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Certificate for Commencement of Business

Pursuant of Section 149(3) of the Companies Act, 1956
Regd. No. 42956 of 67 ‘ |

| hereby certify that Kilburn Engineering Limited which was incorporated
under the companiesAct, 1956, onthe Seventh day of September, 1987 and
which has this day filed a duty verified declaration in this prescribed form that
the conditions of section 149(1) (a)to (d)/ 149(2) (a) to (c) of the said Act, have
been complied with is entitled to commence business.

Givenunder my hand at Calcutta this Sixteenth day of September One
Thousand Nine Hurdred and Eighty Seven

SEAL
Sd/- K. K.DHAR

Registrar of Companies
W.B.







M

THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
Memorandum of Association
OF

KILBURN ENGINEERING LIMITED

The name of the Company is KILBURN ENGINEERING LIMITED

Registered Office of the Company will be situated in the state of West Bengal

The objects for which the company is established are

A)  Main object to be pursued by the Company on incorporation:

() Tocarry onany of the business of designers, researchers, developers, manufacturers, producers, assemblers,
installers, repairers, maintainers, re-conditioners, dealers, buyers, sellers, stockiest, distributors, importers,
exporters, contractorsand sub-contractors of all kinds of Engineering items and in particular the following:-

a)

b)

d)

f)

Cross and through-flow dryers, conveyorised/drying systems, Air Liquid and Gas drying systems, Flash
Dryers, Batchand ContinuousFluid Bed Dryers, Spray Drying Systems, Suspended Particle Dryingsystems,
Paddle Dryers, Pneumatic Handling systems, Rotary Kilns, Calciners, Heat Exchangers, Agitators and
Mixers, High and Low Alloy and stainless steel fabrications, Instant coffee Plants, special Drying systems
for Petrochemical Industries and equipment for off-shore oil platforms.

Mining Equipment such as Miners’ cap lamps and Batteries, Face gate and Trunk Belt conveyors, Single
and Double Chain Face conveyors, Armoured Face conveyors, Extensible and Booster conveyors and
conveyor systems, Gas detection Methanometics, Automatic Multi-purpose Audit Visual Gas Equipment,
Environmental Telemonotoring Equipment, Exploders, pull-cord switches, instrinsically safe Meggers, earth
Leakage Relay-Testing Equipment, Mine ventilation fans, Mining chains, Longwall Equipment and coal
handling/Rapid coal Loading systems etc.

Rotodynamic pumpshaving applicationssuchasDeep tubewell and River Liftirrigation, Raw and Treated
Municipal Water supply, Flood water and Sewerage systems, Circulating water for condenser coolingand
other miscellaneous pumps for Thermal power stations, Fertiliser complexes, cement plants, chemical and
petrochemical complexes, coal and lignite mines, submersible Mixed Flow and Propeller pumps, Vertical
Turbine and Centrifugal Pumps for process, boiler feed and slurry application and Gray Iron Castings.

Boiler Mountings viz. Water Level Gauges, Blowdown valves, Butterfly valves, Feed check valves, Scoot
Blower Poppetvalves, Bronze valves, Ball valves, Steam trap and stainers, Main-stop valves, Drop Forged
and Cast Carbon steel, stainless steel and Alloy steel valves for pipe lines, hydrocarbon service in refineries,
petro-chemicals, fertiliser, steel and allied plants.

Mechanical Power Transmission Equipment, Helical and Bevel Helical Gear Boxes and Flexible couplings for
Industrial application.

Turnkey plants for Core Sector Industries, custom-built equipment such as Double Roller Gearmatic Crusher,
Rotary Breaker Single and Double Roll Crusher, Belt Sampler, Reciprocating Feeder, Heavy Duty Feeder,
Horizontal Vibrating Feeder, Inclined Vibrating Screen, Car Haul, Varimesh classifier, Overhead Eccentric
Jaw Crusher, Double Toggle Jaw Crusher, Swing Hammer, Reversible impactor, Double Rotter impactor,
RingGranulator, TrampDense MediaVessel, Nortonstandardwasher, HeavyMediaCycloid, Ball Mill &Rod
Mill, Kilns and coolers for Cement and other Mineral Indsutries.



O]

g)  Spare parts, consumables, accessories of all or any of the aforesaid itemsin (a), (b), (c), (d), (e) and ()
above and any raw materials, machines, tools, stores required in connection therewith.

II) Todevelop, process, design, invent, discover, manufacture, buy, assimilate, import, protect and renew, register,

applyforgrantsandlicencesorinanywayacquireandsell, export, deal, trade, grantlicence for technical, industrial,
scientific, commercial, procedural information, knowhow, process, system, patent, trade-mark, invention, model,
design, secret formula, license, technology or similar other property concerning, relating toand/ or having a
bearing upon Engineering products and Its related fields and other products mentioned in clause in clause 1 above
and factories, mills, workshops, plants, machineries, installations, vehicles, and equipments of any kind specially
used by or in the Engineering industry and general, administrative, secretarial, financial, commercial, accounting
management, labour management , resource management, taxation, legal, technical, industrial, structural, quality
and cost control, energy conservation, effluent and pollution control and other knowledge, expertise, knowhow,
information and experience specially relating to the engineering industry and to turn to account the rightsand
information so acquired and take up jobs on turnkey contract basis or otherwise and to carry on the business
of consultancy and service company to supply, provide, maintain and operate services, facilities, conveniences,
bureaus and establishments for providing and imparting such knowledge, experience skill, advice and services
to persons, firms, trusts associations, government and local bodies, companies, corporate bodies and other
organisation specially in the field of Engineering technology and industry.

B) The objects incidental or ancillary to the attainment of the above main objects are:

)

ii)

Vi)

vii)

To advance, deposit, or lend money, securities and property (not amounting to the business of banking as defined
under the Bunking Regulation Act, 1949) to or with such persons, firms, or bodies corporate as the Company
thinks fitand in particular to Customers and others having dealings with the Company and on such termsas may
seem expedient, and to discount, buy, sell and dealing bills, notes, warrants, coupons and other negotiable or
transferable securities or documents and to guarantee the performance of any contract by any such person.

In Connection with the business of the Company to purchase or otherwise acquire and to sell, exchange, surrender,
lease, mortgage, charge, convert, hold, trun account, dispose of and deal in real and personal property and rights
of all kinds, and in particular lands, buildings, hereditaments, business concerns and undertakings, debenture-
stocks, mortgages, debentures, produce, concessions, options, contracts, patents, annuities, licences,stocks,
shares, securities, bonds, policies, book debtsand claims, privilegesand choses in action of all kinds, including
anyinterestinreal or personal or Company and any claim against such properties or against any person or
Company and carry on any business, concern or undertaking so acquired.

Subject to the provisions of the Act, and the directives issued by Reserve Bank of India to receive money, securities,
valuablesofallkinds on loan or deposits (not amounting to the business of banking as defined under the banking
Regulation Act, 1949) and to borrow or raise money in such manner as the Company shall think fitand in
particular by issue of debentures and debenture-stock (perpetual or otherwise) and to secure the repayments of
any money borrowed, raised or owing by mortgage, charge or lien to secure and guarantee the performance by
the Company or any other person or body corporate of any obligation undertaken by the Company or any other
person or Company, as the case may be; provided that the company shall not carry on the business of banking.

Todraw, make accept, endorse, discount, execute and issue promissory notes, hundies, bills of exchange, bills
of lading, debentures and other negotiable or transferable instruments,

Toacquire fromtime totime and tomanufacture anddeal inall such stock-in-trade, plantand machinery goods,
chattels, and effects as may be necessary or convenient for any business for the time being carried on by the
Company.

toinvestanddeal withanymoney of the Companynotimmediately requiredinsuchinvestmentsasthe Company
may deem fit and to sell or otherwise deal with such investments.

