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| hereby certify that ROSEMERY VYAPAAR PRIVATE LIMITED is ths -,
incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the comoar

is fimited.
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

ROSEMERY VYAPAAT
PRIVATE LIMITERD

Thename of the Company is ROSEMERY VYAPAAR PRIVATE LIBITEL.
The Registered Office of tha Company will be situated in the State of Wast Beno®:

=

. The obects forwhich the Company is established are
A  Thamain objects lo be pursued hy’thec-:::mpmynnitsmcarpnmmn are
1 Te carry on all or any of business as buyers, seliers, traders. distibulers, marchants. agants. DIOKES
prokers siockists, commission agents, franchises, dealers, C & F agenls Vanaul fpes W et
dursole @ins Wi’

newwork marketing & marketing asscciales of household goods, consumerable
goods of alt kinds and merchandise.
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SEJETT ¢ B TIDENTAL GFL AL IGILLIARY TO THE ATTAINMENT OF THE MAIN OBJECTS:

herye .2 peiuire and hoid on, invest, out ofthe surplus fund ot the Company notimmediately
sl v inwittjage, pledge, assign. sall, transter or otherwise dispose of any goods, wares,
| vabiie property for carrying out business ol the Company.

- Lhersis: asquire, assemble, install, construcl, alter. aquip, repair, remodel, maintam,
. work. manage, control, hold, own, lease, rent, charler, marigage, sall, convey or nthenwise
e , puilldings ot structures, telephones and other communication facilities, data procassing
Sstoi wy Lo lities, maisneny, apparatus, instruments, fixtures and appliancss In so far as 1he same
Ty Aot e e ot L2 usUl N the conduct of the business of the Gompany.
T purches- chartar e, build or otherwise acquire any vehicles, vessels or craft of every description
el to noitd o.m o wosk such vehicles, vessels or crafts for pusiness of the Company.

To ay lor 4y nights of prooarty acquired by the Company, and to remunerate any person or company
whether by £7sh payment or by aliotment of shares, debentures or other securities of the company credited
as payd uo in full ar in part or otherwise.
To apoly for purchase or otherwise acquire and protect and renaw in any part of the world any patent rights,
nravets of e nvention, trade marks, designs, licenses, concessians and the like, conferring any exclusive
~r nan exclusive or limited rights to thelr use, or any secret or ather information as to any invention or
research which may seem capable of being used for any of the purposes of the Company or calculated
siceeny ar indirectly to benefit the Company and to use, exercise, develop, or grant licenses inrespect of.
-+ othenwise tum to account the property, right, or information so acquired and to spend rmonay in
~xpenmenting Lpen, 185ting o improving any such patents, inventions or rights and without prejudice to the
wenariity of the above, any contracls, monopelies or concessions for or in relation fo the supply and sale
v gny (ninerals metals, products or other substances, materals, articles or things in retation 1o the
neruchan, axecution, carrying out, improvement, management, administration or control of any worss
i conveniences. required for the purpose of carrying outany ol the aforesaid business and to undertake,
~xecute. carry out, dispose of or otherwise turn to aceount such contracts, monopolies or concessions:.

T. acguee rom any person, firm, institution or body corporate, whether in India or elsewhere technical
lormation, knew-how, process, engineering, manufacturing and o>erating data, ptans, layout and blue
prints useful for the design, erection, operation of plant and machinery required for any business of the
~ompany and to acquire any grant or licence and other rights and benefits.

To enter nto any arrangements with any Governments or any authority, supreme, municipal, local or otherwise
'nat may seem beneficial to any of the Company's objects and to apply for, promate and obtain by any Act
of any legqisiature, charter, rights, powers, privileges, concessions, grants, decrees. provisional orderss.
Lcencas or authanzations of Govemment-Central or State, or any relevant authorities (local or gtherwise) or
any private party for enabling the Company to carry any of its objects into effect or for any purpose which
may seem expedient and 1o oppose any proceedings or applications which may seem caloulated to prejudice
the interests of the Company.

To underake commeareial obligations, transactions and oparaltions for achievement of the main objects of
the Company

To entér Inte arrangemenis with companies, firms and persons for promoting and increasing tne
manufacture. sale, purchase and maintanance of goods, arlicles orcommodities of ail ind every kind and
descriptians, either by buying. selfing or assisting such other campznies, firms or persons to do all orany
ot sueh ast mentioned acts, transactions and things and in such manner as may ba necessary or expeadioit
Anid in sonnectien with or for any of these purposes to enter into agreements, give jJaraniee or secunty
ar atharwise assist all or such purposes on such terms and in such manner as may be desirable

.-

10

11



1

10.

12

13.

14,

15,

17

18

18,

To advance oul of the surplus fund of the Company not immediately required, securities and property with or
without security as may be thought proper, to such persons, companies, corporations or firms and on such
tarms as may seem axpediant and in particular to customers and others having dealings with the Company
2nd to release or discharge any debt or obligation owing to the Company.

Subject to the provisions of the Companies Act, 1956 to receive money on lcan and borrow any mansy if

such manner and with or without allowance of interest thereupon as the Company shall deem fit and 1
secure the repayment of any money borrowed, raised, received or owing by morigage, pledge. charge o
lien upon all or any of the property or assets of the Company (both present and future} and also by similar
morgage, charge, pledge or lien to secure the guarantee the performance by the Company or any ciher
persan, Company, firm or body Corporate of any obligation undertaken by the Company or any oihar
persan, Company, firm or body corporate as the case may be and to give the lenders or creditors the
powers of sale and other powers as may seem expedient, provided however, that the Company shall not de
any banking business as defined in Banking Regulation Act, 1848 and money ¢irculation business or Chit-
Fund activities,

To draw, make, accept, endorse, discount, negoliate, execute and issue bills of exchange, promissory
noles, cheques, hundies, bills of lading, shipping documents, warrants and other negotiable or transfecable
instruments.

To guarantee the performance of any contract or payment of money secured by or payable under or i
respect of bonds, debentures, debentura sfocks, contracts, mortgages, charges, obligations and oth#*
securities of any Company or of Env_.r au'tl'mrﬂy Central, State, Municipal, local or otherwise or of anv
person, whomsoever, whether incorporated or not and generally to transact all kinds of guarantas busines:
and to further iransact all kinds of trust and agency business for attainment of tha objects of the Compary

To invest any monay of the Company out of the surplus fund of the Company notimmediataly requirad. n¢7
for the time being required for any of the purposes of the Company In such mannar as may be hougm
proper.

o improve, manage, develop, grant rights or privileges in respect of, or otherwise deal with all or any part <
the property and rights of the Company.

Subject to the provisions of the Companies Act, 1956 to mortgage, pledge, hypothecate, sell or olnenvise
dispose of the whole or any part or parts of the undertaking of the Company or any land, business. propedy
rights or assets of any kind of the Company or any share or interest therein in such manner and for suct
consideration as the Company may think fit.

To establish, or concurin establishing or promating any company or companies for the purpose of acquiring
all or any of the undertakings, business, rights, liberties and properties of the Company or for any ofhe
purpose which may seem directly or indirectly calcuiated to benefit the Company and 1o place or guaranies
the placing of, underwrite, subscribe for or otherwise acquire all or any part of the shares, debentures. o
other securitias of any such other company or companies and to subsidise or otherwise assist any such
company or campanies either out of its Lwn funds or out of funds that it might borrow by issue Of debentures
or from bankers or otherwise.

