discretion think conducive to the interest of the Company, notwithstanding that the matters
to which the Board apply or upon which they expend the same, or any part thereof, may be
matters to or upon which the capital moneys of the Company might rightly be applied or
expended; and to divide the reserve into such special Funds as the Board may think fit,
with full power to transfer the whole, or any portion of a Reserve Fund or division of a
Reserve Fund to another Reserve Fund or division, of a Reserve Fund and with full power
to employ the assets constituting all or any of the above Funds, including the Depreciation
Fund, in the business of the Company or in the purchase or repayment of Debentures or
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Debenture stock, and without being bound to keep the same, separate from the other
assets ,and without being bound to pay interest on the same with power, however, to the
Board at their discretion to pay or allow to the credit of such funds interest at such rate as
the Board may think proper.

52.1.25 Subject to the provisions of the Act to appoint, and at their discretion remove or suspend
such general managers, managers, secretaries, assistants, supervisor, clerks, agents
and servants of permanent, temporary or special services as they may for time to time
think fit, and to determine their powers and duties and fix their salaries or emoluments or
remuneration, and to require security in such instances and to such amount as they may
think fit also from time to time provide for the management and transaction of the affairs of
the Company in any specified locality in India, or elsewhere in such manner as they think
fit; and the provisions contained in the four next following sub-clauses shall be without
prejudice to the general powers conferred by this sub-clause.

52.1.26 To comply with the requirements of any local law which in their opinion it shall, in the
interest of the Company, be necessary of expedient of comply with;

52.1.27 Subject to applicable provisions of the Act and Applicable Law made thereunder, to
appoint purchasing and selling agents for purchase and sale of Company’s requirement
and products respectively.

52.1.28 From time to time and at any time to establish any local board for managing any of the
affairs of the Company in any specified locality in India or elsewhere and to appoint any
persons to the members of such local boards and to fix their remuneration.

52.1.29 Subject to Section 179 & 180 of the Act from time to time and at any time, delegate to
any person so appointed any of the powers, authorities and discretion for the time being
vested in the Board, other than their power to make calls or to make loans or borrow or
moneys, and to authorise the Members for the time being of any such local board, or any
of them to fill up any vacancies therein and to act notwithstanding vacancies, and any
such appointment or delegation may be made on such terms and subject to such conditions
as the Board may think fit, and the Board may at any time remove any person so appointed,
and may annul or vary any such delegation.

52.1.30 At any time and from time to time by power of attorney under the Seal of the Company,
to appoint any person or persons to be the Attorney or Attorneys of the Company, for such
purposes and with such powers, authorities and discretion (not exceeding those vested in
or exercisable by the Board under these presents and excluding the powers to make calls
and excluding also, except in their limits authorised by the Board, the power to make
loans and borrow money’) and for’ such period and subject to such conditions as the
Board may from time to time think fit; and any such appointment may (if the Board thinks
fit) be made in favour of the members or any of the Members of any Local Board, established
as aforesaid or in favour of any Company, or the Share holders, Directors, nominees or
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managers of any Company or firm or otherwise in favour of any fluctuating body of persons
whether nominated directly by the Board and any such power of Attorney may contain
such powers for the protection or convenience of persons dealing with such attorneys as
the Board may think fit and may contain powers enabling any such delegates or attorneys
as aforesaid to sub-delegate all or any of the powers, authorities and discretions for the
time being vested in them;

52.1.31 Subject to Sections 184 and 188 of the Act, for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company to enter into all such contracts,
agreements and to execute and do all such acts, deeds and things in the name and on
behalf of the Company as they may consider expedient;

52.1.32 Subject to the provisions of the Act, the Board may pay such remuneration to Chairperson
/ Vice Chairperson of the Board upon such conditions as they may think fit.

52.1.33 To take insurance of any or all properties of the Company and any or all the employees
and their dependants against any or all risks.

52.1.34 To take insurance on behalf of its managing Director, whole-time Director, manager,
Chief Executive Officer, Chief Financial Officer or Company Secretary or any officer or
employee of the Company for indemnifying any of them against any liability in respect of
any negligence, default, misfeasance, breach of duty or breach of trust for which they may
be guilty in relation to the Company.

52.2 Establishment of vigil mechanism

Company shall establish a vigil mechanism for their Directors and employees to report their
genuine concerns or grievances. Audit Committee shall oversee the vigil mechanism. The vigil
mechanism shall provide for adequate safeguards against victimisation of employees and
Directors who avail of the vigil mechanism and also provide for direct access to the Chairperson
of the Audit Committee in exceptional cases. In case of repeated frivolous complaints being filed
by a Director or an employee, the audit Committee may take suitable action against the concerned
Director or employee including reprimand.