Tolend and advance money, either with or without security and give credit to such persons on such terms and
conditions as the Company may think fit for the purpose of the business of the Company provided that the
Company shall not carry on the business of banking.
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xi)

xii)

xiii)
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XV)

Xvi)

XVii)

Xviii)

Xix)

©)

Toundertake financial and commercial obligations, transactions and operations of all kinds in connection with the
business of the Company.

To guarantee the performance of any contract or obligations of and the payment of money unsecured or dividends
or interest or any stock, shares or securities of any company, corporation, firm or person as the company may
think fit.

Toissue on commission, subscribe for purchase or otherwise acquire and sell, dispose of exchange, hold and
deal in shares, bonds, debentures, debenture-stocks, public securities or other securities issued by any authority,
Central, State, Municipal, local or otherwise.

To communicate with Chamber of Commerce and other mercantile bonds public bodies throughout the world and
concertand promote measuresforthe protectionofthe trade, industryand personsengaged therein.

To Subscribe, to become a member of, subsidies and co-operate with any other association, whether incorporated
or not, whose objects are altogether or in part similar to those of the Company, and to procure fromand
communicate toany such association, such information asmay be likely to forward the objectsof the Company.

Tobuild, construct, alter, enlarge, remove, pull down, replace, maintain, improve, develop, work, control and/or
manage any building, offices, factories, mills, machinery, engines, water-works, gasworks, bridges, reservoir,
road, branches or sidings, electric power, heat and light supply works, telephone works, hotels, clubs, restaurants,
baths, places of workship, places of amusement, pleasure grounds, parks, gardens, reading rooms, stores,
shops, diariesand other worksand conveniences which the Company may think directly or indirectly condusive
toitsobjects or which may advance the interests of the Company and to contribute or otherwise assist or take
partinthe construction, maintenance, development, working control and management thereof and to join with any
other person or company in doing any of the these things.

Toimprove, manage, develop, grant, rights or priviledges in respect of or otherwise deal with all or any part of the
property and right of the Company.

Tovestinany real or personal property rights or Interestacquired by or belonging to the Company inany person
or company on behalf of or for the benefit of the Company with or without any declared trust in favour of the
Company.

Topurchase, take onlease, exchange, hire or otherwise acquire any moveable orimmoveable property and any
rights of priviledge which the company may think necessary or convenient for the purpose of its business.

To apply for purchase or otherwise acquire, protect and renew in any part of the world patents, licences,
concessions, patent rights, trade marks, designs and the like, conferring any exclusive or nonexclusive or limited
righttotheiruse, any secret or other information regarding any invention or research which may seem capable
of being used for any of the purposes of the Company or the acquisition of which may seem calculated directly
orindirectly tobenefitthe Companyandtouse, developorgrantlicence inrespect thereof or otherwise turnto
account the rights orinformation so acquired and to expend money in experimenting upon testing orimproving
any such patents, rights orinventions.

Toacquireandundertake thewhole orany partofthe business, property or liabilities of any person, firmorbody
corporate, carrying on or proposing to carry on any business which the Company is authorised to carry on, or
having property suitable for the purposes of the Company or which can be carried on in conjuction therewith or
which is capable of being conducted so as directly or indirectly to benefit the Company.

To enter into any arrangements with any Government or any authority, Supreme, municipal, local or otherwise that
may seem beneficial to any of the Company objects and to apply for, procure and obtain any Act of Parliament,
privilege, concessions, licence, or authorisation of the government or any other authority local or otherwise for
enabling the Company to carry any of its objects into effect or for extending any of the powers of the Company and
tocarry out, exercise and comply with any such act, privilege concession, licence or authorisation and to carry
out and implement the provision of the Foreign Exchange Regulation Act, 1973.
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xx)  Topay for any rights or property acquired by the Company and to remunerate any person, company or public
bodies whether by cash payment or by allotment of shares, debenture or other securities of the Company credited
as paid up in full or in part or otherwise.

xxi)  Subjecttothe provisionsof the Act, toamalgamate, enter into partnership or into any arrangement for sharing
profits, union of interest, co-operation, joint venture or reciprocal concession with any person, firm or body
corporatewhetherinIndiaor outside carryingonorengaged in orabout tocarry onorengage in, any business or
transactionwhich the company is authorised to carry onor engage in, or which can be carried oninconjunction
therewith or which is capable of being conducted so as directly or indirectly to benefit the Company and further to
enter into any arrangement or contract with any person, association or body corporate whether in india or outside,
forsuchother purpose thatmayseemcalculatedbeneficialand conducive the objectsofthe Company.

xxii) - To establish promote, or concur in establishing or promoting any company or companies for the purpose of
acquiring all or any of the rights, liberties and properties of the Company or for any other purpose which may
seem directly or indirectly calculated to benefit the Company and to place or guarantee the placing of, underwrite,
subscribe for or otherwise acquire all or any part of the shares, debenturesor other securities of any such other
company or companies.

xxiii) Tolease, letouton hire, mortgage, pledge, hypothecate, sell or otherwise dispose of the whole or any part or
parts of the undertaking of the Company or any land, business, property, rights or assets of any kind of the
Companyorany shareorInterest thereinrespectivelyinsuchmannerand forsuch considerationasthe company
may think fit, and in particular for shares, debentures or securities of any other body corporate having objects
altogether or in part similar to those of the Company.

xxiv) Toestablish and equip laboratories and carry on analytical, experimental and other work or undertaking any
research in relation to the general object of the Company.

xxv) Topay any premiums or salaries and to pay for any property, right or privilege acquired by the Company or for
services rendered or to be rendered in connection with the promotion, formation or the business of the Company
or “for services rendered or to be rendered by any person, firm or body corporate in placing or assisting to place
or guaranteeing the placing of any of the shares of the Company or any debentures, debenture-stocks or other
securities of the Company or otherwise’ either wholly or partly in cash or in shares, bonds, debentures or other
securities of the Company and to issue any such shares either as fully paid up or with such amount credited as
paid up thereon as may be agreed upon and to charge any such bonds, debentures or other securities uponall or
any part of the property of the Company.

xxvi) Topay out of the funds of the Company all costs, charges and expenses, preliminary and Incidental to the
promotion, establishment and registration of the Company.

xxvii) Toadoptsuch means of making known the products, business and interest of the Company as it may seem
expedientand in particular by advertising in the press, radio, televisionand cinema, by circulars, by purchase,
construction and exhibition of works of art of general interest by publication of books and periodicals and by
granting prizes, rewards and donations not amounting to political contribution.

xxviii) To procure the Company to be registered or recognised in any of world, outside the Union of India.

xxix) Totake inconsiderationand to approve and confirmand/or carry out all acts & deeds or thing that may be done
or entered into with any person, firm or body corporate by the promoters of the Company and further to enter into
anyarrangement, agreement or contractswith the promotersand to reimburse themfor all costs and expenses
thatmay be incurred by theminor inconnectionwith the formation or promotion of the Company.

xxx)  Toestablish and maintain or procure the establishment and maintenance of any provident fund or any contributory
or non-contributory pension or superannuation fund and to give or procure the giving of donations, gratuities,
pensions, allowances, emoluments, bonuses, profit sharing, bonuses, benefits or any other payment to any
personwhoare or were at any time in the employment or service of the Company or its successorsin business or
of any company, which is asubsidiary of the Company or is allied to or associated with the Company or with any
suchsubsidiary, orwhoare orwere atany time directorsof the Company orany such other company asaforesaid
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and the wives, widows, families, dependent or connections of any such persons; and to provide for the welfare of
all or any other aforesaid persons from time to time by subscribing, subsidising or contributing to any institution,
association, funds, clubs, trusts, profitsharing of other schemesand by building or contributing to the building
of dwelling houses or quarters and by providing, subscribing or contributing towards places of instructions and
recreation, hospitals, and dispensaries medical and other attendances: and to make payments to or towards he
insurance of any such person as aforesaid and to do any of the matters aforesaid either alone or in conjunction
with any such other Company as aforesaid.