To vest any real or personal property, rights or interest acquired by or belonging to the company in i
person or Company on behalf of or for the benefit of the company and with or without any declared trusl «

favour of the Company,

To take into consideration and to asprove and confirm and/or carry out all acts, deeds or things that ma
e done or entered into with any gerson, firm or body corporate by the promoters af the Company an

further o enter into any arrangeme:t, agreemeant or contract with the promoiers and to reimburse them 1o
all costs and expenses that may be incurred by them or in connection with the formation or promotios
of the Company.
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T pay out of the tunds of the company all costs, charges, and expenses which the Company may lawiully
pay with respect fo the promaotion, formation and registration of or for the business of ihe Company and/cr
tne issue of its capital or which the Company shall consider to be necessary including therein the cost ¢l
adventiging, printing and stationery and commission for obtaining the underwriting of shares, debentures cr
other securities of the Company.

To purchase, takeaver or otherwise acquire and undertake the whole or any part of the business property,
rights and liabilities of any person, firm ar company carrying on or proposing to carry on any business which
this Company is authorised to carry on, or possess any property or rights suitable for any of the purposes
at the Comgany, or which can be carried on In confunction therewith and 1o purchase, acquire, sell and deal
i propety

To procure the incorporation registration or the recognition of the Company in any country, state or plice.

T establish and regulate branches or agencies, whether by means ol local boards or otherwise anvwhere
in India or slsewhare at any place or places throughout the worid for the purpose of enabling the Campany
1o carry o its business more efficiently and to discontinue and reconstitute any such branches or agsncies.

T= apply for membership or become a member of any Bullion Exchange, Commodities Exchange, Conpany,
Chamber of Gommerce, Association, Federation, Society or Body Corporate having any objects similar or
dentical with thase of the Cempany or likely to pramote the interests of the Company.

In accordance with the law lor the time being in force, to reserve or to distribute as bonus shares to the
mesnbers or otherwise to apply as the Company deems fit any money received by way ol premium on any
shares. stocks or debenture-stock of the Company and money arising from the issue by the Company of
toriened shares.

To grant pension, allowances, gratuities, benefits, emoluments, bonuses and provident funds to employee:s,
managers and directors of the Company and the widows, children and other dependents of such persons
and to construct or conlribule to the construction of houses, dwelling units or quarters for the empleyees of
the Company and of other concerns which are or may have contructual relationship of rendering any veivices
to the Campany and ta join with any other person, firm or company or doing any of these things.

To appoint attameys for and on behalf of the company and to execute necessary powers in favour of the sad
allomeys to act for and in the name of and on behalf of the Company and to revoke all or any of such powers
and appaintments as may be deemed expedient.

Ta astablisk industtial estates, including setting up of housing colonies, recreation tacililies, medical re el
taciiies, water and electricity plants, ancillary and/or auxiliary units required for furtherance of the business
ot the Comgany.

To help, assist, support, aid, establish, acquire or set up and run schools, colleges, training and profassional
nstrutions, hospitals, dispensaries, music and dance cenires or other similar institubons for the walfare of
the employees of the Company.

To aive to any officers, servants or employees of the company any shares or interest in the profits of the
Company's business or any branch thereo!, and whether carried on by means or through the agency of any
subsiefiary Company or not, and for that purpose to enter info ary arrangement that the Company may think
m

Ta train or pay for training in India or abroad of any of the Company's employees or any other person in the
merest af ur lor furlherance of the Company's objects.

To establish and maintain or procure the establishment and maintenance of any contributory or
noncontributory pension or superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances or emoluments to any person who are or were at ary tima in
the empioyment or service of the Company, or whoare or were at any time the Directors or Officers of the
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Company and wives, widows, families and dependents of any such persons, and also establish any
subsidiaries and subseriba 1o any institutions, associations, clubs or funds calculated to the banefit of or te
advance the interest and well-baing of the Company or of any such other Company as aforesald, and o do
any ol the matters aforesaid either alone or in conjunction with any such cther company.

To receive any gifts of immovable or movable property and offerings or voluntary donations or be quest and
legacies either from the shareholders, directors or from any other person for allior any of the objects of the
Company, Subject to the provision of applicable Act, and rules thereon.

To support, donate, contribute, subscribe, advance or lend with or without interest or at concessional rate of
interes! or otherwise to assist or to Quarantee moneys to any charitable, banaevolent, religious, scientific
educational, national, public or other institutions, trusts, clubs, sociaties, organisations or individuals or
body of individuals on such terms and conditions as may seem expedient or for any exhibitions or towards
the funds of any other Organisations subject to the provisions of the Companies Act, 1556.

To undertake and execute any trusts, the undertaking whereof may seem desirable and are gratuitous or
otherwise.

(@) Tounderake, carry out, promose and sponsor rural development including any programme for promating
the social and economic welfare or for the upliftment of the public in any rural areas and 1o incur any
expenditure on any programme of rural development and o assist in execution and promobion therec
either directly or through an independent agency cr in any other manner. Without prejudice to 1.2
generality of the foregoing “programme of rural development” shall also include any programme 1o
promoting the social and econumic welfare for the upliftment of the public, in any rural area ic
promote and assist rural development, or any other act relating to rural development for the time
being in force and in order to implement any of the above mentioned cbjects or purposes transter
without any consideration or a1 a fair or concessional value and divest the ownership o any proper,
of the company 10 or in favour of any Public or Local Body or Authority/Central/State Governmant
Fublic Institution/Trust/Fund/Organisation/ Parson.

(b} Toundertake, carry out, promote and sponsor or assist any activity for the promotion and growih of
national economy and for discharging social and moral responsibilities of the Company to the public
or any section of public as alsp any activity to promote national welfare or social, econemic or mora’
upliftment of the public or any section of the public and in such manner and by such means without
prejudice to the generality of the foregoing o undertake, carry out, promole and sponsor any activity
for publication of any books. literature or newspapers, organising lectures or saminars likely o
advance these objects or for giving merit awards or for giving scholarships, loans, or any assistancs
1o deserving students or other scholars or persons to enable them to pursue their studies or academc
pursuits or researches and for establishing conducting, or assisting any institutions, funds, trusts
having any one of the aforeseid objects by giving donation or otherwise in any ofhar manner and
order to implement any of the aforementioned objects or purposes transier without consideration or
at a fair or concessional value and divest the ownership of any properiy of the company to or in favour
of any Public or Local Body or Authority / Central or State Govemnment / Public Institution / Trust
Fund/ Organisalion / Persen.

{c) Subject to provisions of Companies Act, 1956, 1o give donations and to advance and lend money 1
any person, institution, organ:sation, trust fund for benevolent causes on such terms and condiions
and with or without interest or at concessional rate of interest as may seem expedient.

