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FRESH CERTIFICATE OF INCORPORATION CONSEQUENT
ON CHAMNGE OF NAME

In the Office of tha Registrar of Companins WEST BEENGAL
( Under the Companias Act. 1558 {1 of 1855 )

IN THE MATTER OF Oriant Froperties Ltd,
36, Chowringhee Road, Caloutts-18

| horeby certify that Orient Froparties Lid., which was originally
incorparated on sixtssnth day of June 1960 under the Companies Act
12586 end under the name Qtent Properties Private Limited, having duly
passad the necessary resolution in terms of Section 21 /22 (1) (a)/22¢1)
(b) of Companiss Act, 1956 apd the epproval of the Central Government
signified in writing baving been zccorded thereta in the Dopartment of
Company  affairs, Company  Law Board Reglonal Diractor, Wast Bengel
latter No. RDJT/3883 dated 2.4.1971 the name of the said Company ia
this dey changed 1o ORIENT SEVERAGES LIMITED and-this certificata is
issued pursuznt to Section 23(1) of the seid Act,

Given undar my hand at Caloutta this Twenty Sixth day of April,
1871 (One thousand nine hundred saventy ani).

Seal of
ibo Begisitar Edjl'

g[ﬁnmﬁnitls. Assit, Hegistrar af Companigs,
Wen Bengal. WEST BENGAL




THE COMPARIES ACT 1 956

COMPANY LIMITED BY SHARES

Memorandum of Association

OF

Orient Beverages Ltd.

I Tha name of the Company is ORIENT BEVERAGES LIMITED.

. The Registarad Office of the Company will be sitzated in the State of
Woest Bengal,

HE. The object for which the Company Iz astablichad are i—

(1} To carry an the industry, trads, Dusiness and occupation of manufacturers,
angineers, producers, fmporlars,  EXporisrs, dealers ; aoents of goods,
rmarchandizes, malarials, slores commoditias, atcassores, implements, tools
apparatus, instruments, machineries, motors and other articles of cach and
every desoription whatsosver.

{2y Ta carry on the industry, trade, businsss and cooupation of manufaciurers,
sngineers, Mmekers, producers, mporiers, exporlers, dealers and agemts of
gless, woad, grginscring, mechanical, chemical, ceramic and other industrial
products of each and eviry t¥pe, description, notura of form whatsoewver,

{3) Tocarry anin Indie and/for elsewhers sither directly or by means of subsidiary
gompanias tha businses of Iran and Steal foundars and manufacturers, Sloel,
fle-Aolling mechanical. slectrical and general enginesrs and contractors, tool
makers. bress founders, metal workers, manufactures of lron & Steel castings,
forrous and non-ferrous metals, haoilar-makers, mill-writers, mechinists, iron

| and stesl converters, smiths, wood-warkers, builders, painters, moetallurgists,
ges and etectrical manufaciurars and onginecrs, paint-rnakers, wire drawers,
tube factors, galvanisers, japansars, enemellers, clectroplaters and to buy.
sall, import, export manufaciure, rapaif, convert, let on hire gnd deal in
materials and convenisnces of 2l kinds.

{4} To cerry on the electrcal industiy, lrade and buginess of each and evary
type, descripiion, nature of form; imcluding products, and by-products, what-
soevar, in all its branchess,




(8) Tao carry an the business of lran Founders, Brass Foundars, Spray painting,
vulcanising and galvanizing works, mechanical and alectricsl enginesrs ang
contraslors and to prepars, mapufacturs, repair and produce machineries,
plant, tools, implemsnts, wires, ngils, fooks, dog-spikes, rivets, screws, nuts
halts, pass, rads, tubes, railings, jigs. window gratings, grills, gates, collapsible,
eliding, wroughts of handing relling shuttars, frames, screws, plates, sheets,
ingots, squares, rounds, circles, angles, pipes, wirss of fron and steel, brass,
copper, lead and other matals of all sizes and description.

{8) To carry on the trades or businesses of iron mastars, sleel makars, sisel
converters, miners, amellors, tin plate maksrs, fron foundars, mechanical
angingers and manufacturers of 21l kinds of plant, machinery, tools and
apperatus, metal workers, mill-wrights, machinisis snd smiths, waod WOrkErs,
builders, painters, metallurgists, electrical enginesrs, printers, carmisrs, importsrs,
exporlors  and  merchents and to buy and sl menufacture, repair,
convert, altar, let an hire and deal in plant, machinery, tools and dppaTatus
end hardware of all kinds and to carry on any other businesses (manufacturing
ar otharwise] which mey seem to the Company capable of belng canvaniantly
cerried on in connection with the above or otherwise directly or indirecthy
calculated 1o enhance the value of any of the Company’s property ar righte
lor the fime being,

(7) To carry on the trades or businesses of manufacturers of chemicals and manures,
distillars, dys makers, gas makers snd makers of chemical and  idzntical
praperations of all kinds.

(8) Tocarry on all or &ny of the businesses usually carried on by Land Companies
in all their sovaral branches, and in particular to lay out, Improve, alter and
devalap by dminlné_ cleaning. road meking er otherwise any property and
therson fo erect, construct, pull down, zltar or rebuild, er assist in eracting
and constructing, pulling down, altering or rebuilding any building or warks
whiatsoowvar,

(9} To sct as merchenis or agents for tha s=aln or purEhassr of all ar any of
the preducts ar by-products of any and every such businoss for the materials
used in the preduction or manufacture theraaf.

(10} To carry on any business relating to the mifing and woiking of minerals, the
production end working of metals, the production, manufaciure and preparation
of any other materials which may be successfully or conveniz nily combined wwith
the engineoring or manufacturing business of the Company, or contracts undar-
taken by 1he Company, and either for the purpose only of such contracts or as
an indepandant business.

{11} To underlake and nxecute any conlracts for works involving the supply ar uze
of any machinary and to carry out any encillary or other works comprised in
SUCh contract.

(12} To search for, get wark, ralse, maks merchanteble, sell and deal in iron, coal,
ironstone, limestone, manganese, ferra-manganess, mangnasite and substance



(13

(14)

{13}

(185}

(17

and to manufacture and sell briquettes and other fuel gnd gonerally to
undertake and cary on any business, lransaclion of pperation commoniy
underiaken and coerrind on by oxplorers, prospectors of concessioniens and
to search Sar win. works, get, caicine, raduce, amalgamate, dress, rafine and
prepare for the merket and quartz and other mineral subgstances and 1o buy,
sell, manufacture and deal in minarals and minaral products, plant and machinery
and other things, cepablo of being used in cannection with mining or
metallurgicel oparations or reguired by the workmen and others emploved by
thae Caompany.

Tao cary on the business as manufacturers of chemicels end manures, distillers,
dye makers, gas makers, matallurgists and alectrical and machenicil manufactur-
ing consulting enginecrs, rolling steck snd wagan meanufaciurars, wharfingers,
warshousemen, bargs owners, forwarding agents, clearing zgents, stevedores,
ineurance agents, planters, farmers and sugar marchents and o far as may ba
deemed expadient, the business of genoral merchants.

To carry on the business of railways, tramways. minibus, vans, asroplanes and
shipownars, ship-builders, carrfiers by land, waler or sir and to eguip, maintain,
wark and devalop the same by electricity, steam, oil. gas, petroleum or any
other mative power and 1o smploy the same in the conveyance of the passen-
gers. merchandise and goods of every description and 1o aulhorse Govarnmant
af India. or any State Government of any municipal or local asthornily, company,
of persons 1o use and work tha same or any part thereof gnd tofoass orssll
and dispose of the same ar any part thersof

To purchase, take on lease, or in exchange or otherwise acquira, arsct, maintain
equip, construcy reconstruct, fepaln, ranovale, or adopt moweahle or immavable
proporty inchuding building, residential bungalows, guarters, offices, chawis,
warehiousas, godowns, struciures, ersclions, waorkshope, mills, factories, foun-
drigs, or places for manufacturing planis, machinory, accessonas, implaments,
appliances, apparatus and other things found necessery or convanient for the
purposes of the Company and also 1o gxtand the business of the Company by
purchasing, acquiring. getting transierred, adding 1o, altering. enlarging all or
any of the buildings, mills, fastories, premises, places baing tho proparty
of the Company or on all or any ol the lznds for the tima baing the proporty or
in possession of the Company and by expending from time to time such sum or
sums of money as may be necassary or sxpedient for imiproving, adding 1o,
altering, repairing of maintaining the buildings, struciures, machinery, plant
and property for the time being of tha Compeny end 16 sell or mortgans ar let
out an hire all or any portion of the same as may be thought desirable.