xxxi) Toaid pecuniarily or otheranyassociation, body or movement having for itsobjects the solution, settlementor
summoning of industrial or labour problems or the promotion of Industry or trade.

xxxii) Tosubscribe or donate to or guarantee money for any national, philanthropic, charitable, benevolent, public,
general or useful object, fund or organisation, association or institution or for any exhibition or for any purpose
which may be likely, directly or indirectly to further the objects of the Company or the Interest of its members, not
amounting to any political contribution.

xxxiii) Tomake donationsto such personsbut nottoapolitical party andinsuch casesand either of cash or otherassets
asthe Company maythinkdirectlyorindirectly conducive toanyofitsobjectsorotherwise expedient.

xxxiv) Toundertake and executeany trust either gratuitously or otherwise for the purpose of the business of the Company.

xxxv) Intheeventofwinding-uptodistributeall orany of the property of the Company amongst the membersinspecie
orkind or any proceeds of sale or disposal of any property of the Company but so that no distribution amounting
toareduction of capital be made except with the sanction (if any) for the time being required by law.

xxxvi) Todo all or any of the above things in any part of the world as principals, agents, contractors, trustees or
otherwise by or through trustees, attornies, agent ‘or otherwise and either along or in conjuction with others and
to establish offices, agencies or branches for carrying any of the aforesaid objects in India or elsewhere in the
world and to undertake the management of any company or companies having objects altogether or in part similar
to those of the Company.

xxxvii) Todo all such other things as may be deemed incidental or conducive to the attainment of the objects or any of
them.

xxxviii) Toacquire any such shares, stocks, debentures, debenture-stocks, bonds, obligation or securities by original
subscription, participation in syndicates, tender, purchases, exchange or otherwise and to subscribe for the same
either conditionally or otherwise and to guarantee the subscription thereof and to exercise and enforce all rights
and powers conferred by or incidental to the ownership thereof

xxxix) Tocarry and otherwise dispose of exchange, transfer or alienate any of the Company’s investments.
The other objects for which the Company is established are:

i) to carry on all or any of the business of manufacturers, installers, maintainers, repairers of and dealers in
electrical and electronic appliances and apparatus of every description, and of and in radio, television and
telecommunication requisites and supplies and electrical and electronic apparatus appliances, equipment and
other articles, instruments and things required for or capable of being used for or in connection with the generation
transformation, propagation, radiation, distribution, supply, accumulation and employment or application of
electricity for radiating, wires, for wireless signaling, lighting, heating, motive power, x-ray, medical and other
purposes whatsover, and to manufacture, construct, maintain, carry out, repair, alter, work, buy, sell, leton hireand
otherwise deal in works, plant machinery, apparatus, fittings, furnishing, tools, materials, products conveniences
and things of all kinds capable of being used in connection with such purposes of any kind, including cables,
wires, lines, stations, exchanges, accumulators, dynamos, motors, batteries, switching, regulating, controlling
signalling and radical apparatus, lamps, meters and engines.

i) Tomanufacture, produce, buy, sell, import, export, stock and deal in machine tools, grinding machines, automatic
lathes, drilling machines, planning machines, piano-grinders, machinery of every description, electric motor,
electrical equipments, cable, wires, switches, switch-gears, electric fans and/or regulators of all types, electric
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Vi)

vii)

viii)

(6)

hour meters, magnets, electromagnets, industrials, jewels, all types of autometers, ammeters, voltmeters, and
other types of measuring instruments, electrical or non-electric die castings, screws, nuts and bolts, transformers
of all types, circuit breakers, computers and calculators, hoists, elevators, trolleys and coaches, winches, power
generators magnetic separators, winders air compressors, welders, drills, electric frienders, air-conditioners,
refrigerators, domestic washing machines, television and wireless apparatus including radio receivers and
transmitters, electronic instruments diodes transistors and allied items, sewing machines, watches and clocks,
householdappliancesand componentspartsthereofandothermaterialsand productsforindiaand elsewhere.

To cary on business as manufacturers, producers, dealers, purchasers, sellers, processors, importers, exporters,
stockiest, agents, brokers, traders, and retailers of all kinds of paper and boards and articles made from paper or
pulp (mechanical or wood) and materials used in manufacture of, treatment of paper including writing, printing and
wrapping and tissues, news print paper for packing including corrugated and kraft paper, synthetic paper, paper
board, straw board, cardboard boxes, leather board, Mill boards, paste boards, pulp boards etc., all kinds of pulp
whether mechanical or chemical including dissolving pulp.

Tocary onbusiness asexporters, manufacturers, importers, buyers, and sellers, of and dealersin all chemicals
(including without prejudice to the said generally and in particular soda ash, caustic soda sulfuric acid, super
phosphate, ammonium chloride, di-calcium phosphate, alcohol, chlorine products, both organic and inorganic
such as polyvinyl chloride, carbon-tetra-chloride, trichioroethyelene, perchlorethyelene, ethylene dichloride,
carbon disulphide, barium chloride, aluminium trichloride titanium tetra chloride, etc.) alkalies, acids, cordials,
drugs, tenens essences and pharmaceutical, photographical sizing medical chemicals, industrial and other
preparations and articles of any nature and any kinds whatsoever, mineral and otherwaters, cements, oil paints,
pigments and varnish compounds, drugs, dye stuff, organic or mineral intermediates, paint and colour grinders,
makers, and dealers in proprietory articles of all kinds and electrical, chemicals, photographical surgical and
scientific apparatuses, instrument, goods and materials.

To carry on the business of manufacturing, buying, selling, importing, exporting, distributing, processing,
exchanging coverting, altering, twisting or otherwise handling or dealing in cellulose, viscose rayon yarns and
fibres, synthetic fibres and yarns, staple, fibre yarns and such other fibres or fibrous materials, transparent paper
andauxiliary chemical products, allied products, by-productsor substancesor substitutes forall orany of them
oryarnoryarnsfortextile orother use asthe Company may deem necessary expedientor practicable.

Tocarry on all or any of the business following namely, cotton spinners and doublers, flax, hemp and Jute spinners,
linen and rayon manufacturers, flax, hemp, jute and wool merchants’ wool-combers, worsted spinners, woolen
spinners, yarn merchants worsted stuff manufacturers, bleachers and dyers and makers of vitrid, bleaching and
dying materials, and to purchase, prepare, comb, spin, dye and deal in flax, hemp, Jute wool, cotton, rayon, waste
droppings silk and other fibrous substances, and to weave or otherwise manufacture, buy and sell and deal in lien,
cloth, oil, cloths, rubber cloths waterproofs or all kinds, and other goods and fabrics, whether textile felted, netted
or looped.

Tocarry on business of producers, refiners, stores, suppliers and distributors of petroleum and petroleum products
inall its branchesand to carry on the business of mineral oil mining and mineral oil refining in all its branches.

Tocarry on the business or businesses of manufacturers, importersand exporters of and dealers in sheet metal
(ferrous and non-ferrous) and sheet metal articles of all kinds and in particular, galvanised buckets, fire buckets,
bath tubs, mugs, drums, tanks, in containers and other articles, for carrying on storing water, oil and other
materials solid or liquid, suit cases, trunks.

Topurchase, manufacture, produce, prepare, import, export, sell and to generally deal in sugar, sugar beets,
sugar-cane, molasses, syrups, jaggery, melada and all products or by-products thereof and food products
generally and in connection therewith to acquire, construct and Operate sugar or other refineries, building, mills
factories and other works.