37. Toadopt such means of making known the business or products or interesis of the Cormpany as may seem

expedient and in particular by advertising in the press, by circulars on radio, television. video tapes and any
such communication channels, by exhibition of works of art of interest, by publication of books and periodicals
and by granting prizes rewards and donations.
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Subject to the provisions of the comparias Acl, 1956 to ama gamale, enter inlo partnership or into any
arrangement for sharing profite. union or interest, co-operation, joint venture or reciprocal CONGession wih
any person, firm, corporation or company in India or outside sarrying on or engaged in any business or
fransaction which the company is autharised or engaged in or which can be carried on in conjunction
therewith or which is capable of beirg candusted so as directly or indirectly to benefit tha company arc
further to enter into any arrangament of conirncts with any parson, association or body corporate whather in
India or outside, for such other purposes thut may seem calculaled beneficial and conducive to the objects

of the Campany.

Te expenment and to incur expenses necessary for the purposes and with a view to fmprove the present
method and process of working the business which the company is authorised to carry on and to camy o)
research lor improving, developing or elfecting sconomy and grealer efficlency in ihe business of il
company 2r in the process of pruduction. manulscture and werking of or trading or dealing in the varioes
suzstances. matenals and arficlzs and things ar with any of the business for which tha company is
sslabiished

To 2siadlsn, maintain or subsidise and condust, organise, spunsor andior assist research in any fiakd that
may szam conducive of exp adient ‘o promcta any of the business which the company is authuriss:|
ST Gn

To st 25 agents or biokers and as wrustees lor any persan ar cotnpany having similar objects anc 1o
unaaertaks and parform subcontracts 2nd to do ail orany of the abova Ihings in any part of the world anc as
ArrCipas, afents contractors, trustees or otherwise and by or thraugh agenis, sub-contractors or Yrushings
ur otfieriss and ithar alone or jointly with others.

To create 2y depreciation fund, reserve fund, insurance tund, sinking fund or any oither special fund
whethes for deprecialion or repairs, replacement, improvement, extension or maintenance of any of th=
properies of tha Company by way of Investment Allowance Reserve or any other reserve or for recernoli,
of debentires or redeemable preference shares or for any other purposes conducive 1o the interc st of he
Company i

To aistributz, In the event of winding up in specie or otherwise as may be, any property or assets of e
Company or 2ny proceeds of sale or disposal of any properly or assets of the Company fncluding the
shares, Gebentures or other securities subject to the provisions of Cornpanies Act, 1956,

Sutgect to provisions of Ihe Companies Act, 1956, or any other enactment in torce, t indermify and keap
mdemnifieq cificers, directors, agents ang sorvents of the Comparty against proceedings, costs, damagas,
<laims and demands n respect of anything dune or ordered 1 ke done by them lor and In the: inlgrest of the
Sompany and for any loss, damanga o0 mistatiure whataver, which shall occur In exacution of i duties oi
trewr othic e aran relation therele,

T HRTDN 3T TSR OF SRcure the paviien i 1y iroe 3ay Lank ur any linancla! lnsiiution or any ofne
Per il L tersuns, MALNAQ, Forgign Banlars aid institution for the pursose ol he Gampany's maimn
RRENERS Ll sudh manier and on such larms and wilh such rights, power and privileges as the Company
My e 10 dn gaaticularly by issus or bonds, debantures, bills of exchanue, promissery notes or other
splifanes o <eturhes of the Company and wilh a view to hyoothacate and/or in any way encumbes o
Hhale (herge of the underaking and or any of the immovabie or movable propertiea, prasent or ful ire
gl or any of the uncallad cagital for tha ime being of the Comgpany and lo purchase, redeem e pav il
any surh cacufitas.

T2 amalgamais with any company or companies having objects all together or in part similar to those ol
s ==many ar any cier company, subjest to the provisons of section 381 1o 394 of ihe Companies Ac1,
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To open branches in India and eisewhere and 1o get the company registerad In any foraign countey =
adopt such means of making known to the public the business or the products of the Company as ma
seem expedient and in particular by advertising in the press, by circulars and publication of books anc
periodicals.

OTHER OBJECTS:

- Topurchase, take on lease, tenancy or license or in exchange, hire, take over option or ttharwise acqGuirs

any estate or interest in.any property whether movable or immovable and any rights or privileges whicr
“_18 Company may think necessary or convenient for the purposes of its business or may enhance the
value of any other property of the Company and in particular land {free hold, leasehold or ather tenure)
buiidings, easements, machinery piant, implements, provisions, hardware and stock in and on any suck
lands 10 build, construct, maintain, enlarge, pulldown, remove, or replace, improve of devalop and 10
wark, manage and control any buildings, offices, faclories, mills, foundries, refineries, lurnaces, sheos
godowns, shops. roads, ways, bridges or other structures for the purposes of the Company and alsc for
the residence and amenity of its employees, staff and other workmen and to erect and instal machiner,
and plants and other equipmenis deemed necessary or convenient or profitable for the purposes of the
Company. : .

To carry on in India or elsewhere business as manufacturers, producers, merchants agents, sub-agent.
brokers, distributors, canvassers, indentors, consignors, carriers, consignees, transport anents, daqiers
traders, depot managers, importers, and exporters in all kind of merchandise, commodities. aricies. thnias
and goods.

To carry on in India or elsewhere in the world the business of housing in all its branches and to promnts
provide, lend, assist, subsidise and arrange lor construction, renovation, reconstruction, repamng
remodelling, furnishing and establishing of all descriptions, utilities, modalities, capacitins, dimensions
specifications and uses of houses, house buildings, row houses, bunglows, low cost housas, flats
apanments, muitistoried buildings, chawis, residential complexes, towns, shops, colonies, comriercial
complexes and other similar structures to individuals, Hindu undivided families, group ol persans
Government authorities, companies, firms, cooperative societies elc. on suitable terms and conditions
with or without sacurities and for the purpose to acquire and purchase lands and buildings and nther
immovable and movable properties and to develop, construct or build, all types of structures, bulicings
and houses and to act as buyers, sellers, raders, imponiers, exporters, stockists, distributars, commiss:or
agents, brokers, conlractors, estale owners or otherwise 1o deal in all such immovable and movabile
properties yoods, articles or things which are necessary for the purpose of accomplishment of abjects
unger these presents.

To carry on the business in India and elsewhere as manufacturers, assemblers, designers, builders

sallers, buyers, exporters, importers, factors, agents, hirers and dealers of elecironic goods. digital and
analogue data processing devices and systems, electronic computers, mini and micro-processer bassc
davices and systems, office automation systems, electro data processing equipment, cantra! procassyic
units, mamory, peripherals of all kinds, data communicalion equipment and cantrol systems, sate iy

communication equipments and system, telephone exchange, remote control systams, software ¢! 2.
kinds inciuding maching oriented and/or problem criented, software data entry devicas, data collecing
systems, accounting and invoicing machines, intelligent terminal controllers, media solbd state deviced

inlegrated circuits, transistors, liquid crystals, liquid display systsms, diodes, (esisters, capacitars
transiormers and all related and auxiliary item and accessaries including all components of alectronics
hardware and appliances of any type and description.