To carry on the business ef a watarwerks Company in all its brenches and
to sink wolls and shafts and to make. build end construct, lay down and
maintain reservoirs weterworks cisterns, culvarts, filterbeds, mains and other
pipas and appliances, and 1o exscute and de all other work and things neces-
sary or convenient {or obtaining, &toring, delivering, measuring. distributing
and dealing in waler,

To carry on business as timber merchants, saw-mill and plywood mill propriaters
and timber growars and to buy, sell, grow, prepare for market and manipulate,




(18]

(19}

(20)

(21)

(22)

(23}

{24}

(25)

import, export and daal In timbar and wood of all kinds and to manufacture and
deal in articles of all kinds, in the manufecture af which tissbar or wood Is usad
and to buy, clear, plant and work timber estates,

To establish, acquire, maintain-and carry on the business of growers, cultivatars,
producers, plonters, be lenders, buyarg, zellers, exparters, impotiers or dezlers
in Coffea, Tes, Cinchona, Rubber, Vegetahle, product plant and all other
things produced by oarth,

To carry on the business of manufacturers pnd dealers in piecegocds, silk,
artificial silk, dhooties; shirtings, peconets, nalnsook. satin, printed cloth, canves,
tarpaulings, shirting, clothes and dresses and cloths of all kinds whaolosale
and retail

To arect, constiuct, enlarge, =scquire, waork, use, barter, repair, removats,
manuiaciure, buy, sell. exchangs, alier, improve, manipulate, refine, prepare for
markel, import, export or otherwize handle or deal in plant, mechineny,
accessories, implements, apparatus, toofs, appliances, ulensils, substances,
meterials and things, commodities, whaolesale or retail necassary or conveniant
or capable of being usad in any of the sbove specifiad business or proceedings
or usually dealt in by persons  engoaged in the like,

To carry on the business of manufactupers, buvers, sellers, importers, exporters
and dealers in all kinds of commaodities, goods and merchandisa.

Ta carry on the business of cultivators, weavars, plantars, manufecturars, buvers
and sellers of Tes, Coffes, tobacco and tobacco products, jute, seed. rubber,
cotton, ail, whuu[. grains and every kind of wegatable and to buy, =all, impaor,
axport, tfade and deal in any such produce or githar (15 prepared or raw state
and 10 manufacture and sell all the articles used in connaction with the cultiva-
tign, manufacture, packing or sele thereof and to cary on any business
connectad with any of the above purposes, or convanient to be caried on
therewith,

To purchise or 1ske on lease or otherwise ecquire end wark spinning mills,
waaving mills, grinding factories, paper mills, tea gardens, coffee gardens,
sugar mills, flour mills. oil mills, rica mills, saw mills, cement factories, angin-
eering  concernd” mining and other factores, or mills or of concerns of
whatsoever natura and the property and treasures and goodwill appertaining
therate and to act as dealers, distributors, agents. importers, reprofentatives
iheroof.

To carry on the business of dyeing, Bleaching, printing, marcerizing, combing,
prapering, spinning, weaving. manufacturing, selling, buying and otherwisa
dealing in yarn, linen cloth 2nd other goods and fabrics' from 1w cotton, silk,
hemp, flax jute, rayon, nylon and ather materiels, aveilable from tima to time.

To cany on ihe trade and business of transpert of goods, merchandise and
passengars in all its branches:



(26)

{27}

(28)

(29)

{3A)

(32)

(33)

To cerry on the business as forwarding apents, freight contrectors, public
carrizrs” &nd owners of motors, lorrias, trucks, vessels, boats, steam launches,
planes, taxies, bargas and to act as warehousemen and otherwise as carriers by
lend, air and water,

To carry on the business and profeszsion of finenciers and kire zeles in all ils
branches, and of commission egonts, arhefies, brokers, bonlans, meneging
egents, secrafarieas of companies in all its branches.

To do and cerry on the business of monufacturing, producing, exhibiting,
demonstrating, wsing, showing, manipulating, working. importing, exporting
and dealing in films, cameras and cinematngraphic materials.

To make and enter into forward transaction and 1o accept end out, double
ar single oplion in jute, hessian, gunnies, whoat, ol seods, colton, shares
end securities, geld, silver. bullion end other goods or morchandise  and
commoditiss whatsoaver, 35 are ellowad by law,

To wnderiaka agriculture, horticuliure and dairy farmings and to carry on
trado in such produces in all its branches.

To earry onthe business of fruit-growers and  proservors ond manufacturers
of all vegetable products and oils and 1o sell or otherwise trade im all
types of fruit and vegetable products.

“To carry on business of manufecturers producers or growors or daalars,
exporiers, imporiers, stockists, agents, distributors of e, ice candy, ica
cream and other ice producis. carbonaled, aerated or mineral waters, froit
juice. non-aloohelic or synthetic drinke end to develop, acquire or own
patenis, trade marks or any formula and 1o obtain licences or concossions,
to exploit any patent trade mark or formule in conpection with aforassgid
business and fo own, establish, purchose, toke on lease, rent or hiro, built,
copstruct, develop, or otherwise acquire and arrange lznd, building, cold
storege space, warchouses, godowns, containers. shops, showrooms, work-
shops, factories, vehiclos, plants, machineries, equipmonts, apparatus, appli-
ances, stores ar services required in connection with of in relation to
atoresald business/businesses ™

Ta cany on at the said Mills and or elsawhera tha business of spinners,
waavors, manufacturers, balors and prasserz of juts, jute cutting, jute rejec-
tions. hemp, cotton, wool and any other fibrous materials and the culti-
vation thereol. and the business of buyers, sellers and deslers of jute,
juts cuttings, jute rejections, hemp, cotton and any other fibrows materiols, oil
eeedzs end any othar seeds and produce and of goods or marchendize
made thareot and 1o transact all manufecturing, cutting and praparing pro-
cesses and marcantile business that may be nacessary or expadiont and to
purchase and vend the raw matarigl and manulactured articles.

To carry on ths business of manufacturers and exporters of and dealers,
in Fire-Clay and bricks and refractory goods pottery and othsr products,



(34)

{35}

(36)

(37

(38)

{33)

(40)

(41)

{42

miners, carmlers by land water ship owners, lightermen, warshousemen and
wharfingers or any ong or mof of such business in all or any of their respoctive
brenches,

To carry on the husiness of galvanisers, electro-platers and snamellers and
manufacturers of bitumen, Indian rubbers, gutteparcha or any other waterproofs
ing matarials and or all mannoer of rubbar goods end to manufacture and sell all
articles 1o which any such matarials can be suppliod.

To carry an the business of manufacturers of and deaslers in stweel shavaling and
athor applisnces for the shortage of records and other articles and meaterials
desks, drawers, chests, safos, boxes, trunks, counters, hangors, tables, baskots,

To carry an the business of the electrical Power Light & Supply Company in all
its branchos and in particular to construet lay down, establish, fix and cary out
all necessary power stations, cables, wire lines, sccumulators lamp and works
1o generate accumulate, distribute and supply electricity and to light cities,
lowng, stréels, docks. markets, theatres, -buildings and places both public and
private,

To conztruct, maintzin, 2y down, carry oubwork, sell, et on hire and deal in
telephone, felegraphs, phonographs, dynamos, accumulaters and all other kinds
of apparatus and machinery czpable of being used in conmection with any of
thasa ohicois. L

To carry an sl or any of the business of 1he manufsciurers of and dealars and
workers in cement, lime, plasters, mortar, concrete, whitings, casks, minerals,
clay. earth, gravel, sand, coke, fuel, artificial stone and building requisitizs of
all Kinds.

Ta bo interested in, promots or undérioke tho formation and ostablishment of
stch institutions, businass or companizs whather industrial, agricultural, trading,
manulacturing, or otherwise as may be considerdd 1o be canducive to thao
wrefits and interest of the Company and 1o corry on any ather business whather
incugtrial. agriculiural trading, manufacturing or olherwise, which may seem to
the Company capable  of being conveniently carried on in connection with any
of these or otherwise calculated diractly ar indiracily to rander any of the
Company's properties or rights for the time being profitable, also to acquire,
promots, aid foster, subsidise ar acquire interast in any industry or endertaking.

