
SHREE CANESH BIO-TECH (INDIA) LIMITED 
CIN:L70101VVB1982PLC121196 

Reg. Office: CUBICLE 0.:126, 3/2, 75C, PARK STREET,3RD FLOOR KAMDHENU BUILDING ,KOLKATA -700016 

Email: shree aneshbiotechindialtd@gmail.com VVebsite: www.shreeganeshbiotech.club 

Date: 22.01.2022 

To, 
Listing Department, 
BSE Limited, 
P J Tower, Dalal Stre t 
Mumbai-400001 

To, 
The Secretary, 
The Calcutta Stock Exchange 
Ltd, 

7, Lyons Range, 
Kolkata - 700001 

To, 
Head - Listing 
Metropolitan Stock Exchange of India 
Limited 
Vibgyor Towers, 4th floor, Plot No C 62, 

Opp. Trident Hotel Bandra Kurla Complex, 
Bandra (E), 
Mumbai - 400098 

Sub.: Outcome 0 Postal Ballot Notice dated 20th December 2021 and consequent changes in 

Memorandum of ssociation of the Company as per Regulation 30 of SEBI (Listing Obligations and 

Disclosure Require ents) Regulations, 2015 

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

2.) The Company as fixed Record date for Split/Sub-division of Nominal value will be Friday 11th 

February 2022 whi h was intimated earlier in our letter dated 29.12.2021. 

Thanking you, 

~~Jmz~I1K>-TECH (INDIA) LIMITED 
~ 
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS 
Registrar of Companies, West Bengal 

Fresh Certificate of Incorporation Consequent upon Change of Name 

Corporate Identity Number: L70101WB1982PLC121196 

In the matter of MIs S P COMMERCIAL COMPANY LIMITED 

I hereby certify that S P COMMERCIAL COMPANY LIMITED which was originally incorporated on Second day of 
September Nineteen Hundred Eighty Two under the Companies Act, 1956 (No. 1 of1956) as S. P. COMMERCIAL 
CO. LTD. having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the 
approval of the Central Government signified in writing having been accorded thereto under Section 21 of the 
Companies Act, 1956, read with Government of India, Department of Company Affairs , New Delhi, Notification No. 
G.S.R 507 (E) dated 24/06/1985 vide SRN B06600399 dated 07/03/2011 the name of the said company is this day 
changed to SHREE GANESH BIO-TECH (INDIA) LIMITED and this Certificate is issued pursuant to Section 23(1) of 
the said Act. 

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

~~*~3T~lf~~<PT-qm: 

(JYOTI PRAKASH ROY CHOWDHURY) 

~ ~ ~ I Assistant Registrar of Companies 

~~ 
West Bengal 

Mailing Address as per record available in Registrar of Companies office: 

SHREE GANESH BIO-TECH (INDIA) LIMITED 
29, N. C. NEW ALI PORE, BLOCK - B, 
KOLKATA - 700053, 
West Bengal, INDIA 
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DECLARATION 

Iill I" I· ' I'lfA 1 S. P. COIVIIVI ' RCIAL C01\lPANY LIMITED .. A I ' ORPORATED 
. D r 198~ DATLD 02.091902 U DER THt· PROVI ION OF THE COMPA IE ACT 1956 • 0 

.:lHF j:.L ; , . ~H BI TECH (INDIA) PRI 'ATE LIMITED WA I CORPORA TE D WITH 
(' I. 1 U I1 2~\\ B 200"; PTCI00621. THE BOTH CO,1P NIL ARE UI DER AME MA GE 1E T, HA I G IT 
KEGI 1 Ef t.D OFnce AT 29 C, BLOCK-B. i\E\\ ALIPORE, KOLKA TA -700 053. 

CO IOERI 'G CO. \'ENIE T I 1ANAGE 1E T THE BOTH COMPA IES MADE A PETITIO TO HO ,BLE 
riIGH COURT AT ALCUTTA I'DER PETITTO I ' O. 378 OF 2009 CO ECTED WITH COMPA NY 
AP'U _ -\TIO '0 482 OF 2009 I. THE HIGH COLRT AT CALCUTTA, ORIGINAL JURISDICTIO FOR 

AMALGAI\ IA TION OF SHREE GA ESH BIOTECH (INDIA) PRIVATE LIMITED WIT H 

S. P. COMMERCIAL COMPA~Y LIMITED U DER ECTION 391 (2) AND 394 OF THE 
COMPA lEv ACT 1956, HO ,BLE HIGH CO RT HAS PA SED ORDER UNDER THE PETITIO A 

IE TIC) I ED .-\BO\ E AND APPROVED OF THE A vlALGA lA TlON OF SHREE GA E H BIOTECH (lOlA) 
PRIVATE Lll\llTED (TRANSFROR COMPA 'Y) .. ITH P. COM 1ERCIAL COMPANY LIMITED (TRA FEREE 
COMP-\ Y) AND THEREBY ALL THE ASSETS (MOVABLE AND IMMOVABLE) AND URRENT AS ETS A 0 
ALL rYPE OF LIABILITIES, RIGHTS AND OBLIGATIO , LI CE CES, PERMIT CERTIFI ATE, 

UTHORITIF ETC WHATSOEVER OF TRANSFERO R COMPA Y GOT VE TED WITH THE TRA FER EE 
COMPA N'I L LIEU THEREOF TRANSFEREE COMPA. Y SHALL ISSUE EQUITY HARE TO T HE 

HAREHOLI)ERS OF TRANSFEROR COMPA Y WITH 20% ADDED VA LUE OF THEIR PRE E T HOLD I G 

THE HO ,BLE HIGH COURT FURTHER U 'DER SAME ORDER MADE THE ORDER 0 PAG E 9 PART III 

CLA E 2 TH AT NAME OF THE TRANSFEREE COl\lPANY BE CH GED TO ' HREE GANE H 
BIOTE H (INDIA) LIMITED" SUBJECT TO THE PRO ISION OF THE COMPA NIE ACT, 1956 
W HI CH READ AS FOLLOWS:-

"U PO 'SA NCTlO OF THE SCHEME AND CONSEQ UENT 01 SOLUTIO WITHOUT WI DI G UP OF HIE 
TRANS FOR OMPA Y, THE NAME O F THE TRA SFE REE COMPA Y HALL BE HA GED TO HRE 
GA ESl{ D:OTECH (1 '01 ) LIMITED, SUBJE T TO THE PRO J 10 S OF T HE COMPA IE ACT 1956." 

THE TRANSFEREE COMPANY, ACCORDINGLY, MADE APP LICATION TO THE REGISTRAR OF COMPA IE , 
WEST BE GAL UNDER SECTION 21 OF THE COMPANIES ACT 1956. THE REGISTRAR OF OMPA IE , 
BEING A Tl FlED AS TO THE COMPLIANCE OF T HE PRO [10 OF SECTION 21 OF THE COMPA NIES ACT 
1956, READ WITH GOVERNMENT OF I DIA, DEPARTMENT O F COMPANY FFAIRS, NEW DELHI , 
NOTIFICATIO . NO. G.S/.R-S07 (E) DATED 24.06.1985 VIDE SRN B06600399 DATED 07.03.2011 HA ACCORDED 

CHANG~ OF THE NAr.1E OF oTHE COMPANY TO SHREE GANESH BIOTECH (INDIA) 
LI lITE AND ISSUED A FRE H CERTIFICATE O F INCORPORAT IO N UN DER I . 
L7010IWB1982PLC121196 DATED SE E TH DA OF MARCH TWO THOU AND ELEVEN. 

CEn rn·Il"l) IJ\" 

D-

s. S UM SAR 
73/C j S. P. MUKHERJEE ROAD, 

KOLKA T A - 700 026 

FCS.1134, CPo 4951 
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2. Pursuant to provisions of Section 149 (2A) (b), approval of the members for the 

following business has been accorded vide the extra ordinary general meeting 

held on 16th November, 1982. 

To do the business of an investment Company and for that purpose to acquire 
shares, stocks, debentures, debenture stocks bonds, obligations and securities 
issued or guaranteed by any Central or State Government, Public Body or 
authority or and Company constituted or carrying on business in India or 
elsewhere by original subscription, underwriting, lender, purchase, exchange or 
otherwise, to subscribe for the same either conditionally or otherwise to guarantee 
the subscription thereof, to buy and sell foreign exhcnage and to exercise and 

enforce all rights and powers conferred by or incidental to the ownership thereof. 

B Objects indicental or ancillary to the attainments of main objects :-

1. To take part in the formation, management, supervision, or control of the business 
or operation of any Company or undertaking, and for that purpose to appoint 
and remunerate any directors, accountants or other experts or agents. 

2. To form, incorporate, promote any company or companies, whether in India or 

any foreign country, having amongst, its or their objects the acquisition of all or 
any of the assets or control, management, supervisions operations or 

development of the Company or undertaking or any other object or objects 
which in the opinion of the company could or might directly or indirectly assist 
the company in the management of its business or the development of its 
properties or otherwise prove advantageous to the company and for that purpose 

to appoint and remunerate any directors, accountants or other experts or agents 
and to pay all or any of the costs and expenses incurred in connection with any 
such promotion or incorporation and to remunerate any person or company in 
any manner it thinks fit for services rendered or to be rendered in obtaining 

subscriptios for or for guaranteeing the subscription of or for placing or assisting 

o place any shares, in the capital of the company or any stocks, shares bonds, 
debentures, obligations or securities of any other company held or owned by 
the company or in which the company may have an interest. 

3. To carry on any other busines§' that may seem to the company capable of being 
conveniently carried on or calculated directly or indirectly to enhance the value 
of or render profitable any of the company's property or rights or which may be 
advisable to undertake with a view of improving, developing, rendering valuable 

or turning to account any property, real or personal, belonging to the company 

or in which the company may be interested and to do all or any of the above 

things either as principals, agents, trustees, contractors or otherwise and either 
alone or in conjunction with others and either by or throug~ agents contractors, 

trustees or otherwise. 

4. To do all such other things as may be considered to be incidental or conducive 

to the attainment of the above objects or any of them. 

5. Subject to the provisions of the act and the direction issued oy R.B.!. to receive 

money depends on interest or otherwise and to borrow or take loans and to lend 
and advantage money in any form or manner with or without security to such 
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A COMPANY I IMrt 0 BY SHARES 

emorand Uld of Association 

Uf-

5 esh Bio-r eh (India) Limited 

I. The name of the Company is Shr2e Ganesh Bio-Tech (India) Limited 

II. Th~ Registered Office of the Company will be situated in the State of West Bengal. 

III. The objects for which the company IS established are :-

1. (a) To carry on the business of Engineers, Builders, Contractors, Consulting, 

Engineers , Architects & Designers, Fabrication, Engineers, Moulders, 

Mechanical Engineers & Electrical Engineers and also to carry on the above 

in connection with construction of Bui ldings, Factories, Roadways, Irrigation 
Projects, Dams, Bridges, Thermal ProJects, Power Houses and all such 
allied jobs, work and contracts and to buy, sell and deal in all Sanitary fittings, 

Hardwares and all other matenals and spares required for the above said 
business. 