Toestablish, acquire, maintain and carry on the business of growers cultivators, producers, planters, blenders,
buyers, sellers, exporters, importers of and dealers in tea and to acquire by purchase or otherwise TeaEstates
and gardens in the State of West Bengal, Assam and other states in India and also at places outside India.
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To establish own erect, acquire, work and manage veneer mills, plywood factories and similar mills and factories
and to peel, produce manufacture and prepare for market, store, stock, buy, sell, export, import, distribute, deal
in and carry on business in veeners, veener products, veener for tea chests, packing cases and commercial
boards, decorative veeners, veeners for furniture and cabinet making and other purposes, tea chests, commercial
plywood, plywood for cabinet making, coach building, ship building, aeroplanes, partitions, panelling doors,
windows, and other construction purpose decorative veener boards, lemin boards, black boards, composite
boards, compressed boards, pressed boards, hard boards chip boards bent wood, moulded wood and any other
articles of like nature.

To carry on business as timber merchants, saw mill proprietors and timber growers, and to buy, sell, grow prepare
formarket, manipulate, import, exportanddeal intimber and wood of all kinds and to manufacture and deal in
articles of all kinds in the manufacture of which timber or wood is used, and to carry on business as general,
merchants, and to buy, clear plant and work timber estates, and to carry on any other business which may seem
to the Company capable of being conveniently carried on in connection with any of the above or calculated directly
orindirectly torender profitable or enhance the value of the Company’s property or rights for the time being.

Tocarry on the business or businesses whether together or separately as proprietors, managers, renders and
lessors of studios, theaters, discotheques, cinemas, picture, places music halls, concert and dance halls and other
places of amusement and entertainment of every kind, of film producing studios, recording studios and radio and
television studios and to provide for the production and exhibition of pictures, transmission of picture, movement,
music and songs and (or the reception and transmission of news and business of production, management,
performance and representation of entertainments of all kinds, musicals, dramas, shows, radio and television
entertainments and other amusements and entertainments.

Toconstruct, purchase take on lease or in exchange, hire or otherwise, acquire in India or elsewhere studios,
cinematograph show houses, theaters, picture places, halls and other buildings and works convenient for the
purpose thereof and to manage, maintainand carry on the said show houses, theatres, picture places, hallsand
other buildings when so erected or constructed or acquired otherwise.

To carry on the business of refreshment caterers and contractors, ice-merchants wharfingers, ferrymen,
warehousemen, carriers of goodsand passengersover any railway, road, ropeway, bridge, ferry, river or canal
and manufacturers of and dealers in carriages, trucks, and other engines and other chattels and effect required for
the making, maintenance equipment and workingt of railway and tramways.

Tocarry on the business of travel agents, to facilitate travelling and to arrange for all conveniences of travellers by
securing tickets, sleeping cars, berths, hotel, boarding and lodging, guides and so on and to promote travelling
andto carry on the business of booking agents for passenger traffic and for all goods, commodities and cargo by
sea, land andair.

Toestablish, maintain and operate shipping, air transport and road transport services and all ancillary services and
for these purposes or as independent undertaking to purchase, take in exchange, charter, hire, build, construct, or
otherwise acquire and to own, work, manage, and trade with steam, sailing motor and other ships, trawlers, drifts,
tugsand vessels, aircraft an motor and other vehicles with all necessary and convenient equipments, engines,
tackle, gear, furniture and storesor any sharesor interest in ships, vessels, aircrafts, motor and other vehicles,
including shares, stocks, or securities of Companies possessed or interested in any ships, a or vehicles, and to
maintain, repair, fit-out, refit, improve, insure, alter, sell, exchange or let out on hire or hire purchase or charter or
otherwise deal with and dispose of any of the ships, vessels, aircrafts, motor and other vehicles, shares, stocks
and / or any of the engines, tackles, gear, furniture, equipment and stores of the Company.

To carry on the business of hotel, tourist hostels, restaurant, cafe, refreshment room and logding house keepers,
licensed victuallers, wine, beer and spirit merchants, importers and manufacturers of aerated minerals and
artificial water and other drinks, purveyors, for the public, generally carriage taxi, motor car and motor lorry
proprietors, dairymen, icemerchants, importersand brokersofgoodslive and dead stocksand foreign products
of all descriptions, hairdressers, perfumers, chemists, proprietors of clubs, baths, dressing rooms, laundries
reading, writingand news paper rooms, litgroundsand places of amusement recreation, sport, entertainment
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and instruction of all kinds tobacco, cigar and cigarette merchants, agents for railway and shipping and airlines
companies and carriers, theatrical and opera box office proprietors and general agents and other business which
can conveniently be carried on in connection therewith.

To cary on the business as manufacturers, producers, exporters, importers, traders, dealers, distributors, buyers,
sellers, agents, or merchants of glass, glassware, glass goods, mirrors, looking glass, scientific glass wares,
glass bottles, containers, toys, decorative articles, sheet and plate, glass, bangles false pearls, phials and all
kinds of articles prepared of glass, and to carry on the business of glass leveler, patent solver, glass embosser,
ecclesiastical lead workers, glass tablet, show card and show case manufacturers.

To produce, manufacture, refine, prepare, import, export, purchase, sell, treat and generally to deal in all kinds
of ceramics, sanitary-ware, earthenware, stoneware, china terra-cotta, porcelain products, bricks, tiles, pottery,
pipes, insulators, ref factories of all description and/or by - products thereof and building material in general, and
in connection therewith, either as principal or agents, either solely or in Partnership with others to take on lease or
acquire, erect, construct, establish, operate and maintain, ceramics, pottery industries, factories quarries, mines,
callories, workshops and otherworks.

Torefine, prepare, import, export, purchase, selland generally to deal inall kinds of cement (ordinary, white,
coloured, portland, alumina, blast furnace, sillica, etc.) cement products of any description, (pipes, poles
asbestols sheets, blocks, tiles, garden wares, etc.) lime, limestone and/or by products thereof, and in connection
therewith to take on lease or acquire, erect, construct, establish operate and maintain cement factories, quarries
and calories, workshops and other works.

To carry on the business of traders, importers, exporters. buyers, sellers, dealers, stockists, agents, distributors
and concessionaires of all substance, merchandise, goods, chemicals, plant, machinery, tools, implements,
hardware, articles, part components, apparatus things and materials and to undertake transact and execute all
kinds of agency business and for such purpose to undertake manufacture of such articlesand todoall such
things as are incidental or conducive to the carrying on of such business.

Tocarryonthebusinessasdealers, ownersandinvestorsinland, building, factoriesforwhich purpose toacquire
and purchase, take on lease, tenancy or in exchange, hire or by other means obtain ownership and/or options
over any freehold or other property for the said estate or interest thereof, any rights, privileges or easements over
orinrespect of and property land or any buildings and to turn into account, develop the same and dispose of or
maintain the same and to build township, markets or other buildings or conveniences thereon and to equip the
same or any part thereof with all or any amenities or conveniences, drainage facility, electric, air-conditioning,
telegraphic, telephonic, installations and to deal with the same in any manner whatsoever, and to build, take on
lease and/or on rent, purchase, or acquire in any manner, whatsoever any departments houses, flats, rooms,
floors, hutsor other accommodation and to let or dispose of the same on installments basis, hire purchase basis
or by out right sale whether by private treaty or by auction or inany other mode of dispositionall or any integral
part thereof.

Tomanufacture, purchase, sell, import, export, repair, service and generally deal in all types of reprographic,
photocopying, duplicating and other office and business machines, equipments and ancialliary parts, inks,
papers, ribbons, plates, equipments, etc.