To carry on the trades or business of manufacturers of gnd doalers in explosives,
ammunition, firewark and other explosive products and accassorisz of all kinds
snd or whatsoaver composition and whather for military sporting, mining or
industrial purpesas ar for pyrotechnical display or far any ethar purpasa,

To garry on the businass of manufacturers of evary sort of missilo, arm and
weapan for warliks, sporting ar othar PUIrpOses.

To carry on the business of manufacturers and dealers in papers litha-graphara,
type-foundars, printers, publishers, advertisars, stationers and managers of



(43)

(44)

(45)

(46)

(47

(+8)

{42}

(50

{&7)

(52)

newspapers, magazines. books, publications and othar literary or & artistic
warks and undertakings,

Tao antar into any contract, agraement, errangement or the daaling lor the mars
afficient conduct of the trafiic or business for the Company or eny part therect.

To meke advances for the purchaso of raw materials; goods. machinerv, stores
and other articles raquirsd for the purpose of the Company or desmed expadicnl
with ar without security of what nature and Kind so aver,

To establizh agsncies or brenches in India or elsewhers for sales, purchasss and
distribution of fur gny purpose or business of the Company, regulate, their
working and also discontinue the sama end to underteke the meanagement
of in part similar to these of their Cempany end to tske sll nacessary steps far
ragistering the Company as may be thought fit.

To enter inte portnership or into any arrangement for shering or pooling profits,
amaloametion, unlon of interests, co-opersétion, joint sdventure, reciprocal
concansion or othepeise or amalgemest with any PEFEON ar company carrying on
of angaged in or about to cary on or engago inar any business of transsciion
with company authorised 1o earry or engaged in, or any business undartaking or
transaction which may seem capable of being carfed on or conducted so as
dirgetly or indirectly to banefit this company.

To sequire and undertake the whole or any part of the business proparty and
liabilities af any persan. firm or cempany eaerying on any business which the
company is authorieed 1o carmy on or possessed of propery suitable for the
purpases of 1this company.

To acquire ar take over with or without consideration and carry an 1h2 business
of sacrataries, treasursrs and agenis ar managing agents, by themsalves, or in
partnership with others of companies or partneiships whoss objects may bo
similar in part or in whaole to those of the company. "

Ta sell, lat exchange or atherwise deal with the undertaking of the company ar
any pan thereof for such consideration as the company may think fit and in
particular for sharss, debantures, or securities of any other company having
objects sltogether ar in part similar o those of this company end if thought it
to distribute the same among the sharghalders of this company;

To amalgamate with any company or companies having objects allogether or in
part similar o those of this company.

Ta pey for any propertios, dghls or priviteges acguired by e campeay,. ailhar in
shares of the company or partly in shares and partly in cash, or otherwise,

To spply for and to purchasa or otherwiss acquire from any Government Stata,
authorlty, individual, firm or corporation  any licaneas, concession, grants,
decrees, rights, powers and privileges whatscevar, which may szem to ths




(53)

(54)

(55)

{56}

(57)

company capable of baing turned to account and in particular any water rights,
mineral rights or concession and to wark, develop, carry out, exercise and turm 1o
accaunt the same.

To abtain Ordor or Act of Legislature or Parliament for ena bling the company 1o
obtain any powers and authorities necessary or expedient to carry oul or extend
any of the object of the company or for any olher putposs which mey ssem
sxpedient and 1o oppose any procesdings on applications which seem directly
or indirectly to prejudics ths company’s intarest,

To purchase orby any other means scquire and profect, profong end renew
whethar in Inda or elsewhers, any patents, patent rights brevets invention,
licencas, protections and cancessions which may appasr likely 1o be advantaga-
oug or usaiul 1o the Company, and ta use and turn 1o aceaunt and manufaciure
and 1o eldain sany llcences aor privileges in respect of the same and 1o apend
maney in experimenting upon and testing and improving or sooking to lmprave
any patents, invenlions or rights, which tha Company may acquirs ar propose to
acquire, or be interestad in liconces or otherwise,

Ta enter into arrangements with the Government of Indla, or any local or State
Governmant or with any Government whatsopver or with any sutharities,
municipal, local or otherwise, or other person that may seom conducive 1o the
Company's object ar any of them and to obtain from such Gowvernments, Stata
or Authority, or other persons any rights, powers, privileges, licences, grante
and concessions, which the Company mey think it desirable 1o obtaln and ta
carry out, exarcize and comply with any such arrangement right, privilecos angd
CONGeSsions,

To acquite by concossion. grant, purchasze, smalgamation, barter lepge licancs
or otherwise, either absolutaly or conditionally and either solely or jointly with
others zny tract or tracts of country, lands. houses, estates, farms, forests,
Flantatians, quarrizs, mines, minerals rights, water rights way leaves and othar
warks, sasement rights end privileges and hErEdiTamﬁntﬁ,‘_and any mechinary plant,
utensils. trade mzke or any other moveéshle or immovazble property of any
description whatsoever al any. place or places in Indis or any foreign country
and together with such rights as may be agreed upon and to Spend such sums
of money as may ba desmed requisite and advisable in the such locations,
prospectings, warking, surveying, culsivation and devaelopment thereof,

To purchass, acquire, be interestad in, take on tease of in exchangs ar othet-
wise construct, maks, maintain cary out, improve, sxtand promoto. work,
control, equip, f=t, under ls1, hire, hold, sell, barter, operate, manage any land
buildings, lease. roads tunnels autemaobiles, omnibuses, vans, vohiclas, tramways,
il roads, sidings, railways, enginoes, begies. wagons, rolling stock, barges,
latinzhes, moter boats, steam beat ships, airways, avroplanes reservoirs, gas
works, electric works, furnaces, foundrics stemping work, smelting wiarks,
tectories, machinery of all kinds and sorts snd other works snd conveniencs
which the Company may think conduciva 1o any of its objects and to contribute,
to take part in construsting, maintaining, cerrying on, impreving, working,
controlling and managing of any such work o conveniences and to authorise




(58]

(53)

(60)

(61)

(62)

(53)

(6:)

any local suthority, company or persons 10 use snd o work the same Of any
part tharaot,

To establish, provide, maintein and conduct, or otherwise subsidise rosearch
laborateries and experimontal workehop for ecientific and technicel research and
expariments and to undertake end cerry on with all selentific and technical
resparches and tests of ell kinds and to promofe studics end resparch Doth
stiantific and tachnical investigetion and invention by providing, subsidising,
andowing or essisting laboratorios, workshops, libraries, lectures, meetings and
conferonces and by providing the remunerations of sciantific and technical,
protassars, or teachars and by providing for the awerd of exhibiticn schalarship,
prizes and grants to studsnts or othorwise and gensrally to encourags, promata
and reward studies, ressorches, investigation, sxperiment, tosts and invention,
of any kind that may ha considerad likely to assist any of the businass which
tha Company is outhorized to carry on,

To sdopt such means af making known any production of the Company as may
soem axpadient and in particular by advertizing in the press by circulars, by
purchase and axhibition of works of art, of interast by publication of books and
mogazines or pariodicals and by granting prizes, rewerds end donalions.

To construct, carry oul, maintain, improve, manage, work, control and superintend
any huts, merkets, resarvoirs, tenks, brldges and work in connection therawith,
hydraulic works, fectaries, coolie lines and houses and busteas and villages and
other works and conveniences which may seem dirsctly or in dircetly conducive
to any of the abjgcts of the Company and to contribute, subsidise or othorwise
takn part in any such operations.

To aid particularly or atherwise any Assoclation, body or movement having for
2m abject the solution or settlemant or surmeunting of Industrial or labour prob-
lams or troubles for the promotion of industry or trade.

To make, drew, sccept, endorse, execute, discount, negotiati and jssue chegues,
premissory notes, hundies, bills of exchange, bill of lading, rallway receipts,
dabentures and other negotiable or transferable instruments.