(b) . To purchase or otherwise acquire,sell, dispose of, manage, lease, turn to 

accpunt and deal in real and personal property of all kinds and in particular 
lands, buildings, heriditaments, business concerns and undertakings and 

other property in India or elsewhere and any interest in real or personal 
property and any daims against such property or against any persons or 

Company and as regards lands, to develop the resources thereof by 

improving and constructing commercial and residential buildings, markets, 

hospitals, public and private works of aI/ kinds. 

(c) To carry on the bus;ness of importers and exporters as an agent of export 

house as a letter of authority holder, on behalf of actual user under own 
entitlements or in any other capacity as permitted under the export and 
import from Govt. of India from time to time. 

(d) To carry on the business of manufacture of bio technology products, 
research , cultivation, horticulture agriculture, farming land tilling, forestry, 

timbering , floriculture , tissue, culture, seeding, fish culture, pisciculture, 

trawling , fishing , poltry, butching , dairy breeding, producing, prowing, 

processing, preparation, Blanding, packing, canning , freezing , storing, 

keeping, bottling drying, dehydrating, converting, preserving, purchase, sale, 
import, export, trading, dealing, research and development, whether as 

manufacturers, cultivators horticulturist, agriculturists etc. and any kind of 

activities realting to agro':based or its derivatives, by products or any other 

activities including dealing in any appliances. 
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companies , firms or persons or otherwise and on such terms as may seem 

exped ient and to guarantee the periormance of contracts by such persons, 

companies or firms and to draw accept, endorse, discount, buy, sell and deal in 

bills of exchanges, hundies, promissory notes and other negotiable instruments 

and securities and to give guarantee for payment of money or periormance of 
any obligation or undertaking and to undertake and execute any trust and 

generally to carry on and undertake any business, undertaking transaction or 

operation commonly carried on or undertaken by investors, financiers, promoters, 

guarantors, guarantee brokers, underwriters and trustees and also to carry on 

business as goldsmith , silversmith, jewelleries, gem merchants, importers and 
exporters of bullion, buy, sell and aeal in bullion, precious stones, jewellery, but 

nothing contained herein shall authonse the Company to carry on the business 
of banking or insurance within the purview of the relative Banking Companies 

and Insurance Acts. 

6. To borrow to ra ise money and or secure their payments in such manner as the 

Company shall think fit and to issue debentures. debenture stocks, bends, obl igations 

and securities of all kind and to frame, constitute and secure the same as may 

seem expedient with full powers to make the same transferable by delivery or by 

instrument of transfer or otherwise and either perpetual or terminable and either 
redeemable or otherwise and to charge or secure the same by trust, deed or otherwise 

on the undertaking of the company or upon any specific property and rights, present 

and future of the company (Including, if thought fit, uncalled capital) or otherwise 

howsoever 

7 To purchase, take on lease, royalty, private tenancy or in exchange hire, grant 

licences, casements, take options and other rights over or otherWise acquire for any 

estate or interest whatsover and to hold, develop, work, cultivate, deal with and tum 
to account concessions, grants, decrees, licences, privileges, claims, options, leases, 
property, real or personal , rights, or powers of any kind which may be necessary or 
convenient for any business of the company, or any part thereof for such consideration 

as may be thought fit and in particular for stocks, shares or securities of any other 

company. 

8. To acquire arid undertake all or any part of the business, properties and liabilities of 
any person or to place or guarantee the placing of or underwrite or subscribe securities 

of any such other company carrying on any business which this company is authorised 

to carry on or possessed of property suitable for the purpose of the company. 

9, To advance, deposit or lend money, securities and property to or receive loans or 

grants or deposits from the Government and to undertake financial and commercial 

obligations, transactions and operations of all kinds excluding the carrying on of 

banking business. 

10. To guarantee the payment of money unsecured or secured by or payable under or 

in respect of promissory notes, bonds, debentures, contracts , mortages, charges, 

instruments and periormance of the obligations of and the payment of devidends 
and interest on any stock, shares or securities of any company, corporation, firms or 

person or of any authority central, state, municipal, legal or otherwise or of any 

person whomsever in any case in which such gurantee may be considered beneficial 

directly or indirectly to further the objects of the company or interests of the 
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shareholder and generally to guarantee of become surety for the performance of 
any contracts or obligations 

11 . To draw, make, accept, discount, execute and cause bills of excnange Government 

of India and other promissory notes, bills of lading , warrants, debentures and other 
negotiable or transferable intruments or securities and to invest any money of the 
company not required for the time being for any of the purpose~ of the company in 

such investments as may be thought proper 

12. To apply for expend money for experimenting purchase or 0ther.Nlse acquire any 

patents, patent righs, trade marks, designs, licences, concessions and the like 
conferring any exclusive or non exclusive or limited riht to use any secret or other 
information as to any invention process or privilege which may seem capable of 
being used for any of the purposes of the company or the acquisition of which may 
seem beneficial to he company and to use, exercise, develop, manufacture, under 
or grant licence or privileges in respect of or otherwise turn to account the property, 
rights and information so acquired (and to carry on any business in any way connected 

therewith) . 
13. To apoly, acquire , purchase, sell, exchange Import licences, export licences, import 

entitlements or any other licences or otherewise deal in the same. 

14. To build, either alone or jointly with others plants works and to construct, maintain 
and aulter any buildings or works necessary or convenient for the purpose of the 
company and pay for such lands, buildings, property and rights or any other property 

and rights purchased or acquired by or for the company either by shares, debenture 
stock, bonds or other securities of the company or by cash or otherwise. 

15. To carry on business or any branch of a busness which this company is authorised 
to carry on or through the agency of any person or company or subsidiary company 

and/or to enter into partnership or joint venture or any arrangement with any such 
subsidiary company for taking the profits and bearing the losses of any business or 
branch so carried on or for financing any such subsidiary company or guaranteeing 
its liabilities or to make any other arrangements, which may be desirable with 
reference to any business or branch so carried on including power at any time either 
temporarily o"r permanently to close any Q,lch bUSiness or branch and to appoint, 
directors or managers of any such subsidiary company. 

16. To subscribe, donate or guarantee money for any national , charitable benevolent, 

scientific, rural development, public, general or usefu l objects but not intended to 

serve any political cause or purpose. 

17. To train or pay for the training in India or abroad of any of the company's employees 

or any candidate in the interest of or for furtherance of the Company's objects. 

18. To acquire from any person, firm, or scientific and research institutions, national 
laboratory or body corporate whether in India or elsewhere, technical information 

know-how, processes, patents and deisgns, formulas, engineering, manufacturing 
and operating data, plans, layouts, blue-prints and olilel IIlaterial~ useful for the 

design, erection and operation of plants and equipments required for any of the 

business of the company and to acquire any grant on licence and other rights and 
benefits in the foregoing matters and things. 
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19. To enter into any management and to take ad necessary or proper steps with 

Government or with other authoritias, national, local municipal or otherwise of any 

place in which the company may have interests and to carry on any negotiations r 

operations for the purpose of directly or i.,directly carrying out the objects of the 

company or effecting any modifications in the constitution of the company or furthering 

the interests of its members and 0 opose any such steps taken by any other company, 

firm or person which may be considered likely, directly or indirectly, to prejudice the 

interests of the company or its members bJt not amounting to political contribution 

and to promote or assist the promotion whether directly or indirectly, of any legislation 

which may appear to be in the interests of the company and to oppose and resist, 

whether directly or indirectly any legislation which may seem disadvantageous to 

the company and obtain from any such Government, authority or any charters, 

contracts, decrees, rights , grants, loans, privileges, or concessions which the 

company may think fit or desirable to obtain and carry out,-exercise afld comply with 

any such arrangements , charte rs, contracts decrees, rights, privileges or 

concessions. 

20. To distribute in specic or otherwise in the case of liquidation of the company any 

property or assets of the company Including the shares, debentures or securities of 

any other company formed to take over the whole or any part of the assets or 

liabilities of the company so that no distribution amounting to an reduction of capital 

be made except with the sunctions. if any, for the time being required by law. 

21 . To undertake and execute any tust the undertaking of which may seem to the 

company desirable either gratuitiously or otherwise. 

22. To establish and maintion contributory or non-contributory providend fund , gratuity 

fund, pension or superannnation funds for the benefit of any persons who are or 
were at any time in the employment, or service of the company or of any subsiary 

company or allied to or associated with the company or with any subsidiary company 

and who are or were at any time the directors or officers of the company or of any 

such other company as aforesaid and the wives, widows, families and dependants 

of any such persons, and also establish and subscribe to any institution, trusts, 

association, Club or funds calculated to the beaclit of and/or make payments to or 

towards the allowances, insurance of any such person as aforesaid and to any of 

the matters aforesaid either alone or in conjunction with any such other company as 

aforesaid. 

23. To distribute among the members of the company dividends including bonus shares 

(including fractional share certificates) out of profits, accumplated profits, or funds 

and resources of the company in any manner permissible under law and to give to 

officers, servants or employees of the company interest in the profits of the company's 

business or any branch thereof and whether carried on by means of or through the 

agency of any subsidiary company and for that purpose enter into any arrangements 

that the company may thtnk fit. 

24 To employ experts to investigate and examine into the condition, prospects, value, 

charter any circumstances of any business concerns and undertakings and generally 

of any assets, property or rights. 

IL--____________ ~ _ _ ~ _ 

1 



( 6 ) 

C. Other Objects : 

1. To carry on the business of an investment Company and for that purpose to 
acquire shares, stocks, debentures, debenture stocks bonds, obligations and 

securities issued or guaranteed by any Central or State Government, Public 
Body or authority or any Company constituted or carrying on business in India 
or elsewhere by original subscription, underwriting, underwriting, tender, 

purchase, exchange or otherwise to subscribe for the same either conditionally 
or otherwise to guarantee the subscription thereof, to buy and sell foreign 

exchange and to exercise and enforece all rights and powers conferred by or 
incidental to the ownership thereof. 

2. To purchase, charter, hire, bui ld or otherwise, acquire vehicles of any sort or 
description for use on land or on water or in the air and to employ the same in 
the carriage of mE~.rchandise of all kinds. 

3. To carry on the business as dealers in ferrous and non-ferrous wires and wire 

ropes, purchase, sell , export, import and deal in wires, insulated wires and wire 
products at all the branches and of every kind or discription including all types of 
Aluminium Conductors, Meta l Wires , Rods , Sheets, Plates, Pipes Tubes, 
Springs, Ingots, Alloy Ingos and other similar products and to carry on any other 

business which may seem to the company capable of being conveniently carried 
on in connection with the above and to acquire by purchase or otherwise patent 
rights, plants and machineries, accessories and ancillaries and to establish or 
to acquire established factory or factories, land, buildings, upon such terms and 
conditions as may be thought fit for the purpose and enter into collaboration 
with foreign companies firms and/or individuals for the purpose of carrying on 
the foregoing business. 