Tocarry on the business of leasing and hire purchase finance company and to acquire, provide on hire purchase
basis all types of industrial and office plant, equpiment, machinery, ships, vehicles, aircraft, buildings and real
estates, required for manufacturing, processing, transportation and trading business and other commercial and
service business and to lease machinery, plant, accessories, installations, computers, tabulators, electronic
equipment, escalators, power generators, machine tools, trucks, lorries, buses, cranes and other capital goods
and receive rentals and other payments thereof.

Topromote the formation and mobilisation of capital, to manage capital savings and investment to undertake
bills discounting business, to purchase finance discount, rediscount bills of exchange, to actas adiscountand
acceptance house to arrange acceptance or co-acceptance of bills, borrow, to lend, to negotiate, loans, to transact
business as promoters, financers, monetary agents, to carry on the business of a company established within
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the meaning of section 370 of the Companies Act, 1956 to invest the capital or other funds of the company in the
purchase or acquisition of or rights in movable and immovable property, to use the capital, funds and assets of
the company as security for borrowing and the acquisition or rights in movable or immovable property, or shares,
stocks, debentures; debenture, stocks, bonds, mortgages, obligations, securities, revolving, underwriting facilities
and issue, acceptance, and registration of all types of instruments or to finance their acquisition by leasing or hire
purchase or inany other manner, to raise or provide venture capital, to promote or finance the promotion of all
typesofinstrumentsortofinance theiracquisitionby leasing or hire purchase or inany other manner, toraise or
provide venture capital, to promote or finance the promotion of joint stock companies, to invest in, to underwrite
tomanage theissue ofandtotradein, sharesor other securities, toundertake portfolio management, advisory
and counselling services, to finance assist industrial and other enterprises in India and abroad, to provide finance
and loan syndication, to revolve investments, computer programming and software manufacture and services,
television & communication software, developement of financial-service supermarket, intercorporate billsand unit
broking import/export financing, consultancy assignments, factoring consumer financing and foreign exchange
and securities dealing.

xxvii) To manufacture, produce, process, buy, sell, import, export, develop and deal in all kinds of packaging material,
flexible-packaging materials, containers, cans, Aerosol containers, Bottles, collapsible and Rigid tubes, tins,
flasks, hollow wares, closures, crown corks, pre-screwed caps, pilferproof, temperproof and other closures,
boxes, cartons, cases packings, packages, jackets, sacks, bags, packets, envelopes, treated, lithographedand
laminated cartons, labels, wraps, composites, lined cartons, Heat-sealing, films packaging films, metalised films,
shankwrappingfilms, laminates pouches, polytubes, bliserpacks, multhwall sacks, bobbinsand receptacles of
all kinds and its raw materials including aluminium sheets, slugs and foils, tinplate, blackplate steel and other
metals and alloys, paper and board, kraft paper, card board, metalised paper, plywood, wood, cock, leather Jute,
hessian cotton, glass fibre, glass plastic, polyurethane, polystyrene, acrylic, thermocole, polyethene, high density
polyethylene, low density polyethylene, polypropylene, poly vinyle chloride and all other materials, whether
synthetic or not, and any combination of them, which may be required for packaging of materials of every kind
and description whether solid, gaseous or liquid.

The liability of the members is limited.

Theauthorizedshare capital of the CompanyisRs. 4,00,00,000/- (Rupees Four Croresonly) which shall consist of 39,90,000
Equity Shares of Rs. 10/- (Rupees Ten) each and 1000 Redeemable Preference Shares of Rs. 100/- each with such rights,
privileges and conditions attached there to as may be determined by the Company in General Meeting at the time of issue. The
Company has and shall always have power to divide the share capital for the time being, inseveral classesand toincrease or
reduceitscapital fromtime totime and tovary, modify orabrogate any rights, privilegesor conditions, attached toany class
of shares in such manner as may for the time being provided by regulation of the Company.

Thefollowing Ordinary Resolutionwas passedat Extraordinary General Meeting of the Company held on2November, 1992:

RESOLVED THAT pursuant to Section 94 of the Companies Act, 1956, the Authorised Share Capital of the Company be and is
hereby increased from Rs. 4,00,00,000/-. (Rupees Four Crores only) toRs. 10,00,00,000/- (Rupees Ten Crores only) by the
creation of 60,00,000 Equity Shares of Rs. 10/- each.

The following Ordinary Resolution was passed at the Annual General Meeting of the Company held on 28 August, 1996:

‘RESOLVED THAT pursuantto Section94andall otherapplicable provisionsifany, of the CompaniesAct, the Authorised Share
Capital of the Company be and is hereby increase to 15,00,00,000/- (Rupees Fifteen Crores only) by creation of 50,00,000
Equity Shares of Rs. 10/- each and that Clause V of the Memorandum of Association of the Company be altered accordingly.

The following Ordinary Resolution was passed at the Extra Ordinary General Meeting of the Shareholders of the Company held
on 27 October, 2003.

‘RESOLVED THAT pursuant to the provisions of Section 18, 94, 95and all other applicable provisions, if any of the Companies
Act, 1956 and subject tosuch approvals, sanctionsand permissionsas may be necessary from the concerned authorities, the
unissued portion out of the Authorised Share Capital of the Company of 1,000 (One Thousand) Redeemable Preference Shares
Rs. 100/- (Rupees One Hundred) each be and are hereby subdivided into 10,000 (Ten Thousand) Redeemable Preference
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Shares of Rs. 10/- (Rupees Ten) each and 82,42,100 (Eighty Two Lacs Forty Two Thousand One Hundred) Equity
shares of Rs. 10/- be and are hereby reclassified as 82,42,100 (Eighty Two Lacs Forty Two Thousand One
Hundred) Redeemable Preference Shares of Rs. 10/- (Rupees Ten) each.

Andconsequently, the existing clause V of the Memorandum of Association of the Company relating to Share Capital
be and is hereby altered by deleting the same and substituting in its place and stead, the following as new
ClauseV:-

The Authorized Share Capital of the Company is Rs. 15,00,00,000/- (Fifteen Crores only) divided into 82,52,100
(Eighty Two Lacs Fifty Two Thousand Two Hundred) Redeemable Preference Shares of Rs. 10/- (Rupees Ten) each
and 67,47,900 (Sixty Seven Lacs Forty Seven Thousand Nine Hundred) Equity Shares of Rs. 10/- (Rupees Ten) each
with such rights, privileges and conditions attached thereto as may be determined by the Company in General
Meetingat the time of issue. The Company has and shall always have power to divide the share capital for the time
being, into several classes and to increase or reduce its capital from time to time and to vary, modify or abrogate
anyrights, privileges or conditions, attached to any class of shares in such manner as may for the time being be
provided by regulations of the Company.

The following Ordinary resolution was passed at the Extra Ordinary General Meeting of the Shareholders of the
Company held on 12 September, 2005.

‘RESOLVED THAT purusuant to Section 94 and all other applicable provisions of the Companies Act, 1956 and in
supersession of the resolution passed at the Extraordinary General Meeting of the Shareholders held on 27
October, 2003, the increase in the Authorised Share Capital of the Company from Rs. 15,00,00,000/- (Rupees
Fifteen Crores only) to Rs. 30,00,00,000/- (Rupees Thirty Crores only) as authorized by the resolution passed at the
Extraordinary General Meeting held on 6 October, be and is hereby reaffirmed, ratified and confirmed and it is further
resolved that the said authorized share capital be reclassified into 2,17,47,900 (Two Crores Seventeen Lacs Forty
Seven Thousand Nine Hundred) Equity Shares of Rs. 10/- (Rupees Ten) each and 82,52,100 (Eighty Two Lacs Fifty
Two Thousand One Hundred) Redeemable Preference Shares of Rs. 10/- (Rupees Ten) each and the Clause V of
the Memorandum of Association of the Company be altered as under.