To borrow or rolse money or 1o receive money on deposit ot interest or oifiags
wiza in such manner as the company may think fit, end in particular by
the issus ol debenturas or debanture stock porpatuzl or 1o otherwisa, Inclt.-dlng
dabentures or debenture stock convertible into shares of this Cempany, or
porpetual annuities and in sacurity of any such money o barrowed, raised or
received to morlgage. pledge or changs the whalo or any part of the property,
assels or ravenun of tha Company, present or future, including its uncallad
capital by special assignment or atherwise or to transfar or convey tho same
absolutely in trust and to give the lendars power of sale and othsr powers as
may seem expadient and to purchase, redeem or pay off any sich sacurities,

To guarantes the payment of meney secured by or pavable under or in respact
of promissory notes, bond, debentura stock, eontracts, morigages, charges




(B5)

{66)

(67}

(68)

GE)

(70}

(71}

{72)

10

abligations, instrumants and securities of any company or any authority,
suprema, municipel, local or othorwise or of any person whatsosver, whether
incorporated and gensrally 1o guarantse ar bacome surities for the parformance
of any contracts or ocbligations,

To recoive on deposit at interest or atherwise and ta lend money on proparty on
mortgege of immovable proparty or on hypothecation or pladgs of movable
property of without sacurity 10 such person and on such torms as mey seam
axpedient and in particular to customers of and persons having dealings with
the Company, as is allowad by law.

To create any doscription fund, reserve fund, sinking fund, insurance fund or
any spacial or other fund whether for depraciation. or for repairing, impreving,
axtending or maintaining of the property of the Company or for redemption of
debentutes radeemable preference shares or for &ny other reasaon whatsosver
conducive to the interest of tho Compeny.

To distribute dividends including bonus out of profits or accumulated profits of
the Company among the mambers in spocie or kind but so that no distributian
amounting to a reduction of capital be made excapt with the sanction, if any,
for the time being required by [aw.

T accumulate funds and to lend, invest, or otherwise gmpley meneys belong 1o
or entrusted fo tha Company upon eny shares seacurities ar investmants upan

such tarms as may ha thought proper and from time te time vary such Invest-
menls in such manner as the Company m ay think fit,

To place to reserve or to distribute 25 dividend or bonus among  the
membars or otherwise 10 apply as the Company may from time to time thirnk
fitany money raceived by way ol premium an shares of debentures issuad &t a
premium by the Company and any money recaive in respect of dividends
zccrued on forfieted shares and moneys arising from the sale by the Company
ar forfioted shares or from unclaimed dividands,

To undertake and execute any trust the undertaking whereo! may seem
dasirable and either gratuitously or otherwisa.

To subscribe, contribute, or guarantes monay for any national, charitable,

banavolent, political, public, general or useful object or fund ar for any
axhibition,

To establish and suppert, or aid in the establishment and suppart of
associations, institutions, funds, trusts and conveniences calculated to bonefit
persons who ara or have been amployed by or wha esre serving or haye
sarvad the Company or its predecessors in business of the dapendents ar
tonnections of such person and to grant pensions snd allowances and to
make payments towsrds insurance, '
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To appropriate, use of lay out land helonging to the Company for strests,
perks, leasure grounds, olletmonts and other conveniences and o presant
any such land so leid out to the public or to any peorsons ar Company
cenditienally or uncanditionzlly as the Company thinks fit,

To carry an the businsss af manufacturers of and dealers in &l sorts z2nd variatios
ol waterproof materials, goods compound including baddings, raincoats, ground
shests. oil cloths, rubber claths, jute canvas and other goods znd factaries.

To purchasze, take on leaze or in exchango or otherwise acouire, iImpart, arect,
construct, maintain, equip, reconstruct, movable or immaovable properties and 1o
v, manege, run Amusement Pardour, Video Games Parlour, Sports Parlour,
Health Parlour 2nd to carry on business of managing or running  Enterainment
Park, Health Clubs, Heslth Spa, Gymnasium, Besuty Ssloons, Restauronts, Fast
Food Centros, Food Court, Cyber Cafe, Entertainment and Amusement Centros
including Hotel, Restaurant., Bars, Besorts, Clubs and Country Clubs and all
tvpss of recroations and to earry on any oyher eperations activities of whetsoever
kind or nature in relation to or incidental 1o hereinabove.

To carry an all ar any of the business of Buyers, Sallers, Manufactursrs, Makors,
Processors, Repairers, Cleaners, Fsbricators, Stockists,  Suppliers, Traders,
Whole-zellers, Rotail=rs Principals, Merchants, Imporiers, Exporters, Designers,
Consultants, Installers, Indentors, Brokers, Agents, Commission Agents, Clzzring
B Forwarding Agents, Assemblers, Packers, Transportars, Carriers, Distributors
B Dealers of. Sports Goods, Toys, Cosmestics, Aleohaols, Vegetshle & Non-
vegetable Foods, Disry Products, Wines, Tea, Coffen, Edible & Non-sdible Oils,
Consumer Goods, Heouss-hold Goods, Utlity Materials, Bullding Materigls
including Marble, Granite, Tiles, lron B Steel,  Industral Cemponents, Elecin,
Electronic & Elecircal Goods, Parts & Devices, Computars B its Hardwere &
Software System, Audio System, Fadio & Television, Video B Video Games,
Watches, Tobacco & Tobecco Products, Pharmsceoticals, Bullions, Frecious
Stones, Waork of Arts, Paintings, Antiques, Curios, Jewelleries and Omaments
and in all kinds of eforessid goods and Qs by-products, Raw Materials, Spare
Parts Components, Scrap, Wastes, Machinery and Accessories and ather things
requirsd in connection therswith and other Materials available from time to time.

Ta invest or cause (o be invested the capital ol the Company or funds of the
Company or any fund raised by the company for the purpose of ithe investmeant,
dnd o invest in stock or 1o acguite, or 1o hold or sell, or buy ar otharwise
deal in shares, bonds, units, obligations and ather securitiss of &MY company
or sscurities issued by any government or any lawful autharity,

Ta do all or any of the above thing and all such othar things as ara incidentsl
ar may be thought conducive to tha attainment of the sbove ohijecis in Indig
or any other part of the world or whemever or sany ol them and as
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principals, agents or atherwise and oither alone or in canjunction with others
and so that the word '‘Company’ in tha memorandum when applied otherwyise
than to this Company shall be deemed fo includa any autharity, partnership or
other body, persons whether incorperated or not incorporated and the intantion
is that tha object set farth in each of the several paragraphs of this clause shall
have the wides! possible constructions end shall be in no wise lmited or
restricted by rederance from the terms of any other paragraph of this clause or
the name of the Campany.

The liatility of the members is limitad.

The Autherised Capitel of the Cempany is Rs. 400,00 000/- { Rupees Four
crore ) divided into 3900000 Equity Shares of Rs. 10/- each and 10000
Preforonce Shares of Rs. 100/- wach with the raghts, privileges and conditions
attaching thereta as are provided by the Anicles of Asscciatiors of the
Compary, for the time baing, with power to increase and reduce the capital
and fo divide the share intha capital for the time baing into several clesses
and to attach thero to raspectively such praferential or other righs, privileges
or canditions as may be dotermined by or in accordance with tha Articlas
of Association of the Company for the time being and 10 vary, medify or
absolute zny such rights, privileges or conditions in such manner as may be
permitted by the Companies Act or provided by the Articles of--Asseciation of
the Company for the time being.
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We the sovaral persons  whose names and addrosses  aro
subscribed  are  desirous of being forfaited Inte a Company in
pursuance of this Memorandum of Associstion, and we respec-
tively agrao to take the number of sheres in the capitel of the
Company sel opposite our raspective names.

Mumber af EQuily
Shnros takon by
coch Subacebes

Mamas, Addreases and
desgriptions of Witnossas

Nomaes, Addresses and daseriptian
af thin Subseribars,

1. Parmeslyear Lal Saraf
161, Muktaram Babu Stroet, 250
Caleutta,
Marchant,
2, Dueokimandan Agarwalla
48, Stephon House, o3
4, Dalhousie Sq., il 2
Caloutta, u_'l;
Marchant. 5
=
o
LR
: 5
2o
o é PIE
e 3
i
Total 500

Dated the 3rd Juns, 1980,



The Company wes converad inta 8 public Company and the following
Articles wara adopted as per spacial resolutian of the Company

passed on Gth July, 1971

THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

Articles of Association

OF

Orient Beverages Ltd.