To carry on the business of manufacturers, producers, processors, buyers, sellers, rnponiars, expones
and dealers in electric cables, jelly filled cabies, telecommunication cables and all otrer xinds of cabias,
wires, conductors, capacitors, elecirical goods and appliances, electrical machinesy, slacinic gonds
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equipments. accessorles and appliances, computers and other data processing machines and eqtﬂpmé:h!s,
transminters, transformers, switch-gears, control gears, electric motors, equipments, generators, switch
boards, circuits, drycell batteries, accumulators, lamps, papers, cellular phones, tascimiles, gramophons,
wireless egquipments, radios, televisions, teleprinters, transistors, lenses, laying distributing and running
relecammunication network, mobile and cellulor phone services, E-mail services and other relatable goods,
materials and services,

Ta carry on business as manufacturers, fabricators, assemolers, developers, processors, consultants,
programmers, importers, exporters and dealers of and in, all kinds and descriptions of electronics, electro
mechanical and electrical goods, products, apparatus, materials, Computer softwares, componens, parts
and things (whether for industrial, business or household use or otherwise) including without limiting the
generality thereof, computers, accounting and business machines, communication, telecommunication
and telecommunication devices, arlificial intelligence based systems, robots, process or envirormenta!
control and adaptor devices, automation devices, transistors, receivers, transformers, conductors, magnetic
malerials, mircoware components, video games, tapes, discs, fittings, switches and all hardware saftware
and perpherals thereto and thereof required for or capable of being for or in connection with the manutacure.
maintenance, working or servicing of the same and also to establish and maintain for the company and for
olhers, data banks, dissemination netwark and services.

o acquire, purchase, sell, transter, subscribe, invest, hold dispose of and/or deal in share, stocks,
dsbentures, debentures stocks, unique bonds, mutual fund shares, unit securities, commercial papers or
other inancral instrunments and/or obligations issued by any company or companles, constituted or carry
571 business in India or elsewhere or issued or guaranteed by any govemment state soveraign daminons
mumicipaities, public autharities or bodies, financial institutions, barnks, insurance companies, corporation,
pubihc sector undentaking andfor trust whether in India or elsawhers,

To carry on the business of manufaclurers, producers, processors, traders, importers, exporters, consignors,
consigneas, principals, owners, agents, factors, buyers, se'lers of and dealers in all kinds of textles,
fabrics, hosiery goods, yam, nylon, polyester, acrylic, rayon, silk, linen, cotton, wool, staple, viscase,
synthiatics and any other fibre or fibrous materials, whether syrithetic, artificial or natural textile substances.
allied products, by-products and substitutes for all or any of tham and to treat and utiiise any wasie ansing
from any such manufacture, product or process whether carried on by the Company or otherwise.

To carry on the business of processing, refining, converting, manufacturing, formulating, using. buying
selling. acquiring, storing, packing, dealing, transporting, distributing, importing, exporting and disposing of
all types of chemicals {both organic and inorganic), Petrochemicals and other related products neluding
Naphiha, Methane, Ethylene, Propylene, Butenes, Napthalene, Cyclohexane, Cyuclohexanone, Benzene.
Acelic Acd, Cellulose, Acetate, Viny: Acetates, Caprolactum, Adipic Acid, Hexamethylene, Diamine,
Nylen, Nylon-g, Nylon-6.6, Nylon-8,10, Nylon-6.11, Nylon-7, and their fibres, Caslings, Mouldings, sheets,
rods, orthaxylene, Pthalic Anhydride, Alkyd resins, Polyester Staple fibre, Polyester Filament Yain, Nylon
Fiiament Yamn, Nylon Tyre Cord, Synihetic Rubbers, Engineering Plastics, Mixed Xylenes, Pataxylene,
Metanylene, Toluene, Cumene, Phenol, Styrene, Butadiene, Methacrolien, Maleic Anhydrid, methzcrylates,
Urea. Methanal, Formaldehyde, UF, PF and MF resins, Hyrogencyanide, Poly-methyl, Methacrylate,
acatylens, PVC Polythelene, Plastics, Melamine and derivatives thereof, whether liquid, solid or gasecus,
Dichlonide, Ethylene Oxide, Ethyleneglycol, Palylycols, Ployurthanes, Parasylenes, Polystyreres,
Polypropylene, Isopropanol, Acetone, Propylens, Oxide, Propylene glycol, Acrylonitrite, Acryli Fibres,
Allyl Chlonide. Epichlorhydrin, Aliphatic and Aromatic Alcholos, Aldehydes, Ketones, Aromatic Acds,
Aniu-phrides, Vinyl Chloride, Acrylic, Esters, or Ortho, meta and terephthalic Acids and all gases, Epaxy
resins and all other Petrochemicais products and Polymers in all their forms like resing, fibres sheats,
mouidings, castings, cellophones, colour paints, vamishes, disinfectants, insecticides, fungicides, deadorents
as well as bio-chemical, phammaceutical, medical, szig, bleaching, photographical and other preparaticns,



[y

e

The Liability of Ihe members is Limiled.
The Authorised share capilal of the Company is fis 2,00,000/- (Rupees Two Lacs) divided inta 20,000
{Twenly Thousand) equily shares of Rs. 10/- (Rupoes Ten) each with such rights, privileges and condilions
allaching therelo as are provided by the regulations of the Company for the time baing, with power 1o
increase and decrease the capital of tho Company and lo divida tha sharas in capital for the lima being inio
saveral classes and lo attach therelo respectively such preferentlal, righls, privileges or condilions 88 may
be determined by or in accordance wilh the Articies of the Company for the lime being and lo modily or
abrogate any such rights, privileges or condilions in such manner as may be permitlad by the Acl, of

provided by the Arlicles of the Company for the lime being.
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v the several persons, whose names & addresses are subscribed below are desirous
of being formed into a Company in pursuance of these Memorandum of Assoclation and
we: respectively agree to take the number of shares in the C apital of the Company set cpposite
o Cur respective names:-

-

Names, Addresses, Number of Equity Names, Address,
Cerupations and Fathers Name shares to be taken Occupation and Father's
of Subscribers by each Subscriber Name of the witness
1. JAGMOHAN MOHTA ' 5000
S/o Chhagan Lal Mohta {Five Thousand)
207, M.D.Road,
Kolkata - 700 007
Business
P
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BHA!RAY KUMAR MOHTA 5000
Sio. Arjun Mohta (Five Thousand)
207, M.B.Road,
kaolkata - 700 007
Husiness
10000

TOTAL (Ten Thousand)

KOLKATA, DATED THE 25TH DAY OF FEBRUARY, 2007.

-
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( THE COMPANIES ACT, 1956 )

COMPANY LIMITED BY SHARES

Articles of Association

OF

ROSEMERY VYAPAAR
PRIVATE LIMITED

Subject to any thing to the contrary hereinafter provided that regulations conlained i
Table ‘A’ in the First Schedule to the Companies Act, 1956, shall apply to this Company

in these Articles :

Unless the context otherwise requires .-
The Company or this Company means ROSEMERY VYAPAAR PRIVATE LIITEE

The wards or expressions contained in these Articles shall bear the same meaning =
in the Act.

"The Act" means the Companies Act, 1856 or any statutory modification fhareol and
"Section" shall mean a Section of the said Act.

"The Seal® Means the common Seai of the Company.

“Office” means the Registered Office of the Company.

Words importing singular shall include plural and vice versa and words impoiiing hs
masculine gender shall include females and the words imporiing persons shizll include
body corporate.