53 MANAGING DIRECTOR
53.1 Board may appoint Managing Director(s)

53.1.1Subject to the provisions of the Act and of these Articles, the Board shall have power to
appoint from time to time any of its member or members as Managing Director(s) of the
Company for fixed term not exceeding five years at a time and upon such terms and
conditions as the Board thinks fit and subject to the provisions of these Articles the Board
may by resolution vest in such Managing Director(s) such of the powers hereby vested in
the Board generally as it thinks fit, and such powers may be made exercisable for such
period or periods and upon such conditions and subject to such restrictions as it may
determine.
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54

53.2

53.3

53.1.2Subject to the article above, the powers conferred on the Managing Director shall be
exercised for such objects and purpose and upon such terms and conditions and with
such restrictions as the Board may think fit and it may confer such powers either collateral
with or to the exclusion of and in substitution of all or any of the powers of the Board in that
behalf and may from time to time revoke, withdraw, alter or vary all or any of such powers.
The Managing Director shall not exercise any powers under Section 179 of Act except
such powers which can be delegated under the Act and specifically delegated by a resolution
of the Board.

Restriction on Management

The Board of Directors may, subject to Section 179 of the Act, entrust to and confer upon a
Managing or whole time Director any of the powers exercisable by them, upon such terms and
conditions and with such restrictions, as they may think fit and either collaterally with or to the
exclusion of their own powers and may, from time to time, revoke, withdraw or alter or vary all or
any of such powers.

Remuneration to Managing Directors/ Whole-time Directors

A Managing or whole-time Director may be paid such remuneration, whether by way of monthly
payment, fee for each meeting or participation in profits, or by any or all these modes, or any
other mode not expressly prohibited by the Act, as the Board of Directors may determine.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER

Subiject to the provisions of the Act and Applicable Law,—

54.1

54.2

54.3

54.4

54.5

A Chief Executive Officer, Manager, Company Secretary or Chief Financial officer may be
appointed at a Board Meeting for such term, at such remuneration and upon such conditions as
it may thinks fit; and any Chief Executive Officer, manager, Company Secretary or Chief Financial
Officer so appointed may be removed by means of a resolution at a Board Meeting;

A Director may be appointed as Chief Executive Officer, Manager, Company Secretary subject
to provisions of Section 203 of the Act. The Board may also designate the head of the financial
function to the CFO of the Company.

A provision of the Act or these regulations requiring or authorising a thing to be done by or to a
Director and Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
shall not be satisfied by its being done by or to the same person acting both as Director and as,
or in place of, Chief Executive Officer, manager, Company Secretary or Chief Financial Officer.

The functions of a Company Secretary shall be in accordance with Section 205 of the Act and
other Applicable Law.

Subject to the Article above, the powers conferred on the Chief Executive Officer shall be exercised
for such objects and purpose and upon such terms and conditions and with such restrictions as
the Board may think fit and it may confer such powers either collateral with or to the exclusion of
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and in substitution of all or any of the powers of the Board in that behalf and may from time to
time revoke, withdraw, alter or vary all or any of such powers.

The Chief Executive Officer shall not exercise any powers under Section 179 of Act except such
powers which can be delegated under the Act and specifically delegated by a resolution of the
Board.

POWER TO AUTHENTICATE DOCUMENTS

55.1

55.2

Any Director or the Company Secretary or any officer appointed by the Board for the purpose
shall have power to authenticate any documents relating to the constitution of the Company and
any books, records, documents and accounts relating to the business of the Company and to
certify copies or extracts thereof.

Document purporting to be a copy of resolution of the Board or an extract from the minutes of
meeting of the Board which is certified as such in accordance with the provisions of the last
preceding Article shall be conclusive evidence in favour of all persons dealing with the Company
upon the faith thereof that such resolution has been duly passed or, as the case may be that
extract is a true and accurate records of a duly constituted meeting of the Directors.

THE SEAL

56.1

56.2

The Board shall provide a Seal for the purposes of the Company, and shall have power from time
to time to destroy the same and substitute a new Seal in lieu thereof and the Seal shall never be
used except by the authority of the Board or a Committee of the Board previously given. The
Company shall also be at liberty to have an official Seal for use in any territory, district or place
outside India.

The Seal of the Company shall not be affixed to any instrument except by the authority of a
resolution of the Board or of a Committee of the Board authorised by it in that behalf, and except
in the presence of such Directors and the Company Secretary or such other person as the Board
may specify/appoint for the purpose; and the Director and the Company Secretary or other
person aforesaid shall sign every instrument to which the Seal of the Company is so affixed in
their presence. The Board shall provide for the safe custody of the Seal.