4. To carry on the business as dealers in air-conditioning and refrigeration 

equipments, consumer and domestic appliances, radios and transistors, 
transformers, radiators and other allied accessories, electronic equipment 
including television and computers, oxygen and acetylene electrodes including 

graphite electrodes, weighing seales, cement, cement refractories, lime stone, 
other building materials, batteries, agricultural equipments, thermometers, 
flashlights, detonators and explores, hume and cement pipes, asbestos starch 

and by-products, wire-tapes, limeteum, vinytoles, glass, calculators, typewriters 

and all forms of office equipments, magnets, guages and precision iastruments, 
conductors, rectifiers, capacitors, meters, grinding and abrasive equipment, 
potteries, tiles and ceramics, lighting, equipment, oils, manures or anyone or 
more of such business in all or any of their respective branches. 

5. To carry on the business of wood products of all kinds including plywood, flush 

door, black board, fibre, board, insulation board, lam mate, vencer, lime, paper, 
pulp, ~oard , decorative, overlaid and pretimshed plywood and wood wood. 

6. To carry on business and to act as Central Contractors and to do any construction, 
building, road-marketing , engineering and all othf?r kind.s....a.od d8scriptions of 

works, Whatsoever, for any firm , person, company, public body government, 

army, navy, railways etc. by the company itself or in partnership with such 
company or individuals or persons as may be thought fit by the directors. 
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7. To carry on business and to act as traders, order suppliers, guarantors, warehousers, 
financiers and to carry on all kinds of agency business and to purchase, sell and act 

as traders or merchants or in the capacity of commission agents. 

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

9. To carry on the business of iron founders, moulders, steel makers, steel re
selling ferrous and non-ferrous metal founder, mechanical engineer and 

manufacturers, suppliers and/or dealers in machinery parts, implements and 
cables, electrical goods and appliances, wires, hardware of all varieties, metal 

ware of every description, brass founder, metal worker, iron and steel converts, 
moulders engineer and to carry on any other business of manufacturing or 

otherwise which may seem to the company capable of being conveniently carried 

on in connection with the above. 

10. To manufacture, process, import, export, buy, sell and deal in vanaspati oils, de
hydrated vegetable oils, pills made or processed from agriculture and forest 
products and oil cackes and soaps and lubricants made from such oils or by
products thereof. 

11 . To carry on business as dealers, distributors, stockists, buyers, sellers, repaires, 

c1eanes, stores, importer~ , exporters, or agents of motor cars, trucks, lorries 
and carriages ," motor cycles, scooters, bi-cycles, tractors, earth-moving 
equipments, tractors and other vehicles, agricultural implements pumps are 
machineries and spare parts, engines, motors, accessories, components, tools, 

batteries, glass panels and sheets, apparatus, littings, fumishing materials, tyres, 
tubes, paints, lubricants, fuel , oils, gas or other materials used or required for 
such vehicles, implements of machines and to act as transporters of goods and 

passengers, travelling or clearing agents and let out, hire or finance of hire
purchase system or otherwise automobiles and other vehicles, implements, 
machines and any of the above mentioned products or th ings. 

12. To carry on the business of buying, selling, exchanging, convening , importing, 
exporting, processing and dewling in cotton, wool, jute and silk, varn and textiles, 

synthetic fibres and varns and such other materials used in their products and 
by-products. 

13. To carry on the . business as factors, brokers, agents, dealers, distributors, 

merchants, general order suppliers, stockists, sellers and purchasers of all sorts 
of mill stores, dyres, alloys, chemicals, machineries, plants, machine parts, 

spares accessories tools, hardwares, sanitary wares and appliances, electric 
and electronic goods and apparatus instrument, engineering articles, metal, 
metal sheets, architectual articles, lubricants, greases;-oils, fats, rubber goods, 

leather goods, coal , tea, coffee, cocon , beverage of all kinds, minerals, ores, 
mica, mica, products, cotton & cotton goods and yarn , synthetic and all other 

types of libre goods, fibre material, thrends, ropes, canvas of all descriptions, 
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• V. The authorized share capital of the Company is Rs. 20, 00, 00,000 (Rupees Twenty 

crofes only) divided into 20, 00, 00,000 (Twenty Crores) Equity Shares or as. 1/ 

(Rupees One 01)') each-
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We, the several persons whose names and addresses are subscribed below are 

desirous of being formed into a company in pursuance of this Memorandum of 

Association, and we respectively agree to take the number of Equity shares in the Capital 

of the company set opposite to our respective names :-

Names, addresses, descriptions and 
Occupations of subscribers. 

1. Prakash Chand Jain. 
S/o. Late Bhawani Lall Jain 
41 , Sibtalla Street, Kolkata - 7 
Occupation - Business 

Number of Equity 
Shares taken by Name, address, descriptions 
each subscriber and occupations of witness 

100 
(One hundred only) 

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

3. Bimal Kumar Agarwal 100 
S/o. Shri Mool Chand Agarwal (One hundred only) 
12, Waterloo Street, Kolkata-69 
Occupation - Service 

4. Vellat Kalithodigil Ravindran 100 

S/o. Shri P. K. Nair (One hundred only) 
39, Debendru Ghosh Road, Kol-25 
Occupation - Service 

5. Dharam Chand Jain 100 
S/o. Sitaram Jain (One hundred only) 
1, Jyotish Roy Road, 
New Alipore, Kolkata - 53 

6. Bajrang Lal Sarda 

S/o. Late Ganesh Das Sarda 
7, Khelat Ghosh Lane, Kolkata - 6 
Occupation - Business 

7. Shital Prasad Srivastava 
S/o. Panna Lal Srivastava 

5/1, Bipin Das Dey Lane, Kolkata -5 
Occupation - Busin~ss 

TOTAL 

Dated the 29th Day of July, 1982. 

100 
(One hundred only) .. 

100 
(One hundred only) 

700 
(Seven Hundred) 

1 



THE COMPANIES ACT, 1956 

A COMPANY LIMITED BY HARES 

Articles of As ociation 

OF 

S ree Ganesh Sio-Tee (India) Limited 

1. Unless the context otherwise require, words or expressions contained in these Articles 

shall bear the same meaning as in the Companies Act, 1956. 

"The Act" means the Companies Act, 1956. 

"These Articles" means these Articles of Association of the same as may from time 

to time be altered by special resolution. 

"The Company" means SHREE GANESH BIO-TECH (INDIA) LIMITED. 

"The Directors· means the Directors for the time being of the Company. 

"The Board of Direc~orsn of the Board means the Board of Directors for the time 

being of the Company. 

"The Managing Director" means the Managing Director for the time being of the 

Company. 

"Month" means Calendar Month. 

"The Office" means the Registered Office for the time being of the Company. 

"Proxy" includes Attorney duly constituted under a Power of Attorney. 

"Register" means the Register of Members of the Company to be kept pursuant to 

Section 150 of the Act. 

"The Registrar" means the Registrar of Companies, West Bengal. 

"The Secretary" means the Secretary for the time being of the Company. 

"Seal" means the Common Seal of the Company. 
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In writing and written method printing, lethogl aphy and other modes of representing 
or reproducing words it in visible form 

Words Importing the singular number al50 I),.J/lde the plural number and vice versa . 

Words importing persons include corporations. 

Words importing masculine gender incilide feminine gender 

2. Save as reproduced herein, the regulations conta ined in Table "A" in Schedule 1 to 
the Act shall not apply to the Company. 

3. Save as permitted by Section 77 of the Act, the funds of the Company shall not be 
employed in the purchase of or lent on the security of shares in the Company and 
the Company shall not give, directly or indirecly, any financial assistance, whether 
by way of loan, guarantee provision of security or otherwise for the purpose of or in 
connection with any purchase of or subscription for shares in the Company or any 
company of which it may, for the time being be a subsidiary. 

3A. Subject to the provisions of section 77 A of the Companies Act 1956 the company 
may buy-back its own shares out of its own fund. 

This Article shall not be deemed to affect the power of the Company to enforce 
repayment of loans to members or to exercise a lien conferred by Article 28. 

SHARES 

4. The Shares Capital of the Company shall be such amount as may be authorised 
from time to time. 

5. Subject to the provisions of these Articles, the Company shall have power to issue 
preference Shares carrying a right to redemption out of profi ts which would othewise 
be available for dividend, or out of the proceeds of a fresh issue of shares made for 
the purpose of such redemption , or liable to be redeemed at the option of the 
Company arid the Board may, subject to the provisions of Sections 80 of the Act, 
sxercise such power in such manner as at thinks fit. 

6. Subject to the provisions of thes~ Articles and of Section 81 of the Act the shares 
shall be under the control of the Board who may allot, or otherwise dispose of the 
same to such perso.ns on such terms and conditions, and at such times as the 
Board thinks fit, provided that option or right to call on the shares shall not be given 
to any person except with the sanction of the Company in General meeting. 

7. The Company may exercise the powers of paying commission conferred by Section 
to the Act and in such lease shal l comply with the requirements of the Section. Such 
commission may be satisfied by the payment of cash on the allotment of fully or 
partly paid shares or partly to one way and partly in the other. The Company may 
also on any issue of shares or debentures pay such bookerage as may be lawful. 

8. If by the conditions of allotment of any shares, the whole or part of the amount or 

issue price thereof shall be payable by instalments, every such instalment shall , 

when due, be paid to the Company by the person who for the time being shall be the 
registered holder of the shares or by his executor or administrator. 
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9. The joint-holders of a share shall severally as well as jointly be liable for the payment 
of all instalments and calls due in respect of such share. 

10. Save as herein otherwise provided, the Company shall be entitled to treat the 
registered holder of any share as the absolute owner thereof and accordingly shall 

not, except as ordered by a court of competent jurisdiction, or as by statute required , 
be bound to recognise any equitable or other claim to or interest in such share on 
the part of any other person. 

11 . Shares may be registered in the name of any person , company or other body 
corporate. Not more than four persons shall be registered as joint holders of any 

share. 

CERTIFICATES 

12. Subject to provisions of the Companies (Issue of Share Certificates) Rules, 1960. 
Share Certificates shall be issued as follows : 

(a) Every member shall be entitled free of charge to one certificate for all the shares 
of each class registered in his name or, if any member so wishes, to several 
certificates each for one or more of such shares but in respect of each additional 

certificate which does not comprise shares in lots of the market units of trading , 
the Board may charge a fee of Rs. 2 or such lesser sum as it may determine. 
Unless the conditions of issue of any shares otherwise provide, the Company 

shall , either within three months after the date of allotment and on surrender to 
the Company of its letten making the allotment or of its fractional coupons of 

requisite value (save in the case of issue against letter s of acceptance or of 
renunciation or in cases of issue of bonus shares) or within one month of receipt 
of the application for registration of the transfer, sub-division, consolidation, 
renewal or exchange of any of its shares, as the case may be, complete and 

have ready for delivery the certificates of such shares. In respect of any share 
held jointly by several persons, the Company shall not be bound to issue more 
than one certificate and delivery of a certificate to one of several joint holders 
shall be sufficient delivery to all such holders. For every certificate issued in 

replacement of an existing certificate (save for those which are issued on a 
splating or consolidation of share certificates into lots of the market unit or which 

·are old , decrepit, worn nout or where the capes on the reverse for record ing 
transfers have been fully utilesed) and for every other duplicate certificates the 

Board may charge a fee of Rs. 2 or such smaller sum together with such out of 

pocket expenses incurred by the Company in invetigating evidence as it may 
determine. 