"Month”" and "Year® means a calendar month and a calendar year respactively

"The Register" means the register of members Lo be kept pursuant to Section 150 of
the Act

Expressions referring to "writing" shall be construed as including reference o prnting,
lithography and other modes of representing or reproducing words in 3 visible Torm
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Il. PRIVATE COMPANY

The Coeparn i & Private Limited Campany undar Sacticn 3(1)() of the Campanies Art, 1958 and accordingly

15}

(=3

i

G

By

T S8 L-,tmnsﬁerilmsharesunhaEm-panymaahummrietadinﬂunmnarnndmmamas
wiid o the Act

aser of smbers of the Company (exclusive of persons in the employment of Company, and
Vi rr.nmamuhawuheenimrlymﬁseemplm:e:ﬂniﬂmﬂmpmy were members of the
Comnzny whils in the employment and have continued to be members after the employment ceasad)
=hal! b wmited to fitty (50) provided for the purpose of this provision when two or mere persons hold
<nz <7 iare shares jointly in the Company they shall be treated as a single member.

weiiziion shad e issued to the public to subscribe fior any shares in, or debentures of the

i pnt Ueposi sinail ba accepted by the Company other than from members, directors and their

el

e dnendm paid-up capiial of the Company is Rupees one fakh.
Il. CAPITAL

i ~uihorised Share Capital of the Company shall be such amouint as may from fime 1o ima be
sultanzed by the Memorandum of the Company.

e anpany shall mwmmmmmmmmmmmmmmmumamﬁw

ard = daide the shares in the capital into several classas with rights, privileges or conditions as
aEvhs determingd.
=usizct lo the provisions of the Acl, five Company shall have power to issue shares, redeemable and/
& converiable preference shares with any preferenti2l, deferred, qualified or special rights, privilages
o condilions eltached thereto as may be considerad approoriate by the Board of Directors from time
o {pie,
Subject to any special nights or privileges for the time beiny attached to any shares in the capilal of
uiz Company then issued, the new shares may be issued upon such termes and conditions and with
suen oreferential, qualified or such rights 2nd privileges or condifions thereto as the general meeting
r=soiving upon the creation thereof, shall direct, and if no direction be given, the Board shall detemaine,
ana i particular, such shares may be issued with a preferential or qualified right to dividends and in
the distribution of assets of the Company.

PL SHARES

The shares shall be under the conirel of the Board who may classify, allol or olherwise dispose of the
same [0 suca persons on such terms and conditions and either ai 2 premium or at per or subject i the
orovisions of the Act st a discount and at such Bres a3 the Board thinks fitand with full pover o makus call

for the aliotrment of any share either al par or al a premium or at 2 discount and for such fime and for such
consideration as the Directors may think fit. The right attached to different classes of shares mey be
wansa in =reardance with the provigions of the sections 106 & 107 of the Companies Acl, 1656,

aj)

o)

e ! holders of shares shall severslly 515 wedt ag wintly he linbie for payment of all instalments
ant ~=lis due n respedt of such shares.

Application for aliotment of shares in the name of minors could be made through their guardians,
prowided jull amount payable on the face vale of shares Is paid along with such applicaticn for
snares and apphication lor allotment of shares by hindu undnided (amilies may be made through their

liaia
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V. SHARE CERTIFICATES

The certificates of fitle to the shares shall be issued under the seal of the company in the manner prescribed
under the rules framed under the Act. The Company shall comply with the provisions of such rules

Every member shall be entitled to one certificate for the shares registered in his name or if the Board =2
approves, upon paying such lees as the Board may from time to time determine, to several certificatas.
for one or more of such shares.

The certificate of shares registered in the name of two or more persons shall be deliverad 1o the fire
named person in the register, and this shall be a sufficient delivery to all such holders.

It any certificate is worn out or defaced, then upon production thersof 1o the Board it may order the sarm
to be cancelled and may issue a naw certificate in lieu thereof, and if the certificate be lost or destroyen
then upon proof to the satisfaction of the Board and on such indemnity as the Board deems adeguar-
being given, a new cerlificate in lieu thereof will be given to the party entitled to such lost or destroye
certificate. The sum of Rs. 10/- shall be paid to the Company for every certificate issued under the clausa
and the company shall also be paid all expenses incurred in Investigating evidence of loss

Vi. CALLS

The Board may, from time to time, make such calls on uniform basis, as 1t thinks fit, upon the members i
respect of all moneys unpaid on the shares (whether on account of the nominal value of the shares or ov
way of premium) held by them respectively and not by the conditions of aliotment thereo! made payable a:
fixed time and each such member shall pay the amount of every call so made on him to the persan and ar
the time and places appointed by the Board. A call may be made payable by Instaiments.

Fourteen (14) days clear notice of any call shall be given specilying the time and place of payment and the
person to whom such call be paid.

I by the terms of issue of any shares or otherwise any amount is made payable at any fixed time or by
instaliments at fixed times, whether on account of the amount of the shares or by way of premium ever
such amount of instalment shall be payable as if it were a call duly made by the Board and of which du:
notice had been given and all provisions herein containad in respect of calls related 1o such amoun: -

instalment accordingly.

if the sum payable in respect of any call or instalment be not paid on or before the day appointed to-
payment theraof the holder for the time being of the share in respect of which the call shall have besr
made or the instalment shall be dua, shall pay interest for the same at the rate of 12 (Twelve) percant, b
annum (or such other rate as the Board may determine) from the day appointed for the payment therec!
iothe time of actual payment, but the Board shall be al liberty to waive payment of the interest wholly or -
part.

The Directors may, if they think fit, receive frem any member willing io advance the same, all or any par
of the money due upon the shares held by him beyond the sums actually called for and upon the money
50 paid in advance, or so much thereol, as from time to time exceeds the amount of the calls then mads
upon the shares in respect of which such advance has been made, the Company may pay interest at such
rate not exceeding (6) Six percent, per annum or as the member paying such sum in advance and the
Directors agree upon. Money so paid in excess of the amount of calls while carrying interest shall not rank
for dividends. Money so paid in excess of the amount of call until appropriated towards satistaction of any
call shall be treated as advance lo the company and not part of Capital but shall not be repayable.

Vil. FORFEITURE OF SHARES

If any memiber fails to pay the whole or any part of any call or instalment or any money due in respact o
any shares either by way of principal or interest on or befare the day appointed for the payment of the
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same. the Directors may, at any time thereafter during such tirme as the call or instalment or other money
remains unpaid, serve a notice on such member, requiring hir 1o pay the same together with any interast
that may have accrued and all the expenses that may have been incurred by the Company by reasons of
such non-payment.

The notice shall name a further day (not being less than 14 days from the date of notice) and a place on
arid at which such call or instalment and such interest and expenses as aforesaid are 1o be paid The
notice shall also state that in the event of non-payment on or before the time and at the place appointed,
tne share in respact of which such call was made or instalment Is payable will be liable to be forfeited,

i the requirements of any such notice as aforesaid are not conplied with any shares in respect of which
such notice has been given may at any time thereafter, before payments of all calls or instalment. interest
and expenses due in respect thereof be forfeited by a resclution of the board to that effect and the
tarfaiture shall be recorded in the Direclors’ Minute Book. Such {arfeiture shall include all dividends declared
in respect ol the forfeited shares and not actually paid before the forfeiture subject to the provisions of the
At

When any share shall have been so forfeited, notice of the resolution shall be given to the members in
whose name it stood immediately prior to the forfeiture and entry of the forfeiture with date thereof shall
tarthwith be made in the register of the members.