MANAGEMENT OUTSIDE INDIA AND OTHER MATTERS

57.1

Subject to the provisions of the Act the following shall have effect:

57.1.1 The Board may from time to time provide for the management of the affairs of the Company
outside India (or in any specified locality in India) in such manner as it shall think fit and the
provisions contained in the four next following paragraphs shall be without prejudice to the
general powers conferred by this paragraph.

57.1.2Subject to the provisions of the Act, the Board may at any time establish any local Directorate
for managing any of the Delegation. affairs of the Company outside India, and may appoint
any person to be member of any such local Directorate or any manager or agents and
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may fix their remuneration and, save as provided in the Act, the Board may at any time
delegate to any person so appointed any of the powers, authorities and discretions for the
time being vested in the Board and such appointment or delegation may be made on such
terms and subject to such conditions as the Board may think fit and the Board may at any
time remove any person so appointed and annual or vary any such delegations.

57.1.3The Board may, at any time and from time to time by power of attorney under Seal, appoint

any person to be the attorney of the Company for such purposes and with such powers,
authorities and discretions not exceeding those which may be delegated by the Board
under the Act and for such period and subject to such conditions as the Board may, from
time to time, thinks fit, and such appointments may, if the Board thinks fit, be made in
favour of the members or any of members of any local Directorate established as aforesaid,
or in favour of the Company or of the members, Directors, nominees or officers of the
Company or firm or in favour of any persons whether nominated directly or indirectly by
the Board, and any such Power of Attorney may contain such provisions for the protection
or convenience of persons dealing with such attorneys as the Board thinks fit.

57.1.4 Any such delegate or Attorney as aforesaid may be authorized by the Board to sub-delegate

all or any of the powers, authorities and discretions for the time being vested in them.

57.1.5The Company may exercise the power conferred by the Act with regard to having an

official Seal for use abroad, and such powers shall be vested in the Board, and the Company
may cause to be kept in any state or country outside India, as may be permitted by the Act,
a Foreign Register of Member or Debenture holders residents in any such state or country
and the Board may, from time to time make such regulations not being inconsistent with
the provisions of the Act, and the Board may, from time to time make such provisions as
it may think fit relating thereto and may comply with the requirements of the local law and
shall In any case comply with the provisions of the Act.

DIVIDENDS AND RESERVE

58.1

58.2

58.3

Division of profits

The profits of the Company, subject to any special rights as to dividends or authorized to be
created by these Articles, and subject to the provisions of these Articles shall be divisible among
the members in proportion to the amount of Capital paid-up on the shares held by them
respectively.

The Company in general meeting may declare a Dividend

The Company in general meeting may declare dividends to be paid to Members according to
their respective rights, but no Dividend shall exceed the amount recommended by the Board; the
Company in General Meeting may, however declare a smaller Dividend. No Dividend shall bear
interest against the Company.

Dividend only to be paid out of profits

The Dividend can be declared and paid only out of the following profits-
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Profits of the financial year, after providing depreciation as stated in Section 123(2) read with
Schedule 1l and Applicable Laws.

58.3.2 Accumulated profits of the earlier years, after providing for depreciation u/s 123(2) read with

Schedule Il and Applicable Laws.

58.3.3 Out of money provided by Central or State Government for payment of Dividend in pursuance of

a guarantee given by the Government.

58.3.4 If the Company has incurred any loss in any previous financial year or years, the amount of the

58.4
58.4.1

loss or any amount which is equal to the amount provided for depreciation for that year or those
years whichever is less, shall be set off against the profits of the Company for the year for which
the Dividend is proposed to be declared or paid or against the profits of the Company for any
previous financial year or years arrived at in both cases after providing for depreciation in
accordance with the provisions of Section 123(2) of the Act or Applicable Law, or against both.

Transfer to reserve

The Board may, before recommending any Dividend, set aside out of the profits of the Company
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the Company may be properly applied, including
provision for meeting contingencies or for equalising dividends; and pending such application,
may, at the like discretion, either be employed in the business of the Company or be invested in
such investments (other than shares of the Company) as the Board may, from time to time,
thinks fit.

58.4.2 Such reserve, being free reserve, may also be used to declare dividends in the event the Company

58.5

58.6

58.7

has inadequate or absence of profits in any financial year, in accordance to Section 123 of the
Act and Applicable Law made in that behalf. The Board may also carry forward any profits which
it may consider necessary not to divide, without setting them aside as a reserve.

Interim Dividend

Subject to the provisions of Section 123 of the Act and Applicable Law, the Board may from time
to time pay to the Members such interim dividends as appear to it to be justified by the profits of
the Company.