(b) The issue of share certificates and duplicates and the issue of new share 
certificates on COflsolidation or sUb-division or in replacement of share certificates 
which are surrendered for cancellationdue to their being defaced, torn , old , 
decrepit, or worn out or the cages for record ing transferes having been utilised 
or of share certificates which are lost or destroyed shall be in accordance with 

provisions of the Companies (Issue of Share Certificates) Rules, 1960, or any 
statutory modification or re-enactment thereof, If any share certificate be lost or 
destroyed, then upon proof thereof to the satisfaction of the Board, and on such 

s 

• 
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indemnity as the Board thinks fit being given, a new certificate in lieu thereof 
shall be given to the person entitled to the shares to which such lost or destroyed 
certificate shall relate. 

CALLS 

13 The Board may, from time to time, subject to the terms on which any shares may 

have been issued, and subject to the provisions of Section 91 of the Act, make such 
calls as the Board thinks fit upon the members in respect of all moneys unpaid on 

the shares held by them respectively, and each member shall pay the amount of 

every call so made on him to the persons and at the times and places appointed by 
the Board. A call may be made payable by instalments and shall be deemed to have 

been made when the resolution of the Board authorising such call was passed. 

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

15. (1) If the sum payable in respect of any call or installment be not paid on or before 

the day appointed for payment thereof, the holder for the time being of the 
shares in respect of which the call shall have been made or the instalment shall 
be due, shall pay interest for the same at the rate of 12 per cent per annum from 
the day appointed for the payment thereof to the time of the actual payment or 
at such lower rate as the Board may determine. 

(2) The Board shall be at liberty to waive payment of any such interest either wholly 
or in part 

16. If by the terms of issue of any share or otherwise any amount is made payable at 

any fixed time or by istalments at fixed times, whether or account of the share on by 

way of premium, every such amount or instalment shall be payable as if it were a 

call duly made by the Board and of which due notice had been given, and all the 

provisions herein contained in respect of calls shall relate to such amount or 
instalment a~cordingly. 

17. The Board may, if it thinks fit, receive from any member willing to advance the 

same, all or any part of the money due upon the shares hel_d by him beyond the sum 

actually called for, and upon the money so paid or satisfied in advance or so much 

thereof as from time to time exceeds the amount of the calls made upon the shars . 

in respect of which such advance has been made, the Company may pay interest at 

such rate not exceeding 6 per cent per annum as the member paying such sum in 

advance and the Board agree upon. Money so paid in excees or the amount of calls 

shall not rank for dividends or confer a right to participate in profits. The Board may 

at any time repay the amount so advanced upon giving to such member not less 
than three months notice in writing . 

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

FORFEITURE AND LIEN 

19. If any member fails to pay any call or instalment on or before the day appointed for 

the payment of the same the Board may at any time thereafter, during such time as 
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call or Instalment remains unpaid, serve a notice on such member requiring him to 

pay the same together with any interest that may have accrued and all expenses 

that may have been incurred by the company by reason of such non-payment. 

20. The notice shall name a day (not being less than fourteen days from the date of the 

notice) and a place or places on and at which such call or instalment and such 

interest and expenses as aforesaid are to be paid. The notice shall also state that in 

the event of non-payment at or before the time and at the place appointed , he 
shares in respect of which such call was made or instalment is payable will be liable 

to be forfeited . 

21 . If the requistiions of any such notice as aforesaid be not complied with any shares in 

respect of which such notice has been given may, at any time thereafter, before 

payment of all calls or instalments, interest and expenses, due in respect thereof, 

be-forfeited by a resolution of the Board to that effect. Such forefiture shall include 

all dividends declared in respect of the forfeited shares and not actually paid before 

the forfeiture. 

22. When any share shall have been so forfeited , notice of the resolution shall be given 

to the member in whose name it stood immediately prior to the forfeiture and an 

entry of the forfeiture, with the date thereof, shall forthwith be made in the Register 

but no forfeiture shall be in any manner invalidated by any ommission or neglect to 

give such notice or to make such entry as aforsaid. 

23. Any share so forfeited shall be deemed to be the property of the Company and the 

Board may sell, re-allot or otherwise dispose of the same in such manner as it 

thinks fit. 

24. The Board may, at any time before any share so forfeited shall have been sold , 

reallotted or otherwise disposed of, annul the forfeiture thereof upon such conditions 

as it thinks fit. 

25. A person whose share has been forfeited shall cease to be a member in respect of 

the forfeited share, but shall , notwithstanding such forfeiture remain liable to pay, 

and shall forthwith pay to the company all calls, instalments, interest and expenses, 
co 

owing upon or in respect of such share at the time of the forfeiture , together with 

interest thereon from the time of forfeiture until payment at 12 percent per annum 

and the Board may enforce the payment thereof, or any part thereof, without any 

deduction or allowance for the value of the share at the time of forfeture , but shall 

not be under any obligation to do so. 

26. A duly verified declaration in writing that the declarant is a director of the company 

and that certain shares in the Company have been duly fo rfeited on a date stated in 

the declaration shall be conclusive evidence of the facts therein sated as against all 

persons claiming to be entitled to the shares and such declaration and the receipt of 

the Company for the consideration , if any, given for the shares on the sale or 

disposition thereof shall constitute a good title to such shares; and the person to 

whom the shares are sold shall be reglstered as the holder of such shares and shall 

not be bound to see to the application of the purchase money, nor shall his title to 

such shares be affected by any irregularity or invalidity in the proceedings in reference 

to such forfeiture, sale or disposition. 
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27. The provisions of Articles 19 to 26 hereof shall apply in the case of non-payment of 

any sum which by the terms of issue of a share, become payable at a fixed time 

whether on account of the nominal value of a share or by way of premium, as if the 
same had been payable by virtue of a call duty made and notified. 

28. The Company shall have a first and paramount lien upon all shares except fully paid 

up shares and registered in the name of each member (whether solely or jointly with 
others) and upon the proceeds of sale thereof for moneys or payable at a fixed time 

in respect of such shares whether the period for the payment thereof shall have 

actually arrived or not and no equitable interest in any share shall be created except 
upon the booting and condition that Article 10 hereof is to have full effect. Any such 

lien shall extend to all dividends from time to time declared in respect of such shares. 

Unless otherwise agreed, the registration of a transfer of shares shall operate as a 
waiver of the Company's lien, if any, on such shares. 

29. For the purpose of enforcing such lien the Board may sell the shares subject thereto 

in such manner as it thinks fit, but no sale shall be made until such time for payment 

as aforesaid shall have arrived, and until notice in writing of the intention to sell has 

been served on such member, his executors or administrators or his committee, 
curator bonis or other legal representative, as the case may be and default shall 

have been made by him or them in the payment of moneys called or payable at a 

fixed time in respect of such shares for seven days after the date of such notice. 

The net proceeds of the sale shall be received by the Company and applied in or 

towards payment of such part of the amount in respect of which the lien exists as is 
presently payable and the residue, if any shall (subject to a like lien for sums not 

presently payable as existed upon the share before the sale) be paid to the person 
entitled to the share at the date of the sale. 

30. Upon any sale after forfeiture or for enforcing a lien in purported exercise of the 

powers hereinbefore given, the Board may ,appoint some person to execute an 

instrument of tranfer of the shares sold and cause the purchaser's name to be 

entered in the Register in respect of the shares sold, and the purchaser shall not be 

bound to see to the r~gularity of the proceedings nor to the application of the purchase 

money, and after his name has been entered in the register in respect of such 

shares the validity of the sale shall not be impeached by any person and the remedy 
of any person aggrieved by the sale shalr be in damages only. 

31 . Where any shaes under the powers in that behalf herein contained are sold by the 

Board and the certificates in respect thereof have not been delivered to the Company 

by the former holder of such shares, the Board may issue a new certificate for such 

shares distinguishing it in such manner as it may be think fit from the certificate not 
so delivered. 

32. Fully paid shares shall be free from all lien and that in the case of partly paid shares 

the company's lien shall be restricted to moneys called or payable at a fixed time in 
repsect of such shares. 

TRANSFER AND TRANSMISSION 

33. (1) Save as provided in Section 108 of the Act no transfer of shares shall be 
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registered unless a proper instrument of transfer duly stamped and executed 

by or on behalf of the transferor and by or on behalf of the transferee has been 

delivered to the Company within the prescribed time together with the certificate, 

or if no such certificate is in existence, the letter of allotment of the shares. The 

transferor shall be deemed in remain the member in respect of such share until 
the name of the transferee is entered in the Register in respect thereof. 

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

34 . Application for the registration of the transfer of a share may be made either by the 

transferor or the transferee, provided that where such application is made by the 

transferor no registration shall in the case of partly paid up shares be effected unless 

the Company gives notice of the application of the tranferee in the manner prescribed 
by Section 110 of the Act, and subject to the provisions of these Articles the Company 

shall, unless objection is made by the transferee within two weeks from the date of 

receipt of the notice, enter in the Register the name of the trnaferee in the same 

manner and subject to the same conditions as if the application for registration of 

the transfer was made by the transferee. 

35. Subject to the provisions of Section 111 of the Act, the Board, without assigning any 
reason for such refusal , may, within two months, from the date on which the insrument 

of tranfer was delivered to or the intimation of transmission was lodged with the 

Company, refuse to register any transfer of, or the transmission by operation of law 

of the right to a shar~ upon which the Company has a lien and in case of a share not 

fully paid up the Board may refuse to register the transfer to a tranferee of whom the 

Board does not approve. The Board may also likewise refuse to register a transfer 

when any statutory prohibition or any attachment or prohibitory order of a competent 

authority resitrains the Board from tranferring the shares out of name of the transferor 
or when a transferor objects to the transfer provided he serves on the Company 

within a reasonable time a prohibitory order of a Court of competent jurisdiction. 

Provided however, that the registration of a share shall not be refused on the ground 

of the transf~ror being eiher alone or jointly with any other person/s indebted to the 

Company on any account whatsoever. 

36. No. transfer of partly paid shares shall be r:nade to a person of unsound mind except 
as required by law. 

37. Every instrument of transfer shall be left at the office for registration accompanied 

by the certificate of the shares to be transfered or if no such certificate is in existence 

by the letter of allotment of the shares and such other evidence as the Board may 

require to prove the title of the transferor or his right to tranfer the shares. Every 

instrument of transfer which shall be registered shall be retained by the Company 
but any instrument of transfer which the Board may refuse to register shall be returned 
to the person depositing the same. 