I PRELIMINARY

1. The regulations contained in Table & in Scheduls | of the Companias
Act, 1956, shall*not apply.

2, In

these Ariclag @

Unless the comtext otherwisa requires :—

{i)

(i)

(i

(iv)

(v
{vi)

fuii)

The Company ar this company maens “ORIENT BEVERAGES
LIMITED,”

Tha words or expressions contained in this Amicle shzll bear
EHMme meaning as in the Act

"The Act" means the Companies Act, 1956 aor any statutory
madification thereof pnd “Section” shall mean a section of tha
said Act,

"The Seal” means the Comman Segt of the Company.

“Office mesns the registared office of tha Company.

Words imparting singuler shall include plural and vice-versa
and words Tmparting the masciline gender shall include femalas
and the words importing persons shall includs body corporate,
“Month" and year*

mean a4 calendar month and & calandar
¥ear respactivaly,



(viii) Expressions referting to writing shall be construed aa including
referances to printing, Fthogeaph, photography and other modes
of repressnting or repreducing words in a visitke form.

{ix) “The Register” means the registar of members to be kept
pursuant to the Act.

It CAPITAL

3. The ghars capitat of the Company ghall be such amount as may
from time to time e authorised by the Memaorandum,

4, The Company shall have the power 10 incraase or raduce ths capital
for the tima being of the Company and to divids the shares in the capits] into
savaral classes with rights, privilages or conditions as may be determined. The
Compsny may issus prefarence shares which shall. or at the option of the
company shall be liable 10 redee med.

1l SHARES

5. The sharas khell bs under tha coutrol of the Board who sublect to
provisions of the Act may classify, allot or otherwise dizpose of tha same to
such persons of such terms and conditions and pither at & premium of 8t per
ar at s discount and at such fimes as the Board thinks fit and with full power
to call for the mllotment of any share either a1 psr or at a premium or at 2
discount and for such time and for such conesiderstion a» the Diractors may
think fit. Provided that option or tfight to call of shares ghall not be ghen to
any parson or pemons except with the samction of the company in Ganarsl
Meeting.

Iv PAYMENT OF COMMISSION &
BROKERAGE

& (1) The Company may exsrcise the powers of paying commissions
conferred by section 76, provided that the rate par cent o tha
amount of the Commigsion paid or agreed to be paid shail be
disclosed in the manner required by that section.

(2} The tate of the commission shail not excead the rate of bY%
{ tive per cant ) of the prica at which tha shares in respect
whare of the same i peaid are lssued or an amount squal to
fiva per cent, of such price, as the case may ba, and in case
of debentures two and hali per cent of the price at which
debentures are isausd.

{3} The commission mey be satlsfied by the psymant of cash or the
allotment of fully or party paid shares or debentures or party
in the ona way and parfly in the other.

(4} The Company mey also pay. such Diokerage as may be |awful
on any issus of shares or debonturers .
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V TRUSTS NOT RECOGNISED

7. Excapt as required by Lew. no person shall be recognised
by the company as holding any share upon any tust, and the company
shall not bs bound by, or be compelsd in any way to recognise
( evan when having notice therscf ) sny egquitable, contlngent, futuss
or partial interest in any ghare, or any interest in sny fractional part of a
share, or [ except only as by these regulations or by law otharwize provided )
any other rights in respact of eny shere sxcept an absolute right to the
entiraty thergof in the registered holder.

VI MODIFICATION OF RIGHTS

8. (1) M 8t eny time the shere capitsl is divided into ditterent
classes of sheres, the rights sitached 10 any class { unlass
ctherwise provided by the terms of issue of the shares of
that clags ) may, subject 10 the provisions of Sections 106
and 107 and whether or not the company is being wound
up, be varisd with the consent in writing of the holders of
thres-fourths of the issued shares of that clasa, or with tha
sanciion of a apecial resclution passed ot 3 sapatats mesting
of the holders of the shares of that class.

(2) To evety much sepaate meating, tha provisions of thesa
Articles relating ta genetal meatings shell metatls mutandis
apply, but so thet the neCessary quorum shall ba two
persons at lesst holding or representing by proxy ane-third

. of the issusd ghares of the class in question,

9. The rights conferrsd upon the holders of the shares of any
class imsusd with preferred or other rights shall not unjess otherwise
expressly pravided by the tarms of issus of the sheres of that class,
be deerned to be waried by the creation or issus of further shares tanking

- par! passu therewith.

Vil SHARE CERTIFICATES

10. The caertificates or titla to the shares shail be issusd undas
tha seal of the company in the menner preacribed in that bohalf under
the rules framed under the Act.

11.  Every mamber ahall be sntitled to one cestificate for the sharms
fegisterad in his neme or if the Bosrd a0 approves upon paying such fees
a5 the Board from fime 1o time determines, to several certificates, for one
or mors of such sharss. :

12. The eonificate of ahares repistersd in the name of two or
mof# porsons may be deliverad to any one of several [oint holders namad



In the tegiater, snd this shall form a sufficlent delivery to all such holdars.
The company shall not be bound o register mora than four persons
as the joint holders of any share.

13. If any centificate is worn out ot defaced. then upon production
thareof to tha Board, it may order the same to be cancelled and may issue a
new certificats in lieu theraot and if any certificata be lost or destroyed
then upon proof to the satisfaction of the Boerd snd an such indemnity as
the Board desms edequate baing given, a new ceriificats In lizu thareof
will be given to the party entitied ta guch lost or destroyed certificate.
The sum of Re. 1{- shall ba paid t¢ the company for svery certificata issued
under this clauss and the company shell slso be paid all out of pocket
expenses incurred in inveatigating evidence of loss, provided that no fees
shall be charged for issus of new certiflcates in replecement of those which
ars old, decrapit or worn out or where the cages on the reverse for tha
endorsemant of transfers have heen fully utilisad.

vill CALLS

14. The Board may, from time 1o time, make such calle on uniform
besis, as it thinks fit. upon the members in respect of all moneys unpaid
on the shares { whether an account of the nominal valus of the ahares or
by woy of premium ) held by them and nat by the conditions of allot-
ments thereaf made peysbie at fixad time and each such member shail pay
the amount of every call 5o made on him to the person and &t the time and

place appointsd by the Board. A call may be made payasble by
instalments. '

16. The joint holders of shares chall be severally as well as jointly
be liable far payment of ail instalments and calls due in respect of such
shares.

6. {1} A cail shall be deamed tc have heen made a1 the time when
the resoluticn of the Board authorsing such call was passad
unless the same |8 expressly made effective on any othar
date undar such resolution.

(2) Not less than 14 days’ notice of any call shall be given
specifying the place and tima of payment and 10 whom
such cell shall be paid ; provided that Board may. subject to
Section 91 of the Act, by notice in writing o a membar,
revoke the call or axtend the time far payment thersof,

17. i by the tarms of issus of any share or otherwise any amount ia
mads payable at any fixed tima or by instalments at fixed times, wheihar
on account of the amount of the shara or by wey of premium, svery zuch
amount of instalment shall ba payable s3 if it were g call duly mada by the
Board and of which dua notica had been given and ali provisions herein
contained in respact of -calls for future or otherwise shall relate to such
amount or instalment accordingly. - :

£l



i

18, Ifthe sum payable in respect of any call or instalment be nat
paid on or befare the day eppointed for payment tharaof the holder for the
tims being of the share in tespact of which the call shall have been
made or the instalment shall be due. shall pay interest for tha same at
the rale of 8% ( nine par cent 3 per annum { or at such other rata as the
Board may determine ) from the day appointed for the paymant thereof to
the time of sctual payment butthe Board shall be at liberty to walve
payment of the interest wholly or in pan.

19. The Board may jeceive from any member willing to advance
the game, ell or any part of the maney dus upon the shares held by him
bayend the sums sctually called for and upon the monay so paid in
sdvance, of 0 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 nat excesding
9% {nine per cent) per snnum or as the membar paying such sum in
gdvance and the Diractars agres upon, Manay so paid in excass of the
amount of cally shatll not rank for dividends or participate in profite.
Money £0 paid in excesa of the smount af calls until appropriated towards
satistaction of any call shall be treated as advance to the Company and not
a part of capita! and shall be espayable at any time if the Directors so
decide.