Calls in advance not to carry rights to participate in profits

Where Capital is paid in advance of calls such Capital may carry interest; but shall not in respect
thereof confer a right to Dividend or participate in profits.

Payment of pro rata Dividend

All dividends shall be apportioned and paid proportionately to the amounts paid or credited as
paid on the shares during any portion or portions of the period in respect of which the Dividend is
paid; but if any Share is issued on terms providing that it shall rank for Dividend as from a
particular date such Share shall rank for Dividend accordingly.

53



KIRAN VYAPAR LIMITED

58.8

58.9

58.10

58.11

58.12

58.13

58.14

Deduction of money owed to the Company

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

Rights to Dividend where shares transferred

Atransfer of Share shall not pass the right to any Dividend declared thereon before the registration
of the transfer.

Dividend to be kept in abeyance

The Board may retain the dividends payable in relation to such Shares in respect of which any
person is entitled to become a Member by virtue of transmission or transfer of Shares and in
accordance sub-Section (5) of Section 123 of the Act or Applicable Law. The Board may also
retain dividends on which Company has lien and may apply the same towards satisfaction of
debts, liabilities or engagements in respect of which lien exists.

Notice of Dividend

Notice of any Dividend that may have been declared shall be given to the persons entitled to
Share therein in the manner mentioned in the Act.

Manner of paying Dividend

58.12.1 Any Dividend, interest or other monies payable in cash in respect of shares may be paid
by any Electronic Mode to the shareholder entitled to the payment of the Dividend, or by
way of cheque or warrant sent through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered address of that one of the joint
holders who is first named on the register of members, or to such person and to such
address as the holder or joint holders may in writing direct.

58.12.2 Every such cheque or warrant shall be made payable to the order of the person to whom
it is sent. The Company shall not be liable or responsible for any cheque or Warrant or
pay-slip or receipt lost in transmission, or for any Dividend lost to the member of person
entitled thereto by the forged endorsement of any cheque or warrant or the forged signature
of any pay-slip or receipt or the fraudulent recovery of the Dividend by any other means.

Receipts for Dividends

Any one of two or more joint holders of a Share may give effective receipts for any dividends,
bonuses or other monies payable in respect of such Share.

Non-forfeiture of unclaimed Dividend

No unclaimed Dividend shall be forfeited by the Board unless the claim thereto becomes barred
by law and the Company shall comply with the provision of the Act and Applicable Law in respect
of all unclaimed or unpaid dividends.
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ACCOUNTS

59.1

59.2

Directors to keep true accounts

59.1.1The Company shall keep at the registered office or at such other place in India as the
Board thinks fit, proper books of account and other relevant books and papers and financial
statement for every financial year in accordance with Section 128 of the Act.

59.1.2Where the Board decides to keep all or any of the Books of Account at any place in India
other than the registered office of the Company the Company shall within seven days of
the decision file with the Registrar a notice in writing giving, the full address of that other
place.

59.1.3The Company shall preserve in good order the books of account relating to the period of
not less than eight years preceding the current year together with the vouchers relevant to
any entry in such Books of Account.

59.1.4Where the Company has a branch office, whether in or outside India, the Company shall
be deemed to have complied with the preceding Article if proper Books of Account relating
to the transactions effected at the branch office are kept at the branch office and proper
summarized returns made up to date at intervals of not more than three months are sent
by the branch office to the Company at its registered office or at any other place in India,
at which the Company’s Books of Account are kept as aforesaid.

59.1.5The books of account shall give a true and fair view of the state of affairs of the Company
or branch office, as the case may be, and explain its transactions effected both at the
registered office and its branches and such books shall be kept on accrual basis and
according to the double entry system of accounting. The Books of Account and other
books and papers shall be open to inspection by any Directors during business hours.

Preparation of revised financial statements or Boards’ Report

Subject to the provisions of Section 131 of the Act and the Applicable Law made thereunder, the
Board may require the preparation of revised financial statement of the Company or a revised
Boards’ Report in respect of any of the three preceding financial years, if it appears to them that
(a) the financial statement of the Company or (b) the report of the Board do not comply with the
provisions of Section 129 or Section 134 of the Act.

PLACES OF KEEPING ACCOUNTS

60.1

60.2

The Board shall from time to time determine whether and to what extent and at what times and
places and under what conditions or regulations, the accounts and books of the Company, or
any of them, shall be open to the inspection of members not being Directors.

No member (not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by law or authorised by the Board or by the
Company in general meeting.
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62

AUDIT
61.1

61.2

61.3

Auditors to be appointed

Statutory Auditors and Cost Auditors, if any, shall be appointed and their rights and duties regulated
in accordance with Sections 139 to 148 of the Act and Applicable Laws. Where applicable, a
Secretarial Auditor shall be appointed by the Board and their rights and duties regulated in
accordance with Sections 204 of the Act and Applicable Laws.