38. If the Board refuses whether in pursuance of Article 35 or othewise to register the 

transfer of or the transmission by operation of law of the right of any share the 

Company shall give notice of the refusal in accordance with the provisions of Section 

111 (2) of the Act. 
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39. No fee shall be charged for the registration of any transfer, Grant of Probate or 
Letters of Administration, certificate of death or marriage, Power of Attorney or other 
instruments 

40. The executors or administrators of a deeased member (not being one of several 

joint-holders) shall be the only persons recognised by the Company as having any 

title to the shares registered in the name of such member and in case of the death 
of anyone or more of the joint holders of any registered shares, the survivor or 

survivors shall alone be recognised by the Company as having any title to or interest 
in such shares, but nothing herein contained shall be taken to release the estate of 
a deceased joint-holder from any liability of shares held by him jOintly with any other 
person. Before recognising any executor or administrator the Board may require 

him to obtain a Grant of Probate or Letters of Administration or other legal 
representation, as the case may be, from a competent Court in India and having 
effect in Calcutta. Provided nevertheless that in any case where the Board, in its 
absolute discretion , ·thinks fit it shall be lawful for the Board to dispense with the 

production of Probate or Letters of Administration or such other legal representation 

upon such terms as to indemnity or otherwise as the Board in its absolute discretion 
may consider necessary. 

41 . Any committee or guardian, curator bonis or other legal curator of a lunatic, idiot or 

non compos mentis member or any person becoming entitled to or to transfer a 
share in consequence of the death or bankruptcy or insolvency of any member 

upon prodUcing such evidence that he sustains the character in respect of which he 
proposes to act under this Article or of his title as the Board thinks sufficient, may,. 
with the consent of the Board (which the Board shall not be bound to give), be 
registered as a member in respect of such share, or may, subject to the regulation 
as to transfer, herein before contained, transfer such share. This Article is hereinafter 
referred to as "The Transmission Article". 

42. (1) If the person so becoming entitled under the Transfmission Article shall elect to 

be registered as a holder of the shares himself, he shall deliver or send to the 
Company a notice in writing signed by him stating that he so elects. 

(2) If the person aforesaid shall elect to transfe~ the share, he shall testify his election 
by executing an instrument of transfer of the s.hares. 

(3) All the limitations, restrictions and provisions of these Articles relating to the 

right to tranfer and the registration of instruments of transfer of share shall be 

applicable to any such notice or tranfer as aforesaid as if the death, lunacy, bankrutcy 

or insolvency of the member had not occurred and the notice of transfer were a 
tranfer signed by that member. 

43. A person so becoming entitled under the Transmission Article to a share by reason 

of the death, lunacy, bankruptcy or insolvency of the holder shall, subject in the 
provisions of Article 74 be entitled to the same dividends and other advantages to 
which he would be entitled if he were the registered holder of the shares except that 

no such person (other than a person becoming entitled under the Transmission Article 
to the share of the lunatic idiot, or non compos mentis) member shall before being 

registered as a member in respect of the share, be entitled to exercise in respect 
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thereof any right conferred by membership in relation to meetings of the Company. 

Provided that the Boar~ may at any time give notice requiring any such person to 

elect either to be registered himself or to transfer the shares and if the notice is not 

compiled with within ninety days, the Board may thereafter withhold payment of all 

dividends, bonuses or other moneys payable in respect of the shares, until the 

requi rements of the notice have been complied with 

INCREASE AND REDUCTION OF CAPITAL 

44. The Company may, from time to time, by Ordinary Resolution increase its capital by 

the creation of new shares of such amount as may be deemed expedient. 

45. Subject to any special rights or privileges for the time being attached to any shares 

in the capital of the Company then issued, the new shares may be issued, upon 

such terms and conditions and with such rights and privileges attached thereto as 

the general meeting resolving upon the creation thereof shall direct and if no direction 

be given as the Board shall determine, and in particular such shares may be issued 

with a preferential or qualified right to dividends and in the distribution of assets of 

the Company. 

46. Before the issue of any new shares, the Company in general meeting may make 

provisions as to the allotment and issue of the new shares, and in particular may 

determine to whom the same shall be offered in the first instance and whether at par 

or at a premium or, subject to the provisions of Section 79 of the Act, at a discount; 

in default of any such provision, or so far as the same shall not extend, the new 

shares may be issued in conformity with the provisions of Article 6. 

47. Except so far as otherwise provided by the conditions of issue or by these Articles 

any capital raised by cration of new shares shall be considered ·part ef the then 

existing capital of the Company and shall be subject to the provisions hereincontained 

with reference to the payment of dividends, calls and instalments, transfer and 

transmission, forfei ture, lien, surrender and otherwise. 

48. If, owing to any inequality in the number of new shares to be issued and the number 

of shares held by members entitled to have the offer of such new shares, any difficulty 

shall arise in the appointment of such new shwes or any of them amongst the 

members, such diffficulty shall in the absence of any direction in the resolution creating 

the shares or by the Company in general meeting be determined by the Board. 

49. The Company may, from time to time, by Special Resolution, reduce its captial and 

any capital Redemption Reserve Account or Share Premium Account in any manner 

and with and subject to any consent required by law. 

ALTERATION OF CAPITAL 

50. The Company in general meeting may :-

(a) consolidate and divide all or any of its share capital into like shares I)f larger 

amount than its existing shares; 

(b) sub-divide its existing shares or any of them into shares of smaller amount than 
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is fixed by the Memorandum so however that In the sub-division the proportion 

between the amount paid the amount, if any, unpaid on each reduced share 
shall be the same as it was in the case of the share from which the reduced 

share is derived; 

(c) cancel any shares which, at the date of the passing of the resolution, have not 

been taken or agreed to be taken by any person and diminish the the amount of 
its share capital by the amount of the shares if so cancelled. 

51 . The resolution whereby any share is sub-divided may determine that, as between 

holders of the shares resulting from such sub-division , one or more of such shares 
shall have some preference or speCial advantage as regards dividend on capital , 
voting , or otherwise or as compared with the others or other, subject nevertheless 
to the provisions of ~ections 85, 87, 88 and 106 of the Act. 

MODIFICATION OF RIGHTS 

52. If at any time the share capital is divided into different classes of shares the rights 

attached to any class (unless otherwise provided by the terms of issue of the shares 

of that class) may, whether or not the Company is being wound up, be varied with 

the consent in writing of the holders of three-fourths of the tssued shares of that 

class, or with the sanction of a Special Resolution passed at a separate General 

Meeting of the holders of the shares of that class. To every such separate meeting 

the provisions of these Articles relating to General Meeting shall apply, but so that 

the necessary quorum shall be two persons at least, holding or representing by 
proxy one-fifth of the issued shares of that class but so that if at any adjourned 
meeting of such holders a quorum as above defined is not present, those members 

who are present shall be the quorum and that any holder of shares of that class 
present in person or by proxy may demand a poll and on a poll , shall have one vote 

for each share of the class of which he is the holder. The Company shall comply 
with the provisions of Section 192 of the Act as to forwarding a copy of any such 
agreement or resolution to the Registrar. 

BORROWING POWERS 

53. The Board may, from time to time, at its discretion, subject to the provisions of 

Sections 58A, 292 and 293 of the Act, raise or borro~, either from the Directors or 

from elsewhere, and secure the payment of any sum or sums of money for the 
purposes of the Company. 

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

and upon such terms and conditions in all respects as it thinks fit and in particular, by the 

issue of bonds, perpetual or redeemable, debentures or debenture stock, or any mortgage 

or other security on the undertaking of the whole or any part of the property of the 

Company (both pres~nt and future) including its uncalled capital for the time being. 

55. Subject to the provisions of Section 81 (3) of the Act, any debenture, debenture 

stock, bonds or other securities may be issued at a discount, premium or otherwise 

and with any special privileges as to redemption, surrender, drawings, allotment of 

shares, appointment of Directors and otherwise. Debentures, debenture stock, bonds 
and other securities may be made assignable and free from any equities between 
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the Company and the person to whom the same may be issued. 
56 Save as provided in Section 108 of the Act, no transfer of debentures shall be 

registered unless a proper instrument of transfer duly stamped and executed by the 

transferor and transferee has been delivered to the Company together with the 

certificate or certificates of the debentures. 

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

GENERA MEETING 

58. The Statutory Meeting of the Company shall, as required by Section 165 of the Act, 

be held at such time not being less than one month nor more than six months from 
the date at which the Company shall be entitled to commence business and at such 

place as the Board may determine, and the Board shall comply ith the other 

requirements of that Section as to the report to be sustained and otherwise. 

59. In addition to any other meetings, general meetings of the Company shall be held 

within such intervals as are specified in Section 166 (1) of the Act and, subject to the 

provisions of Sectioo 166 (2) of the Act, at such times anQ places as may be 
determined by the Board. Each such general meeting shall be called an "Annual 

General Meeting" and shall be speCified as such in the notice convening meeting. 

Any other meeting of the Company shall be called an "Extraordinary General Meeting". 

60. The Board may whenever it thinks fit, and it shall on the requisition of the members 

in accordance with Section 169 of the Act proceed to call an Extraordinary General 

Meeting. The requisitionists may in default of the Board convening the same, convene 

the Extraordinary General Meeting as provided by Section 169 of the Act, provided 
that unless the Board shall refuse in writing to permit the requisitionsits to hold the 
said meeting at the office of the Company. 

61 . The Company ~hall comply with the provisions of Section 188 of the Act as to giving 

notice of resolution and circulating statements on the requisiton of members. Postal 
ballot may be granted as per promissions of the Act. 

62. Subject to the provisions of Section 171 and 176 (2) of the Act notice of every 

meeting of the Company shall be given to such persons and in such manner as 

provided by Section 172 of the Act. Where any business consists of 'Special Business' 

as hereinafter defined in Article 63 there shall be annexed to the notice a statement 

complying with Section 173 (2) and (3) of the Act. 

The accidental omission to give any such notice to or its non-receipt by any mem er 

or other person to whom it should be given shall not invalidate the proceedings of 

the meeting. 

PROCEEDINGS AT GENERAL MEETING 

63. The Ordinary Business of an Annual General Meeting shall be to receive and consider 

the Profit & Loss Account the Balance Sheet and the Reports of the Directors and 

the Auditors, to elect Directors in the place of those retiring by rotation, to appoint 
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Auditors and fix their remuneration and to declare dividends. All other business 
transacted at an Annual General Meeting and all busiress transacted at an Extra
ordinary General Meeting shall be deemed 'Special Business' 

64. No business shall be transacted at any General Meeting unless a quorum of 
members is present at the time when the meeting proceeds to business. Save as 

provided in Section 174 (5) and herein otherwise provided, five members personally 
present shall be the quorum 

65. If within half an hour from the time appointed for the meeting a quorum be not 

present the meeting, if convened upon the requisition of members as aforesaid, 
shall be dissolved ; but in any other case it shall stand adjourned in accordance with 
the provisions of sub-section (4) of Section 174 of the Act. 

66. Any act or resolution which , under the provisions of these Articles or of the Act, is 
permitted or required to be done or passed by the Company in General Meeting 
shall be sufficiently so done or passed if effected by an Ordinary Resolution as 
defined in Section 189 (1) of the Act unless either the Act or these Articles specifically 
require such act to be done or resolution passed by a Special Resolution as defined 
in Section 189 (2) of the Act. 