~1X FORFEITURE

20. It any member fails to pay the whole or any part of any call, or
instalment or any money dyse in respect of any shares either by way of
Principal ot intezest cn o7 before the dey appointed for the paymant of the
same tha Ditectors may at any time thereafter during auch time as the call
ot instalmant or other money ramains unpald serve 3 notice on sueh
member or on the persons (if any ) entitied 10 the share by transmission,
requiting him 1a pay the same together with any interest that may hava
accrued and all the expenses that may have been incurred by the Company

by reason of such nonpayment,

21, Tha notice shall neme a day { not being less than 14 days from
the date of notice ) and & place on and at which such call ar instalment
and such interest and axpensas as afaresaid are to be paid. The notice shall
Also state that in the event of nonpaymant at or bafore 1he time and &t the
place appointed, the ghare in respect of which such call was made or
ingtalment iz payable will be liable to be farfeited.

22, If the requirements of any such notice ss aforesasid are not
camplied with any shaten in reaspect of which such notice has been given
may 8t any time thareafter, before payments of calls or instaiment, interest
snd axpenses due-in respact thereof be forfaited by a resolution of the
Eoard to that effect and the forfeiture shall be tecorded in the Direciors’
Minute Book. Such forfeiturs shall include all dividends declared in
respect of the forfelted shares end not - actually paid before the
forfaiture,



23. When any shara shall have been 30 forfeited notice of the
resolution shall be given to the member in whose name it stogd immediately
prior to the forfeiture and entry of the forfeiture with date thereof shall
forthwith be made in the registar of the membara.

24. Any share go forfeited shall be desmad 1 be the praperty of tha
Company and the Diractors may sell, ra-allot or otherwise dispose of the
same in such manner as they think fit. The Board may, at eny time before
any shase so forfeited shall have been sold, re-allotted or otharwise
disposed of, annul the forfeiture thateof wpom such conditions as it
thinks fit.

25. Any member whose shares have bean forfeited shall cease to be
s member of the Company in reapect of the forfeited shares, but shall
notwithstanding the forfeiture, remain liable to pay to the Company all calls.
instalments, interests and expenses cwing Upon or in respect of sych sharea
at tha date of the forfeiture, togeiher with interas! thereon from the time of
farfeiture until payment at the rate of 6% ( six percant) per annum and
the Directars may enforce the payment thareof, if they think fit,

28. Tha forfeiture of a shara shall involva the extinetien of all interast
in and also of all ¢laims and demands mgainst the Company in respect of
the share and all other rights incidental to the share, except only auch of
those rights as hy tha Articles are axpressly saved.

27. A duly certifisd declaration in wrtiting that the declarant ig a
Directar, Managing Director, Menaging Agents or Secrotariea & Treasurar
of the Company and that certain shares in the Company have duly been
forfeited on & date stated in the declaration shall be conclusive svidenes of
the facts therein stated as against all persons claiming to be entitled to the
shares ; and such declaration and the receipt of the Compseny for ghe
consideration. if ary, given for the shares on the sale or dispasition theregf
shall constituta a pood title to such ehares and the person to whom 1he
shares are aold shall be registered as holdor thereof and shall not be bound
to see the spplication of the purchase money, nar shall his title 1o such
shares be effected by sny irregularity os invalidity in the proceedings in
referanca ta such forfaiture, sale ar disposition.

X LIEN ON SHARES

28. The Company shall have a first and paramount lien upan all
the shares { other than fuily paid sheres ) ragistered in the namae of sach
member { whether solely ot jointly with others } and upon the proceeds of
sale thereof for alf moneys { whather presently payable or not} called or
payable at a fixed time in respect of such shares and no equitable interest
in any share shall be crested except upen the foating and condition that
provisions of these presants will have full effect. And sueh lisn shall
axtend to ali dividends and bonuses from time to time declared in respact

of such shares, Unless otherwise sgresd tha registration of a transfer of

R



7

shares shall operate ag a waiver of the Company's lien if any on such
sharss. The Directors may at any time declare any sharay whaolly or in part
10 be axempt from the provisiona of this clsuse.

28, No membar shalj eX8rCise any voting right in raspect of any
shares registerad in hig neme of which any calls or ethay sums, prasently
pavable by him, heve not been paid or in regard to which the Company has
exercised any sight of (isn,

30. The Company may sell, in such manner as the Board thinks fit,
any sharas on which the Company has a lien :

Provided that no sala shell be made—

{a) wunlezs 8 sum in respect of which the lien exists is
presently payabla : qr

(b} until the axpiration of fourteen days sfter & notice in
wiiting stating and demanding paymemt of such part of the
amount in respact of which tha [isn wxints ay Is presently
payable, hse been given to the reglstered holder for the
tima being of the ahare or the Pérsen entitled thereto by
reason of his death or insotvency.

3. The nat procesds’of any such sale shall be applisd in of towerds
satisfaction of the dabts, liabilities, or engegements of guch member, hig
executors. administrators or representatives and the residus, J§ any, =shall
subject 1o a like lien far sums not presently payable ag exisiad upon the
shares before the sale. be paid to the persons entitled o the shares at ths
date of the sals.

32, Upon any sale after forfeitura or for enfarcing 2 lien in Purported
axercise of the powers hareinbefora given, tha Directors may cause the
purchaser's name 1o be enteied, in the register of members in respect of the
shares sold and the purchaser shell not be bound to ses 10 the regularity
of the proceedings. or to the application of the purchass monay and aftgr
his nsme has besn entersd in the Register in respact of such shares the
validity of the sale shail not be impeached by any Pereons and the remedy
of any person aggrisved by the ais shall bg in damages anly,

Xl TRANSFER

33, Save a2 providad in Section 108 of the Act, no lransfar of shras
in ar debentures of the ‘Company shal be registered uniess 8 propar instry.-
ment of tranafer duly stamped and executed by or on behalf of the
ftansferor and by or an behatt of the transferee has besn dalivered to the
Company togather with the certificate o if no such certificate is in existence,
the Letter of Allotmant of the Shares. The instrumant of tranafsr of any
shares in or debentures of the Company, shell specify the namae., fathers
husband's name, addrees, otcupation, nationality both of the transfaror and



of the transferss. The transferor shall be deemed to remain the holdar of
such shares until the name of the transfares is antsred in the Register of
members. Each signature to such wensfer shall be duly attested by tha
signatufe of one witness who shall add his address and occupation.

34. Applicetion for the registration of the transfer of a shers may ba
mada sither by the tranaferor or the transferss. Where such application in
made by the transferor and relates to a partly paid shate. no reistration
sha!l be offacted unless the Company gives notice of the spplication to tha
wansferas, in the manner prescribed by Section 110 of tha Act. Subjact
to the provisions of Articles haresf, if the transisres makes no objection
within two weeks from the dete of receipt of the notice, the Company shell
enter in the register of membars the name of the transferee in tha sama
manner and subject to the same conditions ea if the application for rogistra-
tion was made by ths transferee.

35, Bafare regis'ering esny transtar tendered for registration 1ha
Company may, if itthinks fit, give notice by letter posted in tha ordinary
course 10 the ragistared holder, that such transfer deed has besn lodged and
that unless abjection is made the transfer will be registerad and if such
regiatered holder failste lodge an objection in wrting at the office of the
Company within tan days from the posting of auch notice ta him ha shall
be desmed to have admitted the validity of the said transfar. Whera no
notice ig recaived by the reglstersd hqh:lar the Compeny shall be desmed 10
have decided not to give notice and in sny event the non-receipt by
the registered holdsr of any notice shall not entitle him to maks any claim
of any kind against 1the Company or the Board In respect of such
non-receipt,

36. Neither tha Company norits Board shall incur any liability for
registering of effecting a transfer of shares apparently made by competant
parties, although the seme may. by resson of eny fraud or other cairse not
known to the Company or its Board, be legally inaperative or insutficient to
pass the property in the shares or debentures proposad oy profassad to be
transferred @ and although the transfer may, as between the transterpr sng
trensferan, be lizble to be set aside and notwithstanding that the Company
may have notice that such instrument of transfor was signed or executsd and
dellvered by the trensferor in blank as to the name of the kransteres or the
particulars of the shares transferred. or atherwise in defective manner. In
every such case the parson registered as trangferee, his axecutors, adminis-
trators or assigns alone ghall be antltled to be recognissd as tha holdsr or
such share ar debentyres and the previous as the holder of sych share or
debentures shall, so far as the Company iz concernad, be desmed 10 have
franaferred his whole title therato,

37. Notransfer shall be made to a minor or parsop of ursound mind,

38. Every instryment of transfer shall be Isft at the office for registra.
tion, accompanied by tha certificate of the shaies or if no such certificats
is in existence, by the Lettar of Allotment of the shares to be transfarred -



and such other evidents as ths Board may require to prowva the title of the
transferor or his right to tranefer the shares and upon payment of the
propet fee to the Company, the tranaferss shéll { subject to the right of
the Board 10 decline to register harsinaftar mentioned )} ba registered ss a
mambes in respect of such shares. The Board may walve the praduction
of any certificate upon evidence satisfactory to It of ita loss or destruction.