First Auditor / Statutory Auditors

61.2.1 First Auditor of the Company shall be appointed by the Board within thirty days of registration
of the Company and the Auditor or Auditors so appointed shall hold office until the conclusion
of the First Annual General Meeting.

61.2.2Subject to the provisions of Section 139 of the Act and Applicable Laws made thereunder,
the Statutory Auditors of the Company shall be appointed for a period of five consecutive
years, subject to ratification by members at every annual general meeting. Provided that
the Company may, at a General Meeting, remove any such Auditor or all of such Auditors
and appoint in his or their place any other person or persons as may be recommended by
the Board, in accordance with Section 140 of the Act or Applicable Laws.

Remuneration of Auditors

The remuneration of the Auditors shall be fixed by the Company in Annual general meeting or in
such manner as the Company in general meeting may determine.

DOCUMENTS AND NOTICES

62.1

Service of documents and notice

62.1.1 A document or notice may be served or given by the Company on any member either
personally or sending it by post to him to his registered address or (if he has no registered
address in India) to the address, if any, in India supplied by him to the Company for serving
documents or notices on him or by way of any electronic transmission, as prescribed in
Section 20 of the Act and Applicable Law made thereunder.

62.1.2Where a document or notice is sent by post, services of the document or notice shall be
deemed to be effected by properly addressing, prepaying and posting a letter containing
the document or notice, provided that where a member has intimated to the Company in
advance that documents or notices should be sent to him under a certificate of posting or
by registered post with or without acknowledgment due and has deposited with the Company
a sum sulfficient to defray the expenses of the doing so, service of the documents or
notice shall not be deemed to be effected unless it is sent in the manner intimated by the
member and such service shall be deemed to have been effected in the case of Notice of
a meeting, at the expiration of forty-eight hours after the letter containing the document or
notice is posted and in any other case at the time at which the letter would be delivered in
the ordinary course of post.
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Newspaper advertisement of notice to be deemed duly serviced

Adocument or notice advertised in a newspaper circulating in the neighbourhood of the registered
office of the Company shall be deemed to be duly served or sent on the day on which the
advertisement appears to every member who has no registered address in India and has not
supplied to the Company an address within India for serving of documents on or the sending of
notices to him.

Notice to whom served in case of joint shareholders

Adocument or notice may be served or given by the Company on or given to the joint-holders of
a Share by serving or giving the document or notice on or to the joint-holders named first in the
Register of Members in respect of the Share.

Notice to be served to representative

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

Service of notice of General Meetings

Documents or notices of every General Meeting shall be served or given in the same manner
hereinbefore on or to (a) every member of the Company, legal representative of any deceased
member or the assignee of an insolvent member, (b) every Director of the Company and (c) the
Auditor(s) for the time being of the Company.

Members bound by notice

Every person who, by operation of law, transfer or other means whatsoever, shall become entitled
to any Share, shall be bound by every document or notice in respect of such shares, previously
to his name and address being entered on the Register of Members, shall have been duly
served on or given to the person from whom he drives his title to such shares.

Documents or notice to be signed

Any document or notice to be served or given by the Company may be signed by a Director or
some person duly authorised by the Board of Directors for such purpose and the signatures
thereto may be written, printed or lithographed.

Notice to be served by post or other electronic means

All documents or notices to be served or given by members on or to the Company or any office
thereof shall be served or given by sending it to the Company or officer at the office by post under
a certificate of posting or by registered post, or by leaving it at the office or by such other electronic
means as prescribed in Section 20 of the Act and the Applicable Law made thereunder.
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63

64

65

62.9 Admissibility of micro films, computer prints and documents to be treated as documents
and evidence

62.9.1 Any information in the form of a micro film of a document or image or a facsimile copy or
any statement in a document included in a printed material produced by a computer shall
be deemed to be a document and shall be admissible in any proceedings without further
production of original, provided the conditions referred in Section 397 are complied with.

62.9.2 All provisions of the Information Technology Act, 2000 relating to the electronic records,
including the manner and format in which the electronic records shall be filed, in so far as
they are consistent with the Act, shall apply to the records in electronic form under Section
398 of the Act.

WINDING UP
Subject to the provisions of Chapter XX of the Act and Applicable Law made thereunder -

63.1 If the Company shall be wound up, the liquidator may, with the sanction of a Special Resolution
of the Company and any other sanction required by the Act, but subject to the rights attached to
any preference Share Capital, divide among the contributories in specie any part of the assets of
the Company and may with the like sanction vest any part of the assets of the Company in
trustees upon such trusts for the benefit of the contributories as the Liquidator, with the like
sanction shall think fit.