67. The-Chairman ofthe Board shall be entitled to take the chair at every general meeting. 

If there be no such Chairman, or if at any meeting he shall not be present within 
fifteen minutes after the time appointed for holding such meeting, or is unwilling to 
act, the membrs present shall choose another Director as Chairman and if no Director 
be present, or if all the Directors present decline to take the chair, then the membres 
present shall on a show of hands, or on a poll if properly demanded, elect one of 
their number, being a member entitled to vote, to be the Chairman. 

68. Every question submitted to a meeting shall be decided in the first instance by a 
show of hands and in the case of equality of votes, both on a show of hands and on 

a poll the Chairman of the meeting shall have a casting vote in addition to the vote 
to which he may be entitled as a member. 

69. At any general meeting, unless a poll is (before or on the declaration of the result of 
the show of hands) demanded in accordance with the provisions of section 179 of 

the act, a declaration by the Chairman that the resolution has or has not been carried, 
either unanimously or by a particular majority and an entry to that effect in the book 
containing he minutes of the proceedings of the Company shall be conclusive 

evidence of the fact, without proof of the number or proportion of votes cast in 
favour of or agaisnt the resolution . 

70 (1) If a poll be demanded as aforesaid it shall be taken forthwith on a question of 

adjournment or election of a Chairman and in any other case in such manner 

and at such time, not being later than forty eight hours from the time when the 

demand was made and at such place as the Chairman of the meeting directs 
and subject as aforesaid, either at once or after an interval or adjournment or 
otherwise and the result of the poll shall be deemed to be the decision of the 
meeting on the resolution on which the poll was demanded. 

(2) The demand of a poll may be withdrawn at any time. 
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(3) Where a poll is to be taken the Chairman of the meeting shall appoint two 
scrutineers, one. at least of whom shall be a member (not being an officer or 

employee of the Company) present at the meeting provided such a member in 
available and is willing to be appointed, to scrutinise the votes given on the poll 
and to report to him thereon. 

(4) On a poll a member enitled to more than one vote, or his pro. 'Y or other person 
entitled to vote for him as the case may be need not if he votes, use all his votes 

or cast in the same way all the votes he uses. 

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

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

(2) When a meeting is adjumed for thirty days or more, notice.of the adjoumed 
meeting shall be given as in the case of an original meeting save as aforesaid 

and as provided in Article 66 it shall not be necessary to give any notice of an 
adjournment or of the business to be transacted at an adjourned meeting. 

VOTES OF EMBERS 

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

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

73. Where a company or a body corporate (hereinafter call "member company") is a 

member of the Company a person duly appointed by resolution in accordance with 

the provisions of Section 187 of the Act to represent such member company at a 

meeting of the Company shall not. by reason of such appointment, be deemed to be 
a proxy, and he production at the meeting of a copy of such resolution duly signed 

by one Director of such member company and certified by him as being a true copy 
of the resolution shall be accepted by the Company as sufficient evidence of the 
validity of his appointment. Such a person shall be entitled to exercise the same 
rights and powers including the right to vote by proxy on behalf of the member 
company which he represents as that member company could exercise if it were an 

individual member. 

74. If any member be a lunatic, idiot or non-compos mentis he may vote whether on a 
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show of hands or at a poll by his committee, curator bonis or other legal curator and 

such last mentioned persons may give their votes by proxy provided that the fortyeight 

hours at least before the time of holding the meeting or adjourned meeting as the 

case may be at which any such person proposes to vote he shall satisy the Board of 
his right under the Transmission Article to the shares in respect of which he proposes 

to exercise his rights under this Article, unless the Board shall have previously 
admitted his right to vote at such meeting in respect thereof. 

75. Where there are join registered holders of any shares anyone of such persons may 

vote at any meeting either personally or by proxy in respect of such share as if he 

were solely entitled thereto; and if more than one of such jOint holders be present at 
any meeting either personally or by proxy, then one of the said persons so present 

whose name stands first on the Register in respect of such share shall alone be 

entitled to vote in respect thereof. Several executors or administrators of a deceased 
member in whose name any shares stands shall for the purposes of this Article be 
deemed jOint holders thereof. 

76. (1) The instument appointing a proxy shall be in writing under the hands of the 

appointor or of his Attorney duly authorised in writing or if such its officer or attorney 

duly authorised. A proxy who is appointed for a specified meeting only shall be 
called a Special Proxy. Any other proxy shall be called a General Proxy. 

(2) A person may be appointed a proxy thought he is not a member of the Company 

and every notice convening a meeting of the Company shall state this and dust a 
member entitled to attend and vote at the meeting is entitled to appoint a proxy to 
attend and vote instead of himself. 

77. The instrument appointing a proxy and the Power of Attorney or other authority (if 

any) under which it is signed, or a notarially certified copy of that power or authority, 

shall be deposited at the office not less than forty-eight hours before the time for 

holding the meeting at which the person named in the instrument purports to vote in 

respect thereof and in default the instrument of proxy shall not be treated as valid. 

78. A vote given in accordance with the terms of an instrument appointing a proxy shall 

be valid not-withstanding the previous death or insanity of the principal or revocation 

of the instrument, or transfer of the share in respect of which the vote is given 

provided no intimation in writing of the death, insanity, revocation- or transfer of the 

share shall have been received by the Company at the office before the vote is 

given; provided nevertheless that the Chairman of any meeting shall be entitled to 

require such evidence as he may in his discretion think fit of the due execution of an 
insrument of proxy and that the same has not been revoked . 

79. Every instrument appointing a Special Proxy shall be reained by the Company and 

shall , as nearly as circumstances admit, be in any form set out in Schedule IX to the 

act or as near thereto as possible or in any other form which the Board may accept. 

80. No member shall be entitled to exercise any voting rights either personally or by 

proxy at any meeting of the Company or by postal ballot in respect of any shares 

registered in his name on which any calls or other sums presently payable by him 

have not been paid or in regard to which the Company has and has exercised any 
right of lien. 
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81 . (1) Any objection as to the admission or rejection of a vote, either on a show of 

hands or on a poll, made in due time shall be referred to the Chairman who shall 

forthwith determine the same and such determination made in good faith shall 

be final and conclusive. 

(2) No objection shall be raised to the qualification of any voter except at the meeting 

or adjourned meeting at which the vote objected to is given or tendered and 

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

DIRECTORS 

82. The number of Director of the Company shall not be less than three and not more 

than nine. 

83. The first Director of the Company after amalgamation are : 

1. SHANKAR KUMAR CHOUDHARY 

2. SRI PRASANT KUMAR CHOUDHARY 

3. SRI SUBHAS. P. HARALALKA 

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

85. (a) A director shall be entitled to receive out of the funds of the Company for each 

meeting of the Board or Committee thereof attended by him a fee·of the amount, 

as may from time to time be determined by the Board. All other remuneration, if 
any, payable by the Company to each Director whether in respect of his services 

as a Managing Director or a Director in whole or part time employment of the 
Company, shall be determined in accordance with and subject to the provisions 

of these Articles and of the Act. The Directors shall be entitled to be paid their 
reasonable travelling, hotel and other expenses incurred in consequence of 

their att~nding Board and Committee meetings or otherwise incurred in the 

execution of their duties as Directors . 

(b) If any Director, being willing is appointed as an Executive qfficer either whole
time or part-time or be called upon to perform extra services or to make any 

special exertions in going or residing away from Calcutta for any of the purposes 

of the Company or in giving special attention to the business of the company or 

member of the Committee on the Board then, subject to Section 198, 309 and 

310 of the Act, the Board may remunerate the Director so doing either by a fixed 

sum or by a percentage of profit or otherwise and such remuneration may be 
either in addition to or in substitution for any other remuneration to which he 

may be entitled. 

(c) A Managing Director or Wholetime Director, or a Director holding an office of 

profit under the Company within the meaning of Section 314 of the Act, shall not 

be entitled to the sitting fee specified in (a) above for attendance at meetings of 

the Board or committee hereof. 

86. A Director of the Company may be or become a director of any company promoted 
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by the Company or in which it may be interested as a member, shareholder or 

otherwise, and no such Director shall be accountable for any benefits received as a 

director or member of such company. 

87. The continuing Directors may act notwithstanding any vacancy In their body; but so 

that if the number fal ls below the min!'11 1m above fixed, the continuing Directors or 

continuing Director as the case may be shall not except for the purpose of fill ing 

vacancies, or for summoning a genGral meeting of the compar.y, act so long as the 

number is below the minimum 

88. The office of a Director shall ipso facto become vacant If at any time be commits 

any of the acts set out in Section 283 of the Act. 

89 . Any Director or other person referred to in Section 314 of the Act may be apPointed 

to or hold any office or place of profit under the Company or under any subscidiary 

of the Company in accordance with the provisions of Section 314 of the Act. 

90. Subject to the provisions of Section 297 of the Act, a Dirctor shall not be disqualified 

from contracting w ith the Company either as vendor, purchaser or otherwise for 

goods, materials or services or for underwriting the subscription of any shares in or 

debentures of the Company nor shall any such contract or arrangement entered 

into by or on behalf of the Company with a relative of such Director, or a firm in 

which such Director or relative is a partner or with any other partner in such firm or 

with a private company of which such Director IS a member or Director be avoided 

shall any director so contracting or being such member or so interested be liable tQ 

account to the company for any protlt realised by any such contract or arrangement 

by reason of such Director holding office or of the fiduciary relation there by 

established. 

91 . Every Director shall compaly with the provisions of Section 299 of the Act in regard 

to disclosure of his concern or interest in any contract or arrangement entered into 

or to be entered in by the Company. 

92. Save as permitted by Section 300 of the Act or any other appl icable provisons of the 

Act no Dirceotr shall as a Director, take part in the discussion of, or vote on any 

contract or arrangement in which he IS in any way whether directly or indirectly 

intersted or concerned, nor shall his preserve count for the purpose of forming a 

quorum at the time of such discussion or vote. 

APPOINTMENT AND RETIREMENT OF DIRECTORS 

93. Any casual vacancy occuring among the Directors may be filled up by he Board, but 

any person so apPointed shall retain his office so long only as the vacating Director 

would have reained the same if no vacancy had occurred. Provided that the Board 

may not fill such a vacar.cy by appointing thereto any person who has been removed 

from the office of Director under Article 99 

94. The Board shall have power at any time and from time to time to appoint any person 

as a Director as an addition to the Board but so that the total number of Directors 

shall not at any time exceed the maximum number fixed by these Articles. Any 

Director so appointed shall hold office only until the next Annual General Meeting of 
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[he Company and shall then be eligible for re-election. 
The Board may in accordance with and subject to the provisions of Section 313 of 

the Act appoint any person to act as Alternate Director to a Director during the 

latter's absence for a period of not less than three months from the State in which 

meetings of the Board are ordinarily held. 

Subject to section 255 of the Act at each Annual General Meeting of the Company 

one-third of such of the Director for the time being as are liable to retire by rotation, 
or if their number is not three or a multiple of three, then the number nearest to 

one-third shall retire from office. 