Any share so forfeited shall be deemed to be the property of the company and the directors may seil, re-
allot or otherwise dispose of the same in such manner as they think fiL

Any member whose shares have been lorfeited shall cease to be a member of the Company in réspect of
the forfeited shares, but shall notwithstanding the forfeiture, remain liable to pay to the company all calls
mstalments. interest, and expenses owing upon or in respect of such shares at the date of the ferfeiture,
together with interest theraon from the time of forfefture, until payment at the rate of nine (9) percent, per
annum and the Directors may enforce the payment thereof, if they think fit.

The forferture of share shall involve the extinction of all interest and also of all claims and demards
aganst the Company in respect of the share, and all other rights incidental to the share except only such
ot hose nghts as by Articles are expressively saved.

4 auly venfied declaration in writing that the declarant is a Direclor or Managing Director, and that certain
shares in the Company have duly been forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to the shares and such declaration,
and the receipt of the Company for the consideration, if any, glven for the share on the sal® or disposition
therect shall constitute a goed litle to such shares and the person to whom the shares are sold shall be
reqistered as holder thereof and shall not be found to see the application of the purchase money, nor shall
his Witie 1o such shares be affected by any Irregularity or invalidity in the proceedings in reference to such
forfeture, sale or disposition.

Vill. LIEN ON SHARES

The Company shall have first and paramount lien upon all partly paid up shares registered in the name of
each mamber (whather solely or jointly with others), and shall also have such lien upon the procesds of
sale thereof for his debts, liabilities and engagements, solely or jointly with any other person 1o or with any
Company whether in respect of the shares in question or otherwise, however, whether the period for the
payment fulliiment or discharge thereot shall have actually arrived are not, and no equitable interest in 2ny
such shares shall be created except upon the footing and condition, that provisions of these articles are o
have full effect, and such lien shall extend to all dividends from time to time declared in respect ol such
shares and unless otherwise agreed, the regulation of a transfer of shares shall operate as waiver of the
Company's lien, if any, on such shares. .

25

26.



ich
25t

26.

3.

33.

5 -

No member shall exercise voling rights in respect of any shares registered in his name on which calls or
other sums presantly payable by him have not been paid or in regard 1o which the Company has exercisec
any right of lier.

For the purpose of enforcing such lien the Direclors may sell the shares thereto in such manner as the,
think fit but no sale shall be made until such period as aforesaid shall have arived, and uniil notice in witing
of the intention to sell shall have been served onsuch member, his executors or administrators, and gefaut
shall have been mada by him or them In the payment, fulfiiment of discharge of such debis, liabilihes &

engagemaents for seven (7) days alter such nofice.

The net proceeds of any such sale shall be applied in or towards satistaction of the debis, or anagrﬂﬂr"
of such member, hham.ztm administrators or representatives and the residue if any. shall subject 12
like lien for sums nuigrasanﬂy payabie as existed upon the shares before the sale b paid 1o the pessors
entitied to the shares al the date of the sale.

Upon any sale after forfeRure or surrender or enforcing a lien purported exercise of the powers here-ir-Lalse
given, the Direclors may cause the purchaser's name to be entered, in the regisier of members in respic
of the shares sold, and the purchaser shall not be bound 1o see the regularity of the proceedings or 1o the
application of the purchase money, and after his name has been entered in the register in respest of suc
shares the validity of the sale shall not be impeached by any person, and the remedy of any persc”
a{":grieved by the sale shall be in damages only.

iX. TRANSFER AND TRANSMISSION

Save as provided in the Articles or unless all the members for the time being of the Company agree
shares shall be transferred to a person who is not a member of the Company so long as a member is willr
to purchase the same at a fair value.

The Person proposing 1o transfer any share 1o a non-member except persons mentionad in clause 34
thereof (hereinafter called transferor) shall give previous nofice in writing to the Company of his such inter o
by registered Post at regisiered office. Such natice shall constitute the Company his agent far e sale
sHare or shares to any member of the Compary at the fair value fixed in accordance with provisions it -
Aricles.

Shares specilied in the transter notice shall be offered to the member in such arder as shall be detarmine -
by list drawn in regard thereto and the list shali be drawn in such manner as the Directors may thins it

If the Company shall not within the span of two calendar months after being served wiih = notice of frans® »
as aforesaid, the proposing transferor shall, at any time after three calendar months, be at libarty fo sail 5=
transter such shares to any person at any price, provided that the Directors may refuse 1o regisier any suc
share in the name of a body corporate. .

in case any difference arises between the proposing transferor and the purchasing member as 1o tha fmte
w'llua of the share, the Audiors of the Company shall fix up the valua therec! which shall be deemed fo L.
th}a fairvalue.
On the death of a member the su:viver or survivors where the member was a joint holder, and fis
represeniatives where he was sole holder shall be the only person recognised by the Company as hawving
any title to his interest in the shares. Nothing shall however, release the estate of a deceased joint holder
from any liability in respect of any share jointly held by him with other persons.

tors may refuse 1o transfer any share or shares without assigning any reason, and shall so decling i©
mfase of any transter, the registration of which will involve a contravention of article 3 of thase presants
No transfer shall be made or registered without the previous sanction of the Direclors.

Slpbiﬂﬁt to the prﬁﬂﬁlﬂm ol Article 35 of these presents a member may transfer any share or shares heldt,
him/her to his/her spouse or relative by way of gift or for any precuniary consideration.
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A lee not exceeding one rupee may be charged upon registration of any transfer, The Board may however
wave such fea, '

The transier books and the register of members may be closad during the 14 days immediately preceeding
each of the Annual General Meeting but not exceeding in the aggregate 45 days in each year and 30 days
at any one lime subject to Section 154 of the Act. ;

X. ALTERATION IN CAFITAL

The Company in Board Meeting may from time to time by ordinary resolution increase the shars capital by
such sum and to be divided into shares of such amount as may be specified in the resolution.

Tha Company may by ordinary resclution :-

(a)  Consolidate or divide all or any of its share capital into shares of smaller or larger amourit than its
existmg shares ;

(e} Sub-divide its existing shares, or any of them into shares of smaller amount than ig fixed by the
Memorandum, subject nevertheless, to the provisions of clause (d) of sub-section (1) of Section a4
of the Acl.

The Company by special resolution may reduce in any manner subject to the requirements of the aw -

{al  Its shara capital ; "

(ki any capital redemption reserve account, or

i€}  any security premium account. !

Xl. GENERAL MEETING

All general meetings other than the annual general meeting shall be called extra-ordinary general meetings.,
Any business to be transacted at any Exira Ordinary general riesting shall be special busingss. P-oceedings
of the meeting shall be governed by Companies Act, 19586,

The provisiens of Section 171 to 186 of Companies Act, 1356 shall apply to this Company in regard to
meatings. Subject lo that the quorum for shareholders meeting shall not be kess than 2/3¢d of the members
present and having voting rights with respect to the paid-ug. capital,

The Board of Directors may, whenever thay think fit, call an Extra-Ordinary General Meeting subject 1o
provisions of Companies Act, 1956.

iTaialy me. there are not within India directors capable of acting, who are sufficient in numbir to lorm a
quirum, any director or any two members of the Company may call an Extra-Ordinary General Meeting in
iE vama msnner, or as nearly as possible, as that in which such a Meeting may be called by the Board.
Subieet to any rights or restrictions for the time being attached 1o any class or ciasses of sharg:-

#1 “Jn o show of hands, every member halding any class of Equity Shares present in person shall
Naverone volg.