63.2 Forthe purpose aforesaid, the liquidator may set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out as between
the members or different classes of members.

63.3 The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the contributories if he considers necessary, but so that no
member shall be compelled to accept any shares or other securities whereon there is any liability.

BONAFIDE EXERCISE OF MEMBERSHIP RIGHTS

Every Member and other Security holder will use rights of such Member/ security holder as conferred by
Applicable Law or these Atrticles bonafide, in best interest of the Company or for protection of any of the
proprietary interest of such Member/security holder, and not for extraneous, vexatious or frivolous
purposes. The Board shall have the right to take appropriate measures, and in case of persistent abuse
of powers, expulsion of such Member or other Security holder, in case any Member/Security holder
abusively makes use of any powers for extraneous, vexatious or frivolous purposes.

INDEMNITY

For the purpose of this Article, the following expressions shall have the meanings respectively assigned
below:

65.1 “Claims” means all claims for fine, penalty, amount paid in a proceeding for compounding or
immunity proceeding, actions, prosecutions, and proceedings, whether civil, criminal or regulatory;

65.2 ‘“Indemnified Person” shall mean any Director, officer or employee of the Company, as determined
by the Board, who in bonafide pursuit of duties or functions or of honest and reasonable discharge
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any functions as a Director, officer or employees, has or suffers any Claims or Losses, or against
whom any Claims or Losses are claimed or threatened;

“Losses” means any losses, damages, cost and expense, penalties, liabilities, compensation or
other awards, or any settlement thereof, or the monetary equivalent of a non-monetary suffering,
arising in connection with any Claim.

66 INDEMNIFICATION

66.1

66.2

66.3

Where Board determines that any Director, officer or employee of the Company should be an
Indemnified Person herein, the Company shall, to the fullest extent and without prejudice to any
other indemnity to which the Indemnified Person may otherwise be entitled, protect, indemnify
and hold the Indemnified Person harmless in respect of all Claims and Losses, arising out of, or
in connection with, the actual or purported exercise of, or failure to exercise, any of the Indemnified
Person’s powers, duties or responsibilities as a Director or officer of the Company or of any of its
subsidiaries, together with all reasonable costs and expenses (including legal and professional
fees).

The Company shall further indemnify the Indemnified Person and hold him harmless on an ‘as
incurred’ basis against all legal and other costs, charges and expenses reasonably incurred in
defending Claims including, without limitation, Claims brought by, or at the request of, the Company
and any investigation into the affairs of the Company by any judicial, governmental, regulatory or
other body.

The indemnity herein shall be deemed not to provide for, or entitle the Indemnified Person to,
any indemnification against:

66.3.1 Any liability incurred by the Indemnified Person to the Company due to breach of trust,
breach of any statutory or contractual duty, fraud or personal offence of the Indemnified
Person;

66.3.2 Any liability arising due to any benefit wrongly availed by the Indemnified Person;

66.3.3 Any liability on account of any wrongful information or misrepresentation done by the
Indemnified Person
66.3.4 The Indemnified Person shall continue to be indemnified under the terms of the indemnities

in this Deed notwithstanding that he may have ceased to be a Director or officer of the
Company or of any of its subsidiaries.

67 SECRECY

67.1

Every manager, Auditor, trustee, member of a committee, officer, servant, agent, accountant or
other person employed in the business of the Company shall, if so required by the Board of
Directors, before entering upon the duties, sign a declaration pledging himself to observe strict
secrecy respecting all bonafide transactions of the Company with its customers and the state of
accounts with individuals and in matters relating thereto and shall by such declaration pledge
himself not to reveal any of the matters which may come to his knowledge In the discharge of his
duties except when required to do so by the Directors or by any general meeting or by the law of
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68

the country and except so far as maybe necessary in order to comply with any of the provisions
in these presents and the provisions of the Act.

67.2 Subject to the provisions of these Articles and the Act no member, or other person (not being a
Director) shall be entitled to enter the property of the Company or to inspect or to examine the
Company’s premises or properties of the Company without the permission of the Directors or to
require discovery of or any information respecting any detail of the Company’s trading or any
matter which is or may be in the nature of a trade secret, mystery of trade or secret process or of
any matter whatsoever which may relate to the conduct of the business of the Company and
which in the opinion of the Directors it will be expedient in the interest of the Company to
communicate.