“The Authorised Share Capital of the Company is Rs. 30,00,00,000/- (Rupees Thirty Crores only) divided into
2,17,47,900 (Two Crores Seventeen Lacs Forty Seven Thousand Nine Hundred) equity shares of Rs. 10/- (Rupees
Ten)eachand82,52,100 (Eighty Two Lacs Fifty Two Thousand One Hundred) Redeemable Preference Shares of Rs.
10/- (Rupees Ten) each with such rights, privileges and conditions attached thereto as may be determined by the
Company in General Meeting at the time of issue. The Company has and shall always have power to divide the
share capital for the time being, into several classes and to increase or reduce its capital from time to time and to
vary, modify or abrogate any rights, privileges or conditions, attached to any, class of shares in such manner as
may for the time being be provided by regulations of the Company.”

The following Ordinary resolution was passed at the Extra Ordinary General Meeting of the Shareholders of the
Company held on 27" March, 2021 :

“RESOLVED THAT, pursuant to the provisions of Sections 13, 61 and 64 of the Companies Act, 2013 read with
other applicable provisions if any of the Companies Act, 2013 (including any amendments there to or re-
enactment thereof) and the rules framed thereunder, the consent of the Members of the Company be and is
hereby accorded to increase the Authorized Share Capital of the Company from the existing Rs. 30,00,00,000/-
(Rupees Thirty Crores only) divided into 2,17,47,900 (Two Crores Seventeen Lacs Forty Seven Thousand Nine
Hundred) equity shares of Rs. 10/- (Rupees Ten) each and 82,52,100 (Eighty Two Lacs Fifty Two Thousand One
Hundred) Redeemable Preference Shares of Rs. 10/- (Rupees Ten) each to Rs. 56,00,00,000/- (Rupees Fifty Six
Crore only) divided into 3,05,00,000 (Three Crore Five Lacs) equity shares of Rs. 10/- (Rupees Ten) each and
2,55,00,000 (Two Crore Fifty Five Lacs) Redeemable Preference Shares of Rs. 10/- (Rupees Ten) each by creation
of additional 87,52,100 (Eighty Seven Lacs Fifty Two Thousand One Hundred) equity shares of Rs. 10/- (Rupees
Ten) each and 1,72,47,900 (One Crore Seventy Two Lacs Forty Seven Thousand Nine Hundred) Redeemable
Preference Shares of Rs. 10/- (Rupees Ten) each.

RESOLVED FURTHER THAT pursuant to the provisions of Section 13 and all other applicable provisions of the
Companies Act, 2013 and the relevant rules framed thereunder, the Capital Clause (Clause V) of the Memorandum
of Association of the Company is substituted with the following new Clause V:

“The Authorised Share Capital of the Company is Rs. 56,00,00,000/- (Rupees Fifty Six Crores only) divided into
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3,05,00,000 (Three Crore Five Lacs) equity shares of Rs. 10/- (Rupees Ten) each and 2,55,00,000 (Two Crore Fifty
Five Lacs) Redeemable Preference Shares of Rs. 10/- (Rupees Ten) each with such rights, privileges and conditions
attached thereto as may be determined by the Company in General Meeting at the time of issue. The Company

has and shall always have power to divide the share capital for the time being, into several classes and to increase
or reduce its capital from time to time and to vary, modify or abrogate any rights, privileges or conditions,
attached to any, class of shares in such manner as may for the time being be provided by regulations of the
Company.”

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
Sharesin the Company set opposite our respective names:

Names, Address, Desciption and

No. of Shares taken

Names, Address, Desciption and occupation of

occupation of sucscribers by each subscribers witnesses
Deepak Khaitan One (1)
10 Queen’s Park Equity
Calcutta 700 019
S/0. B. M. Khaitan
Business Executive
Tippirajapuram Ramamirda Swaminathan One (1)
12 B, Russol Street, Equity
Calcutta 700 071
S/o0. Late V.R. lyer
Business Executive
Samir Ghosh One (1)
15/1B, London Street, Equity
Calcutta 700 017
Chartered Accountant -

<5 o
Binaya Kapoor One (1) s __E §
7, Burdwan Road, Equity EE2 g §
Calcutta 700 027 I - =)
S/0. B. N. Kapoor gaee= ~ 3
Business Executive =2 s % £3
Padam Kumar Khaitari One (1) 2 23 =3
3, Queen’s Par Equity 8§ LI ©
Calcutta 700 018 £ &
S/0.PurushoLalKhaitan
Advocate
Baljit Kanwar Puri One (1)
59 A, Park Street Equity
Calcutta 700016
S/0. Dewan Siri Ram Puri
Business Executive
Rajiv Khaitan One (1)
6, South End Park Equity
Calcutta 700 029
S/0.SriD.K.Khaitan
Advocate
Total Seven (7)
Equity

Calcutta dated this 14th day of August, 1987
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THE COMPANIES ACT, 2013

Articles of Association

OF

KILBURN ENGINEERING LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to members’ special resolution passed
by Postal Ballot on 14" October , 2014 in substitution for, and to the entire exclusion of, the earlier regulations comprised in the
extant Articles of Association of the Company.
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TABLE ‘F” EXCLUDED

The regulations contained in the Table marked ‘F’ in Schedule | to the Companies
Act, 2013 shall not apply to the Company, except in so far as the same are
repeated, contained or expressly made applicable in these Articles or by the said
Act.

The regulations for the management of the Company and for the observance by
the members thereto and their representatives, shall, subject to any exercise of
the statutory powers of the Company with reference to the deletion or alteration
of oraddition to its regulations by resolution as prescribed or permitted by the
Companies Act, 2013, be such as are contained in these Articles.

Interpretation

In these Articles-

(a) “Act” meansthe CompaniesAct, 2013 or any statutory modification or
re-enactment thereof for the time being in force and the term shall be
deemed to refer to the applicable section thereof which is relatable to
the relevant Article in which the said term appears in these Articles and
any previous company law, so far as may be applicable.

(b) “Articles” means these articles of association of the Company or as
altered from time to time.

(c) “Board of Directors” or “Board”, means the collective body of the
directors of the Company.

(d) “Company” means Kilburn Engineering Limited.

(e) “Rules” means the applicable rules for the time being in force as
prescribed under relevant sections of the Act

() “seal” means the common seal of the Company.

Wordsimporting the singularnumber shall include the plural numberand words
importing the masculine gender shall, where the context admits, include the
feminine and neuter gender.

Unlessthe context otherwise requires, wordsor expressions contained in these
Articles shall bear the same meaning asin the Act or the Rules, as the case may
be.

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the sharesin the capital
of the Company shall be under the control of the Board who may issue, allot or
otherwise dispose of the same orany of themto such persons, insuch proportion
and on such terms and conditions and either at a premium or at par and at such
time as they may from time to time think fit.
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Subject to the provisions of the Act and these Articles, the Board may issue
and allot shares in the capital of the Company on payment or part payment for
any property or assets of any kind whatsoever sold or transferred, goods or
machinerysuppliedorforservicesrenderedtothe Companyintheconductofits
business and any shares which may be so allotted may be issued as fully paid-up
orpartly paid-up otherwise thanforcash, andifsoissued, shall be deemed tobe
fully paid-up or partly paid-up shares, as the case may be.

The Company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other applicable laws:

(a) Equity share capital:
(i) with voting rights; and / or
(ii) with differential rights as to dividend, voting or otherwise in
accordance with the Rules; and

(b) Preference share capital

Every person whose name is entered as a member in the register of members
shall be entitled to receive within two months after allotment or within one month
from the date of receipt by the Company of the application for the registration of
transfer or transmission or within such other period as the conditions of issue
shall provide-

(a) onecertificate forallhisshareswithout paymentof any charges; or

(b) several certificates, each for one or more of his shares, upon payment
of such charges as may be fixed by the Board for each certificate after
the first.