. for a poll, every member holding any class of Equity Shares shall have one vole for esery share
nerd by him irrespective of class of share or paid up vailue of the share heid,

€} The shareholder holding any preference share shall not have any voting right in respect of such
share other than on resolution placed befare the Company which directly affects the right attached
o fus praference share, irrespective of payment of dividend.

4l Any member of the Company entitled to attend and vote at the meeting of the Company shali be
antitled to appoint another person as his proxy lo attend and vote instead of himself but subjzct to
condition that proxy so appointed must be a member of the Company.
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- Members not personally present shall not be entitled to vote on a show of hands unless such member in 2

corporation is present by a representative duly authorised under Section 187 of the Act.

Where there are joint registered holders of any share, any one of such holders may vote at such meating
either personally or by proxy, in respect of such share as if he was solely entitled thereto and if miore thar
one of such shareholder be present at any meeting personally or by proxy then one of the said persons s:
present whose name stands first on the mg{sh} in respect of such share alone be entitled to vote n respe-
thereof, whare there are several executors or administrators of the deceased member in whose sole narm«
any share stands, any.of such executors or administrators present at the meefing at which such a vote
tendered objects to the voles in which case the executors or administrators whose name stands first on the
register shall be entitled to vote, in respect thereol. Where there are several executors or administrators of
the deceased member in whose sole name any share stands, any such executor or administrator may vote
in respect of such shares unless any other or such executors or administrators present al the meeting a
which such a vote is tendered objects to the votes, in which case the executors or administrators whose
name stands first on the register shall be entitled to vote.

Vote may be given either personally or by proxy on poll or in case of a Company by a representative duly
authorised as aforesaid.

No member shall be entitled to be present or fo vote on any question either personally or by proxy of anothzr
member at any General Meeting or upon a poll or be reckoned In a quorum while any call or other sums b«
due or payable to the Company in respect of such member.

XI. DIHEFTDHS AND GENERAL PROVISIONS

(@)  The numberof Directors shall not be less than Two and (unless otherwise determined by the compan.
in General Meeting) be not more than Twelve. Directors are not required 1o hold anv shares in th
Company as qualification shares.

(b) Subscribers to Memorandum & Anticles of Association are the first Directors of the Company.

Each Director shall receive out of the funds of the Company remuneration for his services a fee not excesdins
fHE. 250/- or such other amount as the Board may fix, for aach meeting of the Directors attended by Fum
‘The Board may pay all reasenable traveiling and other expenses incurred by any Directar to attend any
‘meeting of the Board, The Company in General Meeting may, by passing a Special resolution under Section
‘314 of the Act, provide for payment of any percentage of net profits of the Company 1o the Direciors or any
Director by way of remuneration in addition to or in lieu of the fse payable to them or him.

{t any Director, being willing, is called upon to perform extra services or to make any special exerfion ir
going or residing away for any of the purposes of the Company as or in giving special attention to the
‘business of the Company as a member of Committee of Directars or otherwise the Co mpany may. subjes
‘tothe provisions of the Act, provide for remuneration to the Director so doing and such remuneration may be
«either in addition to or in substitution of his share in the remunaration from time to time provided for the
Directors.

The Company may in General Meeting elect any person o be a Director and subject to the provisions of ar
agreement for the time being in force the Company may by an Ordinary Resolution remove any Director

' The Board of Directors at a meeting of the Board or by passing a resolution by circulation shall have power
at any time to appoint any other person to be a Director of the Company either to fill a casual vacancy or as
an addition to the Board or !as an alternate Director in pursuance of the Section 313 oi

‘the Act, but melutﬁiim’ﬂiberoiﬁpe'ﬂimclms shall not at any time exceed the maximum number fixed unde:

 these articles and they shal hold the office of Director till the date of next Annual General Meeting.
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{1}  The Board may from time to time at their discretion subject to the provision of the Act, raise orborrow
maney either from the Bankers, Directors or from eisewhere and secure the payment of any such
sum or sums of money for the purposes of the Company.

(2) The Board may raise or secure the payment of sucy) sum or sums in such manner and upon such
terms and conditions in all respects as they think fit and in particular, by the issue of bonds perpetual
or redeemable debentures, or any morigages, charge or other security on the undertaking or the
whole or any part of the property of the Company (both present and future), including its calied
capital {or the time being.

(3) Quorum for Board of Directors Meeting shall be two Dir&m ar one third of the total strength, any
fractions contained in that 1/3 is being rounded as one whichever be higher.

{4) The Board of Direclors may delegate any of its powers subject to and in accordance wilh the
provisions of the section 292 of the Act, to any Managing Director, Manager or ot1er principal
officer of the Company or Committee of Directors to such extent and manner as the Board may
deem fit. Any power so delegated may be revoked at any time or made to confirm to any condition
or regulation as may be revoked at any time or mada to confirm to any condition or regulation as
may be required by the Board from time to time.

A Managing Director or Managing Directors may be appeinted by a Resolution of the Company or of the
board for such period and with such powers, discretions and duties and may from time to time revoke,
withclraw, alter or vary any or all such powers and remur.eration (whether by way of salary perquisites,
commission or participation in profits or partly in one way and partly in another) as may be Eieter{mnen,
If 1t s provided by any agreement, deed or other document securing or otherwise in connection with any
lnan taken by the Company or in conneclion with taking >f any shares by person, firm or Company thal
any person or persons shall have power to nominate a Director on the Board of Direclors of the Company
then and in case of taking of any such loan or shares or entering into such agreement the person or
persons having such powers may exercise his power from time to time and appoint a Director accordingiy.
Such Director may be removed from office at any time by the person or persons to whom the power under
which he was appointed is vested and another Director may be appointed in his place but while ‘holding
such office he shall not be liable to retire by rotation or to'hold any qualification shares.

Xill. COMMON SEAL

The Board shall provide for safe custody of the seal. The seal of the Company shall not be affixed to any
instrumnant except by the authority of a resolution of the Board or of 2 Commiltee of the Board authorised
by it in that behalf and except in the presence of one Director or the Managing Director or such other
serson as the Board may appoint for the purpose who shall sign every instrument to which the seal of the

Company 1s so affixed in his presence.
XIV. SECRETARY :
Subject 1o the provisions of section 383A of the Act the Board may at any time and from time to time

appoint any individual or body of persons 1o be the sacretary of the Company upon such terms and
conditions as it may determine.

XV. DIVIDEND
The profits of the Company shall be divisible amongst the members in the proportion to the amount of
capital paid-up on the shares held by them respectively at the date of declaration of the dividen:d,

The Company in Annual General Meeting may declare a dividend o be paid to the members but no
dividand shall exceed the amount recommended by the Directors. No dividend shall be payable except
out ol the profits of the financial year or any other undistributed profits and no dividend shall carry interest

as against the Company.