38, All insttuments of transfar which shall be regiatarad shall ba
ratalned by the Company, but any ingtrument of transfer which the Board

may decline to registar ahall ba returned ta the person daepositing the same.

40. The Board may decline to recognise =sny insttument of
transfor if—

{1} the instrument of transfer iz not accompanied by the certificate
of the shares to which it relates and such other evidence s the

Board mey reasonably require to show the right of the
transfer ;

(b} the instrument of transfer is in respect of mome than one
class of shares; or

(c} it ia for transfer of any parly paid share er any share on
whith the Companhy has a lisn.

Provided that registration of a transfer shall not be refused on the
ground of the transferor being either alone or jointty with any other pergon
of persons indebted to the Company on any account whetsosver #xcept 2
lisn on shares.

41, The registretion of transfera mey be suspended after giving due

notice at such times and for such periots s the Board may from ftime to
time datermine ;

l’_'rwidud that such registration shall not be suspended for mars than
torty-five days in any year and not excaading thirty days at any one time,

42. The instrument of tsansfer shall be in wiiting and all the
provisions of section 108 of the Companiss Act and any statutory modifica-

tion theraof for the time bsing shall be duty complied with in respect of
&ll transfors of shares and the ragistration thereof.

XH TRANSMISSION

43 The exscutors of administrators or the holder of a succession
certiticate in respect of sheres ef s decsased member { not being one of
several joint-holders ) shall be the only sons whom the Company shall
racegnise as having any tits to the shares regiatered In the name of such
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membe? and, in case of the death of any one or more of the joint-halders
of any registered shares, the survivors shall be the only persons recognised
by tha Company as having any title to or intatest in such sharas, but nothing
hetein costained shall be taken to relsase the estate of & deceased
Jaint holder from any Hability on sharaz held by him jointly with any other
person. Before recognising any executor or administrater ar legal heir the
Board may require him 1o obtain ‘a grant of probate or lettar of sdministration
or succession csrtificate or other legal representation as the case may be,
from & competont Court ;

Provided neverthatess that in any case where the Board in its absolute
discretion thinks fit it may dispense with production of probata or letter of
administration or & succession cenificate or such other legal representation
upon such terms ms to indemnify or otherwlse os tha Board may considar
dasirable :

Provided alao that the holder of a suctaasion ceriificata ahall not ba
antited to receive any dividends slrsady declared but not paid to the
deceased merbar unlass tha succession getificate declaas that the hotdar
thereot is entitled to receive such dividends.

44, Any person becoming entitled to a sham In conssquence of the
death, lunacy. or Insoivency of a member may. upon producing such
pvidence of his title as the Board thinks sufficient. be registerad as a
mamber in respect of such shares ;-or-may. subject to the regulations as to
transfar hareinbefore contalned, itransfer such shares.

45. A person becoming enfilled 10 8 -shars by reason of the death or
insolvency of the holdgr shall ba entitied to the same dividends and other
adventeges to which he would be antitted if ha wers the registersd holder
of the shams, except that ha shall not. before being registersd se a
" member in respect of ths share, be entitled in respect of it to exercise any
tight conferred by membership in relation to meatings of the Company :

- Provided that tha Board may, nt any time, give notice requiring any
such person 1o slect either to ba reglstered himsalf or to wansfer the share
and if the notice is not complisd with within ninsty days, the Board may
thersafter withhold payment of all dividends, bonuses or other moneya
payable in respect of the share, until the requirements of the notice have
besn with,

46. M the parson so bacoming entided 1O shares undsr pracading
Artictles shall alect to be registered himsaif, he shall deliver or sand to the
Company a notice in writing signed by him stating that he 20 slscts, If he
shall elect to transfer the sharos to some other person ha shall axecirte an
instrumant of transfer in accordance with the provisions of these Articlas
relating to the transfers of shares, All the |imitations. restrictions and
provisions of these Articles telating to the right of transfer and the registe-
. tion of wansfers of shares shall be applicable to any such notice or transfes

ax afosesaid, '
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47. The Articles providing for transfer and transmission of shares,
shal! mutatis mutandis apply to the transfer and transmissions of Dabenturas
ot the Company,

X1t ALTERATION IN CAPITAL

48. The Compsny in Ganaral Meeting may—

{a) Increase jts authorised shera capital by such smount ae it
thinks expedient by creating naw shares.

{b} Congolidate and divide all or any of its shate capital into
shares of larger amount than its sxisting shera,

(c} Cancel any shares which, ot the date of the passing of the
resolution, have not been takan or agreed to be taksn by any
parson and diminish the smount of its capital by the amount
of the shares s cancelled.

{4} Subdivide its shares, or sny of tham into shares of smaller
amount than is fixed by the Mamarandum of Association
subject to the pravisions of the Sub-Section 94 (1) (&)
of the Act,

(¢) Reduce its capital in any manner authorised by Section
100 of the Act,

The powers conferred by thia Article may be exarcised by an erdinary
resolution, except in the case of reductlon of capital when the axarcise of
the power in that behalf shall ba by a spaciat resolution. Ths Company
shail give due notice to the Registrar of eny such alteration in capital,

XV STOCKS

43. The Company in Ganersl Meeting may convert any paid up
shares into stock and re-convert any stock into paid up shares of any
denominations,

. 50. When any share has been converted inla stock the saveral
holdars of such stock may, thenceforth, transfer their respactive interests
therein ar any part of such intersats in the same mannet and subject ta the
same reguiaticns, as would have spplied to the transfer of the shares from
which the stock arose or as near theroto as clrcumstances would admit,
The Board may, from time to tims, fix the minimum amcunt of stock
transferable and restrict or forbid the transfer of fractions of that minimum
but the minimum shall not exceed the nominal amount of the shares from
which the atock aross, )

51. Tha holdera of stock ghall, according to the amount of the stock
hald by them, have tha same rights, privileges and advantages as regards
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dividenda, voting st mestings of the Company and othey matters, as if they
haid the shares from which :the stock aross, but no such privilege of
sdvantaga (sxcept participation In the dividend and profits of the Comgpany)
shall bo conferred by any such part of stock a8 would not, if existing in
shates, have conferted that privilege or advantage.

52. Such of the Articles of the Company [ other than thosa relating
to share watranis ), »s are applicable to paid-up shares shall apply to stock
and the words “share” and +shareholder” therein shall includs “Stack” and
«Sipok-holdar” respectively. '

XV SHARE WARRANTS

§3. The Company may issue shate warrants subject to and in
stCordanca with, the provisions of sectlons 114 and 116 ; and accordingly
the Board may in its discretion, with respect to any share which is fully
paid up, on application in writing signed by the person 1egistared a8 hokier
of tha share and suthenticated by such svidence { i any ) of the share
and the ampunt of the stamp duty on the warrant and auch fee as the
Board may from fime to time require, lssue a share warant.

54, (1) The bearer of a shara wamant may at any time deposit the
watrant st the office of the Company and 0 long as the
warrant remains so deposited, the depositor shall have the
sama tight of signing a requisition for calling a meating of
the Company and of attending and voting and sxsrcising
the other privileges of a member at any mesting hald afigr
the expity of two clear days from the tima of deposit,
as if his nama were Insarted in the register of members ae
the holder of the shares included in the deposited wartant.

{2) Not more than ons person shall be recognised ‘a8 depositor
of the share warrant.

(3) The Cempany shall, on two days' writtan notics, retusn the
deposited share warrent to the depositor.