Every certificate shall be under the seal and shall specify the shares to which it
relates and the amount paid-up thereon.

In respect of any share or shares held jointly by several persons, the Company
shall not be bound to issue more than one certificate, and delivery of a certificate
forashare to one of several joint holders shall be sufficient delivery to all such
holders.

Every holder of shares or other securities of the Company, may at any time,
nominate apersontowhomhisshare(s) orsecuritiesshall vestinthe eventofhis
death in such manner as may be prescribed under the Act. Where the nominee
isaminor, the holder making the nomination may appointany persontobecome
entitled to shares or securities, during the minority of nominee. Nomination made
once shall be valid unless the same is varied or cancelled.

A person subscribing to shares offered by the Company shall have the option
either to receive certificates for such shares or hold the shares in a dematerialised
state with a depository. Where a person opts to hold any share with the depository,
the Company shall intimate such depository the details of allotment of the share
to enable the depository to enter in its records the name of such person as the
beneficial owner of thatshare.

Ifany share certificate be worn out, defaced, mutilated or tomor if there be no
further space on the back for endorsement of transfer, then upon production
and surrender thereof to the Company, a new certificate may be issued in lieu
thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the Company and on execution of such indemnity as the Board
deems adequate, a new certificate in lieu thereof shall be given. Every certificate
under this Article shall be issued on payment of fees for each certificate as may
be fixed by theBoard.

The provisions of the foregoing Articles relating to issue of certificates shall
mutatis mutandis apply to issue of certificates for any other securities including
debentures (exceptwhere the Act otherwise requires) of the Company.
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The Company may exercise the powers of paying commissions conferred by the
Act, toany personinconnectionwith the subscriptiontoitssecurities, provided
thattheratepercent. ortheamountof the commission paidoragreed tobe paid
shall be disclosed in the manner required by the Act and the Rules.

The rate or amount of the commission shall not exceed the rate or amount
prescribed in theRules.

The commissionmay be satisfied by the paymentofcashortheallotmentof fully
or partly paid shares or partly in the one way and partly in the other.

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
sharesof thatclass) may, subjecttothe provisionsof the Act, and whether or not
the Company is being wound up, be varied with the consent in writing, of such
number of the holders of the issued shares of that class, or with the sanction of
aspecial resolution passed at a separate meeting of the holders of the shares of
that class, as prescribed by the Act.

To every such separate meeting, the provisions of these Articles relating to
general meetings shall mutatis mutandis apply.

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
termsofissue of the sharesof that class, be deemed tobe varied by the creation
or issue of further shares ranking pari passu therewith.

Subjecttothe provisionsoftheAct, the Boardshall have the power toissueorre-
issue preference sharesof one or more classeswhichare liable tobe redeemed,
or converted to equity shares, onsuch termsand conditions and in such manner
as determined by the Board in accordance with the Act.

The Board or the Company, asthe case may be, may, inaccordance with the Act
and the Rules, issue further shares to -

(a) personswho, at the date of offer, are holders of equity shares of the
Company; such offer shall be deemed toinclude aright exercisable by
the person concerned to renounce the shares offered to him or any of
them in favour of any other person; or

(b) employees under any scheme of employees’ stock option; or

(c) anypersons, whether or notthose personsinclude the personsreferred
to in clause (a) or clause (b) above.

Afurther issue of shares may be made in any manner whatsoever as the Board
may determine including by way of preferential offer or private placement, subject
to and in accordance with the Act and the Rules.

Lien
The Company shall have a first and paramount lien -

(a) on every share/ debenture (not being a fully paid share/debenture), for
all monies (whether presently payable or not) called, or payable ata
fixed time, in respect of that share; and

(b) onallshares (not being fully paid shares) standing registered in the
nameofamember, forallmoniespresentlypayable byhimorhisestate
to the Company:

Provided thatthe Board mayatany time declare anyshare tobewhollyorinpart
exempt from the provisions of this clause.



Lien to extend to DIVIDENDS,
etc.

Astoenforcinglienbysale  16.

Validity of sale 17.

Purchaser to be registered
holder

Validity of Company’s
receipt

Purchaser not affected

Application of proceeds of 18.

sale

Payment of residual money

Outsider’sliennot toaffect 19.

Company’s lien

ProvISIONS as to lien to 20.

apply mutatis mutandis to
debentures, etc.

Board may make calls 21.

Notice of call

@

M

@

®)

(4)

)

O]

M

@

(4)

TheCompany’slien, ifany, onashare shall extend toall dividendsor interest, as
the case may be, payable and bonuses declared from time to time in respect of
such shares for any money owing to the Company.

The Company may sell, insuch manner as the Board thinks fit, any shareson
which the Company has a lien:

Provided that no sale shall be made-
(a) unlessasuminrespectofwhichthelienexistsispresently payable;or

(b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which
thelienexistsasispresently payable, hasbeengiventothe registered
holder for the time being of the share or to the person entitled thereto by
reason of his death or insolvency or otherwise.

Togive effecttoanysuchsale, the Board may authorise some person to transfer
the shares sold to the purchaser thereof.

The purchaser shall be registered as the holder of the shares comprised in any
such transfer.

The receipt by the Company of the consideration (if any) given for the share on
the sale thereof shall (subject, if necessary, to execution of an instrument of
transfer or a transfer by relevant system, as the case may be) will result in the
purchaser getting the good title to the shares, constitute a good title to the share
and the purchaser shall be registered as the holder of the share.

The purchaser shall not be bound to see to the application of the purchase money,
norshall histitle to the sharesbe affected by any irregularity orinvalidity in the
proceedings with reference to the sale.

The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable.

The residue, if any, shall, subject to a like lien for sums not presently payable
asexisted upon the shares before the sale, be paid to the person entitled to the
shares at the date of the sale.

In exercising its lien, the Company shall be entitled to treat the registered holder
ofany share as the absolute owner thereof and accordingly shall not (except as
ordered by a court of competent jurisdiction or unless required by any statute)
be bound torecognise any equitable or other claimto, or interestin, such share
onthe part of any other person, whether a creditor of the registered holder or
otherwise. The Company’s lien shall prevail notwithstanding that it has received
notice of any suchclaim.

The provisionsof these Articlesrelating tolieninrespect of shares/ debentures
shall mutatis mutandis apply to any other securities of the Company.

Calls on shares

The Board may, from time to time, make calls upon the members in respect of
any monies unpaid on their shares (whether on account of the nominal value of
the sharesor by way of premium) and not by the conditions of allotment thereof
made payable at fixed times.

Each member shall, subject to receiving at least fourteen days’ notice specifying
the time or times and place of payment, pay to the Company, at the time or times
and place so specified, the amount called on his shares.
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The Board may, from time to time, at its discretion, extend the time fixed for the
payment of any call in respect of one or more members as the Board may deem
appropriate in any circumstances.

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

A call shall be deemed to have been made at the time when the resolution of
the Board authorising the call was passed and may be required to be paid by
instalments.

The jointholders of ashare shall be jointly and severally liable topayall callsin
respect thereof.

(1) Ifasumcalledin respect of ashare is not paid before or on the day
appointed for payment thereof (the “due date™), the person from whom
thesumisdueshall pay interest thereon from the due date to the time
of actual paymentat such rate as may be fixed by the Board.

(2) The Board shall be at liberty to waive payment of any such interest
wholly or inpart.

(1) Anysumwhich by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value
of the share or by way of premium, shall, for the purposes of these
Articles, be deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becomes payable.

(2) Incase ofnon-paymentofsuchsum, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly
made and notified.