97. Not less than two-thirds of the total number of Directors shall be persons whose 

period of office is liable to determination by retirement of Directors by rotation. 

98. The Directors to re.tire by rotation at every Annual General Meeting shall be those 

who have been longest in office since their last appointment, but between persons 

who became Directors on the same day those to retire shall in default of and 

subject to any agreemtn among themselves, be determined by lot. 

99. The Company may, subject to provisions of Section 284 of the Act, by an Ordinary 

Resolution of which Special Notice has been given, remove any Director before 

the expiry of his period of office and may, by Ordinary Resolution of which Special 

Notice has been given, appoint another person in his stead, if the Director so 

removed was appointed by the Company at general meeting or by the Board 

under Article 93. The person so appointed shall hold office until the date up to 

which his predecesor would have held office if he had not been so removed. If the 

vacancy created by the removal of a Director under the provisions of this Article is 

not so filled by the meeting at which he is removed the Board may at any time 

thereafter fill such vacancy under the provisions of the Act. 

. PROCEEDINGS OF DIRECTORS 

100. The Board ~hall meet together at least once in every three months for the despatch 

of business and may adjourn and otherwise regularise its meetings and 

proceedings as it thiks fit. Notice in writing or over any mechenical method of 

every meeting of the Board shall be given to every Director for the· time being in 

India and at his usual address in India to every other Director. Unless otherwise 

determined from time to time and at any time by the Directors for the tim~ being in 

India, meetings of the Board shall take place at the office. 

101 . A Director may, at any time, and the Secretary, if any shall , upon the request of a 

Director made at any time, convene a meeting of the Board. 

102. The Board may appoint a chairman of its meetings and determine the period for 

which he is to hold office. If no such Chairman is appointed or if at any meeting of 

the Board the Ch;3irman be not present within fifteen minutes after the time 

appointed for holding the same the Directors present shall choose someone of 

their member to be Chairman of such meeting. 

103. The quorum for a meeting of the Board shall be determined from time to time in 

aocordance with the provisions of Section 287 of the Act. If a quorum shall not be 
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present within fifteen minutes from the time appointed for holding a meeting of the 

Board, it shall be adjourned until such date and time as the Chairman of the Board 

shall appoint. 

104. A meeting of the Board at which a quorum be present shall be competent to 

exercise all or any of the authorities, powers and discretions by or under these 

Articles or the Act for the time being vested in or exercisable by the Board. 

105. Subject to the provis ions of Section 316, 372 (5) and 386 of the Act questions 

arising at any meeting shall be decided by a majority of votes , and, in case of 

equality of votes the Chairman shall have a second or casting vote. 

106. The Board may, subject to the provisions of the Act, from time to time and at any 

time delegate any of its powers to a Committee consisting of such Directors as it 

thinks fit and may from time to time revoke such delegation. Any Committee so 

formed shall in exercise of the powers so delegated, conform to any regulations 

that may from time to time be imposed upon it by the Board. 

107. The meetings and proceedings of any such Committee consisting of two or more 

members shall be govemed by the provisions herein contained for regulating the meeting 

and proceedings of the Board so far as the same are applicable thereto and are not 

superseded by any· regulations made by the Board under the proceeding Article. 

108. Acts done by a person as a Director shall be valid notwithstanding that it may 

afterwards be discovered that his appointment was invalid by reason of any defect 

or disqualification or had terminated by virtue of any provisions contained in the 

Act or in these Articles. Provided that nothing in this Article shall be deemed to 

give validity to acts done by a Director after his appointment has been shown to 

the Company to be invalid or to have terminated . 

109. Save in those where a resolution IS reqired by sections 262, 292 , 297, 316,372(5) 

and 386 of the Act to be passed at a meeting of the Board, a resolution shall be as 

valid and effectual as if it had been passed at a meeting of the Board, or Committee 

of the Board, as the case may be duly called and constituted , if it is passed by 

circulation in the manner provided in section 289 of the Act. 

MINUTES 

110. (1) The Board shall, in accordance with the provisions of Section 193 of the 

Act, cause minutes to be kept of every general meeting of the Company 

and of every meeting of the Board or of every Committee of the Board. 

(2) Any such minutes of any meeting of the Board or any Committee of the 

Board or of the Company in general meeting if kept in accordance with the 

provisions of Section 193 of the Act, shall be evidence of the matters stated 

in such Minutes. The Minute Books of general meetings of the Company 

shall be kept at the Office and shall be open to inspection by members 

during the hours of 10 AM. and 12 noon on such business dnys as the Act 

requires them to be open for inspection. The Company however can maintain 

the minutes in effetive method, under computerisation System. The Hard 

copy of such minutes to be printed and filed with the signature of the 
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Chairman of the meeting. 
111 Subject to the provisions of the Act, the ontrol of the Company shall be vested in 

the Board who shall be entitled to exercise all suel p wers al d to do all such acts 
and things as the Company is authorised to exercise and do provided that the 
Board shall not exercise any power or do any act or thing which IS directed or 
required , whether by the Act or an other statute or by the Memorandum of the 
Company or by these Article or othe 'se, to ba e) arcised or dOrle by the Company 
in general meeting. Provided further that on xerdsing any sl..ch pO\o'ler or dOing 
any such act or thing, the Board shall be subject to the provisions in that behalf 

contained in the Act or any other statute or in the Memorandum of the Company 

or in these Articles, or in any regulations not in onsistent therewith and duly, made 
thereunder, including regulation made by the Company in general meeting, but no 
regulation made by the Company in general meeting shall invalidate any prior act 

of the Board which would have been valid if that regulation had not been made. 

LOCAL MA AGEMENT 

112. The Board may subject to the provisions of the Act make such arrangements as 
it may think fit for the management of the Com any's affairs abroad or in any 

speCified locality in India and for this purpose appoint local bodies, attomeys and 

agents and fix their remuneration and delegate to them such powers as the Boa,rd 

may deem requisite and! or expedient. The Company may exercise all the powers 

of section 50 of the Act and Official Seal shall be affixed by the authority and in the 

presence of and the instruments sealed therewith shall be signed by such persons 
as the Board shall from time tot ime by writing under the Seal appoint. The Company 

may also exercise the powers of Sections 157 and 158 of the Act with reference 
to the keeping of Foreign Registers. 

MANAGING IREC ORS 

113. Subject to the provisions of the Act, the Board may, from time to time appoint one 
or more Directors to be Managing Director or an aging Directors of the Company, 

either for a fixed them not exceeding five years for which he is or they are to hold 

such office,. and may, from time to time (subject to the provisions of any contract 

between him or them and the Company) remove or dismiss him or them from 

office and appoint another or others in his place or their places. 

114. (1) Subject to the provisions of Section 255 of the Act, a Managing Director 
shall not while he continues to hold that office, be subject to retirement by 
rotation, and he shall not be reckoned as a Director for the purpose of 

determining the rotation of retirement of Directors or in fixing the number of 

Directors to retire and (subject to the provisions of any contract between 

him and the Company) he shall be subject to the same provisions as to 
resignation and removal as the other Directors, and he shall, ipso facto and 
immediately,. cease to be a Managing Director if he cases to hold the office 
of Director from any cause. 

(2) If at any time the total number of Managing Directors is more than one-third 

of the total number of Directors, the Managing Directors who shall not reire 

shall be determined by and in accordance with their respective seniortities. 

For the purpose of this article the seniorities of the Managing Directors 

shall be determined by the date of their respective apointments as Managing 
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Directors by the Board. 
115. Subject to the provisions of Section 309, 310 and 311 of the Act, a Managing 

Director shall receive such remuneration as may from time to time be sanctioned 

by the Company in general meeting 

116. Subject to provisions of the Act and In particular to the prohibitions and restrictions 

contained in section 292 thereof, the Board may, from time to time, entrust to and 

confer upon a Managing Director for the time being such of the powers exercisable 

under these presents by the Board as It may think fit , and may confer such powers 

for such time, and to be exerised for such objects and purposes, and upon such 

terms and conditions and with such restrictions as it thinks fit ; and it may confer 

such powrs, either collaterally with or to the exclusion of, and in substitution for all 

or any of the powers of the Board in that behalf; and may from time to time revoke, 

withdraw, alter or vary all or any of such powers. 

SECRETARY 

117. The Board may appoint an individual as Secretary of the Company on such terms 

and conditions as it may think fit and may remove any Secretary so appointed and 

may fill up the vacancy in the office of the Secretary. The Secretary shall exercise 

such powers and carry out such duties as the Board may from time to time 

determine. 

THE SEAL 

118. The Board shall provide for the safe custody of the Seal and the Seal shall never 

be used except by the authority previously given by the Board or a Committee of 

. the Board authorised by the Board in that behalf and save as provided by the 

Article 12 hereof at least one Director and the Secretary of the Company, if any, or 

any person authorised by the Board in this behalf shall sign every instrument to 

which the Seal is affixed. Provided nevertheless that any insrument bearing the 

Seal of the Company and issued for valuable consideration shall be binding on 

the Company notwithstanding any irregularity touching the authority of the Board 

to issue the same. 

RESERVES 

119. Subject to the provisions of the Act and the Rules provided thereunder, the Board 

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

such sums as it thinks proper as reserve or reserves which shall at the discretion 

of the Board be applicable for any purpose to which the Profits of the Company 

may be properly applied and the Board may, whether or not it places any sum to 

reserve, carry forward any profits which it may think prudent not to divide. 

120. All moneys carried to reserve shall nevertheless remain and the profits of the 

Company applicable, subject to due provisions being made for actual loss or 

de reciation, for the payment of dividend and such moneys and all the other moneys 

of the Company not immediately requ ired for the purposes of the Company may, 

subject to the provisions of Sections 370 and 372 of the Act, be invested by the 

Board in or upon such investments or securities as it may select or may be used 

as working capital. or may be kept at any Bank on deposit or otherwise as the 

___________ ~ _____________ ___=_ ____________ .......J 
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Board may from time to time think proper. 
121 . Any general meeting may resol e that any moneys, investments, or other assets 

forming part of the undivided profits of the Company standing to the credit of the 
reserves, or any Capital Redemption 'Reserve account, or in the hands of the 

Company and available for dividend or representing premiums received on the 
issue of shares and standing to the credit of the share Premium Account be 
capitalised and distributed amongst such of shareholders as would be entitled to 
receive the same if distributed by way of dividend and in the same proportions on 
the footing that they become entitled thereto as capital and that all or any part of 
such capitalised fund be applied on behalf of such shareholders in paying up in 
full any unissued shares of the Company which shall be distributed accordingly or 
in or towards payment of the uncalled liability on any issued shares, and that such 

distribution or payment shall be accepted by such shareholders in full satisfaction 
of their interest in the said capitalised sum; provided that any sum standing to the 
credit of a Share Premium account or a Capital Redemption Reserve Account 

may for the purposes of this Article, only be applied in paying up unissued shares 

to be issued to shareholders of the Company as fully paid bonus shares. 