GENERAL POWER

Wherever in the Act, it has been provided that the Company shall have right, privilege or authority or that
the Company could carry out any transaction only if the Company is so authorised by its articles, then
and in that case this regulation hereto authorises and empowers the Company to have such rights,
privilege or authority and to carry such transactions as have been permitted by the Act, without there
being any specific regulation in that behalf herein provided.
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We the several persons, whose names & addresses are given hereunder, are desirous of being formed into
a Company in pursuance of this Articles of Association, and we respectively agree to take the number of
shares in the Company set opposite to our respective names :-

Signature, Names, Addresses, Number of Equity Names, address,
Description and Occupation Shares taken by description & occupation
of subscribers each subscriber of the witness

BRAJESH KR. CHOWDHURY
S/0. Sri H.S.P. Chowdhury 100
133, Canning Street (One Hundred Only)
Calcutta - 700 007
Professional

-
QL
S < .
E = b g5
DS =2
3H3P 3,
o<t E 2R O
SO © =z b
=Z2Ltcsg
20503
BINOD KUMAR @ S o g S
S/o. Sri C. K. Jha 100 g “
5/2, Banarasi Ghosh 2nd Lane (One Hundred Only) =
Calcutta - 700 007
Service
200
TOTAL (Two Hundred Only)

CALCUTTA, DATED THE 9TH DAY OF MAY,1995
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Company Petition No. 157 of 2013
Connected with

Company Application No 800 of 2012
IN THE HIGH COURT AT CALCUTTA

ORIGINAL JURISDICTION

In the Matter of the Companies Act, 1956;
—And -

In the Matter of an application under sections

391(2) and 394 of the said Act;
—And -

In the Matter of :
KIRAN VYAPAR LIMITED, a company

incorporated under the provisions of the
Companies Act, 1956, having its registered office
at “KRISHNA”, Room No. 706, 7th Floor, 224,
A.J.C. Bose Road, Kolkata-700017 within the

aforesaid jurisdiction.
—And -

In the Matter of :
MAHARAJA SHREE UMAID MILLS LIMITED, an

existing company within the meaning of the
Companies Act, 1956, having its Registered
Office at “KRISHNA”, Room No. 706, 7th Floor,
224, A.J.C. Bose Road, Kolkata-700017 within

the aforesaid jurisdiction.
—And -

In the Matter of :

1. Kiran Vyapar Limited
2. Maharaja Shree Umaid Mills Limited

.... PETITIONERS



Company Petition No. 157 of 2013

Connected with

Company Application No 800 of 2012
IN THE HIGH COURT AT CALCUTTA

ORIGINAL JURISDICTION

The Honourable Mr. Justice

Harish Tandon

President of the Union of India
In the Matter of the Companies Act, 1956;
—And -

In the Matter of an application under sections

391(2) and 394 of the said Act;
—And -

In the Matter of :
KIRAN VYAPAR LIMITED, a company

incorporated under the provisions of the
Companies Act, 1956, having its registered office
at “KRISHNA”, Room No. 706, 7th Floor, 224,
A.J.C. Bose Road, Kolkata-700017 within the

aforesaid jurisdiction.
—And -

In the Matter of :

MAHARAJA SHREE UMAID MILLS LIMITED, an
existing company within the meaning of the
Companies Act, 1956, having its Registered
Office at “KRISHNA”, Room No. 706, 7th Floor,
224, A.J.C. Bose Road, Kolkata-700017 within
the aforesaid jurisdiction.