55. {1) Subject as herein otherwise axpressly provided, no parson
shall, as bearsr of a share waresnt, Eigna raquisition for
calling a mesting of the Company, of attend or vote or
exstclse any other privilege of a member at a mesting of the
Company, or be ontitisd to receive any nofices from the
Company.

(2} The bearet of a shars wamrant ghall ba sntitled in all other
raspects 1o the same privileges and advaniages as il he were
namad it the register of members as the holdss of tha shares
included in the warrant and he shall ba & member of the
Company.
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E6. Ths Board may, from tims to time, maks tulss 48 to the tarms on
which { if It ghall think fit ) 8 new shara warrant or coupon may be issued
by woy of renawal in case of defacement, loss of destruction,

XV] GENERAL MEETINGS

7. All general mweetings other than annuel general meetings shall be
called extra-ordinary general meestinga.

B8. (1) Tha Board may, whanever It thinka fit, calf wn sxtra-ordinary
general meating.

{2} It at any tims there are not within India directars capable of
acting who are sufficient in number to form 8 quorum, any
dirsctor or any two members of the Company may call an
extra-ordinary general mesting in the same manner, as
nearly os possible, s that in which such 8 mesting may be
called by ths Board.

XVil PROCEEDINGS AT GENERAL MEETINGS

58, {1) No business shall be ttansociod at any genersl mesting
unbess a quorem of moembers I3 present at the time when
the meating froceads 10 businass.

{#?} Save ss hersin otherwise provided, fiva members present
in potson shall ba 8 quarum.

60. The chairman, i any, of tha Board shell preside as chaimman at
avary general meeting of thve Company,

61. I thera is no such cheirman, or if he is not present within fiftesn
minutes after the time appointad for holding the meeting, ar is unwilling to
act as chaifman of tha mesting, the directors present ahbell slect one of
thair number 1o be chaiyman of the meating.

B2, M at any maeting no director is willing 1o act a2 chairman or it
a0 director is presant within fiftsan minutes after the time appointed for
holding the meeting. the members present shall choces one of their aumber
to be cheirman of tha meeting.

&3, [1) The chairman may. with the consen! of eny mesting at
which & quomem is pregent and ghall, if so directed by the
meeting, sdjourn the meeting fram tima to time and from
plaze to place. .

(2) No business shall ba transacted at any adjaurned mesting
othar than the business left unfinished »t the masting from
which the adjpurnment took place.
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{3) When 2 mesting is adjourned for thirty daye or more, notice
of the adjourned meating shall be given as in the cass of an
orfiginal meeting,

(4) Save o3 aforesaid, it ehatl not be necessary to Qive any
notice of an adjournment or of the business to be transscted
at an adjgurnad mseting.

64. [n the case of an equality of votes, whether on 3 show of hands
or on 8 poll, the chairmman of the mesting at whieh the show of hands takes
place, or at which the poll Ta demanded, shall ba entitled 10 & zecond or
casting vote,

65. Any business other than thet upon which a ooll has been
demanded may be proceeded with, pending the teking of the poll.

Xviil VOTES OF MEMBERS

66. Subject to any righis or restrictions for the time belng attached
to any class or clasges of sharas—

(3} onashow of hands. every member present in person shall
have one vote ; and

{b) on a pall, the voting' rights of members shall be as laid down
in saction 87.

67. in the case of joint holders, the vote of the senior who tendsrs a
vate, whether in parson or by proxy, shell ba accepted 1o the exclusian of
tha votes of the other joint holders.

For this purpose, seniority shall bs detarmined by tha ordar in which
tha nemes stand in the ragister of membars,

- B8. A member of unsound mind. orin respect of whem an order
has been made by any Court having jutisdietion in lunacy, may vote
whether on @ show of hands or on 8 poll, by his committes or other legal
guardisn and any such commitiee or guardian may on 8 poll vote by praxy,

63. No member shall bs entitled to vote at any general meating
unfess all calls or other sums presently payble by him in respect of sharas
in the Company have besn paid.

70, (1) No objection shall be raisad to the qualification of any voter
except at the meating of adjourned meeting at which tha
vate objected to is given or tenderod and every vots not
disallowsd st such mesting shall be vglid for sl purposes,

-{2) Any such objectfon made in due time shall be refarrsd 1o the
chairman of the mesting, whose decizion shalt be final and "
-conclusive, :
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+1. The Instrument sppointing 8 proxy and tha power of attorney or
athar authotity, if eny, under which it is signed-or a notarially certifiad
copy of that power ar authority, shall ba doposited at the ragisiarad office
af the Compeny not less then 4B hours befora the time for holding the
mesting or adjeurnad mesting al which the parson named in the instrument
proposes 1o vote, or, in the casa of a poll,’ not lass than 24 hours pefore
the time sppointed for the taking of the poll ; and in default the instrument
aof proxy ahall not be treated as valid.

72, Aninstrument eppointing a proxy chall ba in either of tha forms
in Schadule ¥ 1o the Act or & fofm as near tharata &5 circumstances admit,

73. A wvate given in sccordance with the Terms of an instrumant of
proxy shall be valid, notwithstanding the pravious death of inzanity of the
principal or the revo cation of the proxy or of the authority under which tha
proxy wis exscuted, or the transfer of the shares in respect of which tha
prowy is given |

Provided that no intimation in writing of such death, Insanily.
cavooation of yransfar shall have been received by the Company at its offica
bofore the commencement of the meeting o adjournad meating at which
the proxy is used,

¥|% ODIRECTORS

74. The persons hereinafler namad are the Directars of the Company
at the time of adoption of these Articlas ;

Sri Rajendra Kumar Poddar
&ri Aavi Paoddar

Sri Basudeo Kanoria

Sri Mukund Lall Bosa

Sl Karl Eheshvala

S Ramesh Jayantilal Cheaukan

Mo

75 Unless oifherwize determined by the Company in General
Mazting, the number of Directors shall not be less than three and not more
than fiflazn,

i
76, The Directors of the Company are not required to hold any share
inthe Company as qualification shares.

77. (1) Remunerztion of the Diractors shall ba a Fee of Rs, 2500/-
(Rupees Two thousand five hundred oniy} far each Director for each
Meeating of the Board of Directors and Rs.4 500/- {Rupees One thousand five
nundred only) for each heeting of the any Committee of the Board attended
by himi her. Fes for attending any meeting of the Beard or Committee
thereof may be increasadidecreased by the Board of Directors, from time to
time, subject to limil applicable as per law for the time being in force.
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{Z) Any Dirsctar performing extra services or making any
epacial exertion for any of the purposss of the Company
or who is @ managing or whole time diractor, may be paid
auch fixed sum o1 remunaerstion pither by way of monthly
payment o1 atB specifiod percantags of profit or in By
other mannes as 1ha Company may detgrmine, subject 10
pravisions of the Act.

(3) Ths remuneration of the directors shell, in so far as it
congists of a monthly paymant, be desmed to actrus from
day ta day.

{4) In addition to the remuneration payeble 1o them in
pursuance of the Afticlas the dirpctors may ba paid all
travelling, hotel and other expenses properly incurred by
them—

{a) in attending and raturning from meetings of the Board
af Diregtors or any commitlee thereof or general
mealings of tha Cempany ;

or

{b) in connaction with the business of the Company.

78. The Board may pay all expenses incusred in gefting vp and
registering the Campany.

79. Tha Company may axaiciss the powers conferred on it by
sections 157 and 158 with regard to the xeeping of a foreign register:
gnd the Bpard may ( subject to the provisions of thosa sections } maka
and vary such regulations as it may think fit raspecting tha keeping of any
such register,

80. Al cheguas, promissory noteg, drafts, hundis, bilis of exchange
and other negotiable instruments and all receipta for monsye paid 1o the
Company, shall be signed, drawn, scceptad, endersed, or otherwise
axecuted, as the case may ba, by the Meanaging Director or by such person
and in such manner a8 the Company in General or the Board shall from
time 1o tima by resoluticn determine.

81. Every director present at any meeting of the Board or of &
committes thereof shall sign his name in a book to be kept for that
purpose,

82. (1) The Board shall have power at any time and from tims te
tima, 10 appoint 4 parson &5 an additionsl director, provided
the number of the diractora and additional direciors together
shall not at any time axcesd