122. For the purpose of giving effect to any resolution under the preceding Article the 

Board may settle any difficulty which may arise in regard to the distribution as it 
thinks expedient and in particular, may issue fractional certificates, and may 
determine that cash payments shall be made to any member in order to adjust the 
rights of all parties as may seem expedient to the Board, where requisite a proper 
contract shall be filed in accordance with section 75 of the Act and the Board may 
appoint any person to sign such contract on behalf of the person entitled to the 

dividend or capitalised fund and such appointment shall be effective. 

DIVIDENDS 

123. Subject to the rights of members entitled to shares (if any) with preferential or 
special rights attached thereto the profits of the Company which it shall from time 

to time be determined to divide in respect of any year or other period shall be 

applied in the payment of a dividend on the Equity Shares of the Company but so 

that a partly paid up share shall only entitle the holder with respect therof to such 

a proportion of the distribution upon a fully paid up share as the amount paid 

theron bears to the nominal amount of such share and so that where capital is 
paid up in advance of calls such capital shall not rank for dividend or confer a right 

to participate in profits. 

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

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

126. Subject to the provisions of Section 205 of the Act no dividend shall be payable 

except out of the profits of the Company or of moneys provided by the Central or 

State Government for the payment of the dividend in pursuance of any guarantee 

given by such Government and no dividend shall carry interest against the 

Company. 
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127. The Board may from time to time pay to the members such interim dividends as in 
its judgement the position of the Company justifies. 

128. The Board may deduct from any dividend payable to any member all sums of 

money, if any, presently payable by him to the Company on account of calls or 
otherwise in relation to the shares of the Company. 

129. Subject to the provisions of Article 14, any Annual General Meeting declaring a 

dividend may make a call on the members of such amount as the meeting fixes, 

but so that the call on each member shall not exceed the dividend payable to him 

and so that the call made earlier be payable at the same time as the dividend and 
the dividend may be set off against the call . 

130. No dividend shall be payable except in cash; provided that nothing in the foregoing 

shall be deemed to prohibit the capitalisation of profits or reserves of the Company 

for the purpose of issuing fully paid up bonus shares or paying up any amount of 
the time being unpaid on the shares held by members of the Company. 

131 . A transfer of share shall not pass the rights to any dividend declared thereof 
before the registration of the transfer by the Company. 

132. The Company may pay interest on capital raised for the consruction of work or 

buildings when and so far as it shall be authorised to do by Section 208 of the Act. 

133. No dividend shall be paid in respect of any share except to the registered holder 

of such share or to his .order or to his bankers, but nothing contained in this article 

shall be deemed to require the bankers of a registered shareholder to make a 

separate application to the Company for the payment of the dividend. Nothing in 

this article shall be deemed to affect in any manner the operation of Article 131 . 

134. Anyone of several persons who are registered as the joint-holders of any share 

may give effe~tual receipts for all dividends, bonuses and other payments in respect 
of such share. 

o 

135. Unless otherwise directed in accordance with Section 206 of the Act any dividend, 

interest or other moneys payable in cash in respect of shares may be paid by cheque 

or warrant sent through the post to the registered address of the holder or in the of 

case jOint holders to the registered address of the holder or in case of the jOint 

holders to the registered address of that one of the joint holder who is first named on 

the Register in respect of the jOint holding or to such person and such address as the 

holder or joint holders, as the case may be may direct and every cheque or warrant so 

sent shall be made payable to the order of the person to whom it is sent. 

136 .. There will be no forfeiture of unclaimed dividends which shall be dealt with in 

accordance with the provisions of Sections 205A & 205B of the Act. 

ACCOUNTS AND REGISTER OF MEMBERS 

137. The books of account of the Company together with the vouchers relevant to any 

entry in such books of accounts shall be preserved in good order for a period not 
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less than the period provided in Section 209 (4A) of the Act. 
138. Every Balance Sheet and Profit and Loss Account of the Company when audited 

and adopted by the Company in general meeting shall be conclusive except as 

regards any error discovered therein . 

139. The Company shall cause to be kept a Register and Index of Members in 

accordance with Sections 150 and 151 of the Act. 

SERVICE OF NOTICE AND OTHER DOCUMENTS 

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

141 . Every person who by operation of law, transfer or other means whatsoever shall 
become entitled to any share shall be bound by every notice in respect of shares 

which previously stood in his name and address being entered in the Register 

shall have been duly given to the person from whom he derives his title to such 
share. 

142. Subject to the provisions of Article 140 any notice or document delivered or sent 
by post to or left at the registered address of any member in pursuance of this 
Article shall notwithstanding such member be then deceased and whether or not 

the Company have notice of his having deceased, be deemed to have been duly 
served in respect of any registered shares, whether held solely or jointly with 

other persons by such members until some other person be registered in his 
stead as the holder or joint holder thereof and such service shall for all purposes 
of these presents be deemed sufficient service of such notice or document on his 
heirs, executors or administrators and all persons, if any, jointly interested with 
him in any such share. 

INSPECTION 

143. (1) The booJ<s of account and other books and papers shall be open to inspection 

during business hours by any Director, the Registrar or other Officer 

authorised by the Central Government in this behalf . 

(2) The Board shall , from time to time, determine whether and to what extent; 

and at what times and places, and under what conditions or regulations, the 
books of account and books and documents of the Company, other than 
those referred to in Articles 110 (2) and 145 or any of them shall be open to 

inspection of the members not being Directors : Provided that no member 
(not being a Director) shall have any right of inspecting any books of account 

or book or document of the Company except as contacted by law. 

144. Where under any provision of the Act any person, whether a member of the 

Company or not is entitled to inspect any register, reurn, certificate, deed, instrument 

or document requried to be kept or maintained by the Company, the person so 

entitled to inspection shall on his giving to the company not less than twenty four 

hours previous notice in writing of his intention, be permitted to inspect the same 

between the hours of 10 A.M. and 12 noon on such business days as the Act 
requires them to be open for inspection. 

/ J 
l' ) 1 
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RECONSTRUCTION 

145 On any sale of the undertaking of the Company the Board of the Liquidators on a 

winding up may, if authorised by a Special Resolu tion, accept fully paid or partly 

paid up shares , debentures or securities of any other company, whether 

incorporated in India or not, either then eXisting or to be formed for the purchase 

in whole or in part of the property of the Company and the Board (if the profits of 

the Company permit or the liquidators in a winding up) may distribute such shares 

or securities or any other property of the Company amongst the members without 

realisation, or vest the same in trustees for them, and any Special resolution may 

provide for the distribution or appropration of the cash, shares or other securities, 

benefit or property and for the valuation of any such securities or property at such 

price and in such manner as the meeting may approve and all holders of shares 

shall be bound to accept and shall be bound by"any valuation or distribution so 

authorised, and waive all rights in relation therto, save only in case the Company 

is proposed to be or is In the course of being wound up such statutory rights (if 

any) under Section 494 of the Act as are incapable of being varied or excluded by 
these Articles. 

WINDING UP 

146. If the Company shall be wound up and the assets available for distribution among 

the members as such shall be insufficient to repay the whole of the paid-up capital 

such assets shall be disctibuted so that as nearly as may be the losses shall be 

borne by the memebrs in proportion of the capital paid up or which ought to have 

been paid up at the commencement of the winding up on the shares held by them 

respectively. And if in a winding up the assets available for·distribution among the 

members shall be more than sufficient to repay the whole or the capital paid up at 

the commencement of the winding up the excess shall be distributed amongst the 

members in proportion to the capital at the commencement of the winding up paid 

up or which ought to have been paid up on the shares held by them respectively. 

But this Article is to be without prejudice to the rights of the holders of shares 
issued upon special terms and conditions. 

o 

147. If the Company shall be wound up, whether, voluntarily or otherwise the Liquidators 

may with the sanction of Special Resolution, divide among the contributories in 

specie or kind, any part of the assets of the company and may, with the like 

sanction, vest any part of the assets of the Company In trustees upon such trust 

for the benefit of the contributories, or any of them as the Liquidators, with the like 
sanction , shall think fit. 

SECRECY 

148. Every Director, Manager, Secretary, Trustee for the Company, its members or 

debenture- holders, member of a Committee officer, servant, agent, accountant, 

or other person employed in or about the business of the Company shall, if so 

required by the Board before entering upon his duties sign a declaration pledging 

himself to observe a strict secrecy respecting all transactions of the Company 

with its customers and the state of accounts with individuals and in matters relating 

therto, and shall by such declaration pledge himself not to reveal any of the matters 
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which may come to his knowledge in the discharge of his duties except when 
required to do so by the Board by any meeting or by a Court of law and except so 

far as may be necessary in order to comply with any of the provisions of these 

Articles. 

149. No member or other person (not being a Director) shall be entitled to enter upon 
the property of the Company or to inspect or examine the Company's premises or 
properties without the permission of the Board or, subject to Article 143 (2) to 
require discovery of or any information respecting any detail of the trading of the 
Company or any matter which is or may be in the nature of a trade secret, mystery 
of trade, or secret process or of any matter whatsoever which may relate to the 
conduct of the busienss of the Company and which in the opinion of the Board it 

will be inexpedient in the interest of the Company to communicate. 

INDEMNITY 

150. Every Director, Manager, Secretary cr Officer of the Company or any person 

(whether an officer of the Company or not) employed by the company, shall be 
indemnified out of the funds of the Company against all liability incurred by him as 
such Director, Manager, Secretary, Officer or Employee in defending any 
proceedings, whether civil or criminal in which judgement is given in his favour, or 
in which he is acquitted , or in connection with any application under Section 633 

of the Act in which relief is granted to him by the Court. 

o 
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We, the several persons whose names and addresses are subscribed below are 

desirous of being formed into a company in pursuance of this Articles of Association, 

and we respectively agree to take the number of Equity shares in the Capital of the 
company set opposite to our respective names :-

Names, addresses, descriptions and 
Occupations of subscribers. 

1. Prakash Chand Jain 
S/o. Late Bhawani Lall Jain 
41 , Sibtalla Street, Kolkata - 7 
Occupation - Business 

Number of Equity 
Name, address, descriptions 

Shares taken by 
each subscriber and occupations of witness 

100 
(One hundred only) 

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

3. Bimal Kumar Agarwal 100 
S/o. Shri Mool Chand Agarwal (One hundred only) 
12, Waterloo Street, Kolkata -69 
Occupation - Service 

4. Vellat Kalithodigil Ravindran 100 
S/o. Shri P. K. Nair (One hundred only) 
39, Debendru Ghosh Road, Kol-25 
Occupation - Service 

5. Dharam Chand Jain 100 
S/o. Sitaram Jain (One hundred only) 
1, Jyotish Roy Road, 
New Alipore, Kolkata - 53 

6. Bajrang Lal SC!rda 100 
S/o. Late Ganesh Das Sarda (One hundred only) 
7, Khelat Ghosh Lane, Kolkata - 6 
Occupation - Business 

7. Shital Prasad Srivastava 
S/o. Panna Lal Srivastava 
5/1, Bipin Das Dey Lane, Kolkata -5 
Occupation - Business 

TOTAL 

Dated the 29th Day of July, 1982. 

100 
(One hundred only) 

700 
(Seven Hundred) 