—And -
In the Matter of :
1. Kiran Vyapar Limited

2. Maharaja Shree Umaid Mills Limited

.... PETITIONERS



The above petition coming on for hearing on this day upon reading the said petition the order dated the
twentieth day of December in the year two thousand twelve whereby the above named petitioner company
No.1 Kiran Vyapar Limited (hereinafter referred to as the said resulting company) and the abovenamed
petitioner Company No.2 Maharaja Shree Umaid Mills Limited (herein after referred to as the said
demerged company) were ordered to convene separate meetings of their Equity Shareholders for the
purpose of considering and if thought fit, approving with or without modification the Scheme of
Arrangement proposed to be made between the said resulting company and the said demerged company
And annexed to the affidavit of Pradip Kumar Ojha Filed on the nineteenth day of December in the year
two thousand twelve the “Business Standard” and the “Sambad Pratidin” both dated the eleventh day of
January in the year two thousand thirteen each containing the advertisement of the notices convening
the said meetings directed to be held by the said order dated the twentieth day of December in the year
two thousand twelve the affidavit of Chandrika Prasad Singh Filed on the second day of February in the
year two thousand thirteen showing the publication and despatch of the said notices convening the said
meetings the reports of the chairpersons of the said meetings both dated the twenty second day of
February in the year two thousand thirteen as to the result of the said meetings And upon reading on the
part of the said petitioner companies an affidavit of Chandrika Prasad Singh Filed on the twenty second
day of March in the year two thousand thirteen and the exhibits therein referred to and upon reading on
the part of the said petitioners companies an affidavit of Pradip Kumar Ojha Filed on the twenty seventh
day of February in the year two thousand thirteen and the exhibits referred thereto and another affidavit
of Pradip Kumar Ojha Filed on the seventeenth day of July in the year two thousand thirteen and the
exhibits therein referred to and upon reading on the part of the Central Government an affidavit of Dr.
Navrang Saini, Regional Director, Eastern Region, Ministry of Corporate Affairs, Kolkata, filed on the
twentyeighth day of June in the year two thousand thirteen and upon reading the order made herein and
dated the twenty seventh day of February in the year two thousand thirteen and upon hearing Mr. S. B.
Mukherjee (Mr. D.N. Sharma and Mr. Gaurav Khaitan, Advocates) appearing with him Advocate for the
said petitioner companies and Mr. S. Mitra, Advocate for the Central Government and it appearing from
the said reports of the chairpersons that the said Scheme of Arrangement proposed to be made has
been approved by the requisite majority of the equity shareholders of the said resulting company and
the said demerged company in accordance with law and since this Hon’ble court is of the opinion that
there is no hindrance in sanctioning the said Scheme of Arrangement proposed to be made herein, in as
much as both the objections raised by the Central Government have been taken care by the petitioner
companies by enclosing consent letters of each of the secured creditors along with the consent letters
of the unsecured creditors of the said demerged company and by annexing in the affidavit in Reply the
resolution of the resulting company for increase of the authorised share capital from Rupees Seventy
Five lakhs to twenty six crores, apart from that Form No. 5 is also filed with the Registrar of Companies,
West Bengal along with requisite fees.

This Hon’ble Court doth hereby sanction the proposed Scheme of Arrangement set forth in Annexure ‘A’
of the petition herein and specified in the Schedule ‘A’ hereto and doth hereby declare same to be
binding with effect from the First day of April in the year two thousand twelve (hereinafter referred to as
the said ‘Appointed Date’) on the said resulting Company and the said demerged company and their
respective shareholders and all concerned.

This Court doth order :-

1. Thatall the properties, rights and interests of the “Investment Division” of the said demerged company
including those specified in the First, second and third part of the Schedule-B hereto be transferred
from the said Appointed Date and vest without further act or deed to the said resulting company and



accordingly the same shall pursuant to section 394(2) of the Companies Act, 1956 transferred to
and vest in the said resulting company but subject nererthless to all charges now affecting the
same; and

2. That all the liabilities and duties of the “Investment Division” of the said demerged company be
transferred from the said Appointed Date without further act ordered to the said resulting company
and accordingly, the same shall pursuant to section 394(2) of the Companies Act, 1956 be transferred
to and become the liabilities and duties of the said resulting company; and

3. That all the proceedings and/or suits and/or appeals now pending by or against the Investment
Division of the said demerged company shall be continued by or against the said resulting company;
and

4. That the said resulting company shall without further application issue and allot to every Equity
Share holders of the said demerged company one equity share of Rs. 10/- (Ten) each credited as
fully paid for every one equity share of Rs. 10/- (Ten) each fully paid up held by such shareholders
in the said demerged company; and

5. Thatleave be and the same is hereby granted to the said petitioner companies to file the schedule
of Assets of the Investment Division of the said demerged company as stated in para-22 of the
petition within a period of three weeks from the date hereof; and

6. That the said demerged company and the said resulting company do within a period of thirty days
from the date hereof cause the certified copy to be delivered to the Registrar of companies West
Bengal for registration; and

7. That any person interested shall be at liberty to apply to this Hon’ble court in the above matter for
such directions as may be necessary; and

8. Thatinthe event the said petitioner companies supply a legible computerised printout of the scheme
and the schedule of Assets in acceptable form to the department, the concerned department will
append such computeriesd printout, upon verification, to the certified copy of this order without
insirting on a hand written copy thereof; and

9. That the said petitioner companies, do pay to the Regional Director, Ministry of Corporate Affairs,
Eastern Region, Kolkata its costs of and incidental to this application assessed at six hundred Gold
Mohurs; and

10. Thatthe company petition No. 157 of 2013 be and the same is hereby disposed of with the aforesaid
directions.

Witness : Mr. Arun Mishra, Chief Justice at Calcutta, aforesaid the twentyfirst day of August, in the year
two thousand thirteen.

Choudhurys Law Offices - Advocates

S. S. Sarkar - Advocate
For Registrar
Sd/-
19.09.2013