J—
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The Directors may from time to time pay the members such interim dividends as in their judgemern; *!
position of the Company justifies.

Directors may refain any dividend on which the Company has a lien and may apply it infor towas
satisfaction of the debl liabilities or engagement in respect of which lien exists.

Any one of several persons who are registered as the foint holders of any share may give atfecty
receipts for all dividends and payments on account of dividends in respect of such shares

65. Subjectto Sectfnfrtusﬁ.mthe Act, the Directors may retain the dividends payable upon shares in respec

of which any person'under the transmission clause is entilled fo become a member o in respect of whic!
any person under thal clause is entitled to transfer until such person shall become a member in respec!
Ihereof or shall duly tfransfer the same.

All the dividends on any share not having a registered owner entitled to require payments of and competen
to give a valid ownership for the same shall remain in suspense until some competent person is registarsc
as the holder of the share and all the dividend remaining unpald shall be dealt within the manner as
provided under Section 205A of the Companies Act, 1956.

XVI. CAPITALISATION OF PROFITS
The Company in General Meeting may upon the recommendation of the Board, resalve subject 1 '
provisions of the Act :-

(8 (i) thatitis desirable to capitalise any part of the amount for the time being standing 1o the cre o
of any of the Company's reserve accounts, or fo the credit of the profit and loss accoumn
otherwise available for distribution.

(i) That such sum be accordingly set free for distribution In the manner specified in clavac

(i) among the members who would have been entitled thereto if distributed by way of divudes
and in the same proportion,

(b) The amn*ﬂﬁirﬁuld shall notbe paid in cash but shall be applied, subject to the provisions conraine |
in the Act, whether in or towards :-
() Paying up any amounts for the time being unpaid on any shares held by such membe:
respectively.
(i) ~ Partly in the way specified in sub-clause (i) and partly in that specified in sub-clause (1
balow,

(i) Paying up infull, unissued shares of the Company to be allotted and distribued, and credited
as full paid up, 1o and amongst such members in the proportion aforesaid.

XVIl. WINDING UP

GB. ! i the Campany shall be wound up and the Assets available for distribution among the members as shall oe

68,

insufficient to repay the whele of the paid up capital, such assets shall be divided amongs! the members =
proportian oi the capital paid up or which ought 1o have been paid up atthe commencemant of the win-n -
up, oriihe shares held by them respectively and it in a winding up the assets available for distribution amen-
the members shall be more than-sufficient to repay the whole of the capital or the capital paic up 217 -
commencement of the winding up, the excess shall be distributed among the members in properion 2 1+«
paid-up aapﬂnléfmemmenmmmt of the winding up or ought to have been paid on the shares heio 1,
them respectivaly. But this clause is without prejudice to the rights of the preference shares, it ary o
shares issued upon special terms and conditions.

XViil, RECONSTRUCTION
On any sale of the undertaking of the Company, the Board or the Liquidators on a winding up may,

- authorised by a special resolution, accept fully paid or partly paid up shares, debentures or securities of
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any company. whether incorparated in India or not either then existing, or to be formed for the purchuse ir
whoie arin part of the property of the Company, and the Board (if the profits of the Company permit) -r the
wiguidaters (n winding up) may distribute such shares or securities or any other property of the Company
amangst the members without realisation, or vest the same in trusts for them, and any special resoiutior
may provid [or the distribution or appropriation of the cash, shares or other securities, benefit or prosarty,
astherwise then in accordance with the strict legal rights of the members or contributories of the campany,
and for the valuation of any such securities or praperty at such price and in such manner as the meeting
may approve and all holders of share shall be bound 1o accept and shall be valuation or distributisn sc
autnorised, and walve all rights in relation thereto save only in czse the Company is proposed 1o be or (e
nine course of being wound up, such statutory rights (if any under Section 434 of the Act, as are incapable
of being vaned or by thesa Articles.

XIX. SECRECY

Every Durectar, secretary, Trustee for the Company. Its members or debenture holder member of 2
commities. officar, servant, agent, accountant or other person employed in or about the business of the
Company shall, if so required by the Board before entering upan his duties. sign a declaration piedging
mmselt 1o abzerve a strict secrecy respecting all transactions of the Company with its customers ard the
state of accounts with individuals and in matters relating thereto, and shall by such declaration piedge
runsait not 1o reveal any of the matters which may come 1o his knowledge in the discharge of his cutiee

Eacapt when reguired so to do by the Board or by any general meating or by courtof law and excepl so far

@5 Mmiy be necessary in order to comply with any of the provisions in these articles contained. |

Mo member or othei person (not being a Director) shall be entitied to enter upon the property of ihe
company or 1o nspect or examine the premises or properties of the Company without the permiss.on of
the Beard or, subject 1o Article 147, to require discovery of or any information respecting any detail »f the
rathing ot the Company or any matter which is or may be in the nature of a trade sacret, mystery of frade,
o secret process or of any matter whatsoever which may relate to the conduct of the business of the
Company and which in the opinlon of the Board will be Inexpedient in the interest of the Company to
communicati

XX. MEMBERS

Every person who is subscriber to the Memorandum and Articles and or who Intends to be or becomes a
member of tha Campany shall, subject to the provisions of any Law in force. be bound by the provisions
of Memarandum and Articles of the Company and any matter of dispute arising between the Comr pany
anclany such person as regards mutual rights, obligations or otherwise shall be subject to the jurisdction
Stihe Lol having Junsdiction over the registered office of the company in respect to the disputed mztiar

XXL INDEMNITY e
Every Durecto s Manager, Auditor or officer of the Company or any person (whether an officer ¢f this
Ceomeany o 21 employed by the Company shall be indemnified out of tha funds of the Company against

anly hability e by him as such Director, Manager. Auditor or Employes in defending any procerding
wnetnar coal or criminal in which judgement is given in his favour or in which he Is acquitted or In connection
wiln any apphication under Section 633 of the Act in which relief is granted to him by the court.

XXIl. ARBITRATION
Allinternal’extemal disputes of the company relating to interpretation of Articles, amaong the sharaholders

vis-a-visior he'ween Directors, joint directors, Managing Director shall be resolved subject to tre provisions
of the Indian Arbitration Act, 1940, 5
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We the several persons, whose names & addresses are subscribed below are desirous
of being tume%urﬁcompany ir: pursuance of these Articles of Association and we respectively
agree to take the number of shares in the Capital of the Company set opposite to our respective

names:-
Names, Addresses, " | Number of Equity Mames, Address,
Cccupations and Father's Name shares to betaken |  Oeccupation and Father's
of Subscribers by each Subscriber Name of the witness
1. JAGMOHAN MOHTA 5000
Sio. Chhagan Lal Mohta (Five Thousand)
207, M.D.Road,
Kaolkata - 700 007.
Business
'E ey m
4 g g8y
H O0MC T o
@9 9 s 2 225
@ o o 4
b= gm » 9 § :
E==s22 ¢
338532
8§ 4280
r-u N & E
2. BHAIRAV KUMAR MOHTA 5000
' Slo. Arjun Mohta (Five Thousand)
207, M.D.Road,
Kolkata - 700 007
Business
= -;_'- "
. 10000
TOTAL (Ten Thousand)

KOLKATA, DATED THE 25TH DAY OF FEBRUARY, 2007.