The Board -

(a) may, if it thinks fit, receive from any member willing to advance the
same, all or any part of the monies uncalled and unpaid upon any
shares held by him;and

(b) uponall orany of the monies so advanced, may (until the same would,
but for such advance, become presently payable) pay interest, subject
tothe Actand the Rules, at such rate as may be fixed by the Board.
Nothing contained in this clause shall confer on the member (a) any
right to participate in profits or dividends or (b) any voting rights in
respect of the moneysso paid by himuntil the same would, but for such
payment, become presently payable by him.

If by the conditions of allotment of any shares, the whole or part of the amount
of issue price thereof shall be payable by instalments, then every such instalment
shall, when due, be paid to the Company by the person who, for the time being
andfromtimetotime, isorshallbetheregistered holderof theshare orthe legal
representative of a deceased registered holder.

All callsshall be made onauniformbasisonall shares fallingunder the same
class.

Explanation: Shares of the same nominal value onwhich differentamounts have
been paid-up shall not be deemed to fall under the same class.
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Neither a judgmentnor adecree in favour of the Company for calls or other
moneysdueinrespectofanysharesnoranypartpaymentorsatisfactionthereof
nor the receipt by the Company of a portion of any money which shall from
time to time be due fromany member inrespect of any shares either by way
of principal or interest nor any indulgence granted by the Company in respect
of payment of any such money shall preclude the forfeiture of such shares as
herein provided.

The provisionsof these Articles relating to callsonsharesshall mutatis mutandis
apply to any other securities including debentures of the Company.

Transfer of shares

Theinstrumentoftransfer ofanyshare inthe Companyshall be duly executed by
or on behalf of both the transferor and transferee.

The transferor shall be deemed toremainaholder of the share until the name of
the transferee is entered in the register of members in respect thereof.

The Board may, subject to the right of appeal conferred by the Act decline to
register-

(a) thetransferofashare, notbeingafully paidshare, toapersonofwhom
they do not approve; or

(b) any transfer of shares on which the Company has a lien.

In case of shares held in physical form, the Board may decline to recognise any
instrument of transferunless-

(a) the instrument of transfer is duly executed and is in the form as
prescribed in the Rules made under the Act;

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

(c) theinstrument of transferisinrespect of only one class of shares.

On giving of previous notice of at least seven days or such lesser period in
accordance with the Act and Rules made thereunder, the registration of transfers
may be suspended at such times and for such periods as the Board may from
time to time determine:

Provided that such registration shall not be suspended for more than thirty days
atanyonetime or for more than fortyfive daysinthe aggregate inanyyear.

The provisions of these Articles relating to transfer of shares shall mutatis
mutandisapply toany other securitiesincluding debentures of the Company.

Transmission of shares

On the death of a member, the survivor or survivors where the member was a
joint holder, and his nominee or nominees or legal representatives where he was
asole holder, shall be the only persons recognised by the Company ashaving any
title to his interest in the shares.

Nothinginclause (1) shallrelease the estate of adeceased joint holder fromany
liability in respect of any share which had been jointly held by him with other
persons.
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Any person becoming entitled to a share in consequence of the death or insolvency
of amember may, upon such evidence being produced as may from time to
time properly be required by the Board and subject as hereinafter provided, elect,

either -

(a) to be registered himself as holder of the share; or

(b) tomakesuchtransferoftheshareasthedeceasedorinsolventmember
could have made.

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

The Company shall be fully indemnified by such person from all liability, if any, by
actions taken by the Board to give effect to such registration or transfer.

If the person so becoming entitled shall elect to be registered as holder of the
share himself, he shall deliver or send to the Company a notice inwriting signed
by him stating that he so elects.

If the person aforesaid shall elect to transfer the share, he shall testify his election
by executing a transfer of the share.

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

Apersonbecomingentitled toashare by reasonofthe deathorinsolvency ofthe
holdershall be entitled to the same dividendsand other advantages towhich he
would be entitled if he were the registered holder of the share, except that he shall
not, before being registered asamember in respect of the share, be entitledin
respect of it to exercise any right conferred by membership in relation to meetings
of the Company:

Provided that the Board may, at any time, give notice requiring any such person
to elect either to be registered himself or to transfer the share, and if the notice is
not complied with within ninety days, the Board may thereafter withhold payment
of all dividends, bonuses or other monies payable in respect of the share, until the
requirements of the notice have been complied with.

The provisions of these Articles relating to transmission of shares by operation
of law shall mutatis mutandis apply to any other securities including debentures
of the Company.

Forfeiture of shares

Ifamember fails to pay any call, or instalment of a call or any money duein
respect of any share, on the day appointed for payment thereof, the Board may, at
any time thereafter during such time as any part of the call or instalment remains
unpaid or a judgement or decree in respect thereof remains unsatisfied in whole
orinpart, serve anotice on him requiring payment of so much of the call or
instalment or other money as is unpaid, together with any interest which may
have accrued and all expenses that may have been incurred by the Company by
reason of non-payment.
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The notice aforesaid shall:

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

(b) state that, inthe eventofnon-paymenton or before the day sonamed,
the shares in respect of which the call was made shall be liable to be
forfeited.

If the requirements of any such notice as aforesaid are not complied with, any
shareinrespectofwhich the notice hasbeengivenmay, atany time thereafter,
before the payment required by the notice has been made, be forfeited by a
resolution of the Board to that effect.

Neither the receipt by the Company for a portion of any money which may from
timetotimebeduefromanymemberinrespectofhisshares, noranyindulgence
that may be granted by the Company in respect of payment of any such money,
shall preclude the Company from thereafter proceeding to enforce a forfeiture
in respect of such shares as herein provided. Such forfeiture shall include all
dividends declared or any other moneys payable in respect of the forfeited shares
and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture shall be given
tothe defaultingmember and an entry of the forfeiture with the date thereof, shall
forthwith be made in the register of members.No forfeiture shall be invalidated
by any omission or neglect or any failure to give such notice or make such entry
as aforesaid.

The forfeiture of ashare shall involve extinction at the time of forfeiture, of all
interest in and all claims and demands against the Company, in respect of the
share and all other rights incidental to the share.

Aforfeitedshare shall be deemed tobe the property of the Company and may be
sold or re-allotted or otherwise disposed of either to the person who was before
such forfeiture the holder thereof or entitled thereto or to any other person on
such terms and in such manner as the Board thinks fit.

Atany time before asale, re-allotment or disposal as aforesaid, the Board may
cancel the forfeiture on such terms as it thinks fit.

Apersonwhoseshareshave beenforfeited shall cease tobeamemberinrespect
of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to
pay, and shall pay, to the Company all monies which, at the date of forfeiture,
were presently payable by him to the Companyin respect of the shares.

All such monies payable shall be paid together with interest thereon at such
rate as the Board may determine, from the time of forfeiture until payment or
realisation. The Board may, if it thinks fit, but without being under any obligation
to do so, enforce the payment of the whole or any portion of the monies due,
without any allowance for the value of the shares at the time of forfeiture or waive
payment in whole or inpart.

The liability of such personshall cease if and when the Company shall have
received paymentin full of all such moniesin respect of the shares.

A duly verified declaration in writing that the declarant is a director, the manager
orthe secretary of the Company, and that ashare in the Company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the
factsthereinstated asagainst all persons claiming to be entitled to the share;
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The Company may receive the consideration, if any, given for the share on any
sale, re-allotmentordisposal thereof and may execute atransfer ofthesharein
favour of the person to whom the share is sold or disposed of;

The transferee shall thereupon be registered as the holder of the share; and

The transferee shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or invalidity
in the proceedings in reference to the forfeiture, sale, re-allotment or disposal of
the share.

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers
hereinabove given, the Board may, if necessary, appoint some person to execute
aninstrument for transfer of the sharessold and cause the purchaser’s name to
be entered in the register of members in respect of the shares sold and after his
name hasbeen entered in the register of membersin respect of such shares the
validity of the sale shall not be impeached by any person.

Uponany sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate(s), if any, originally issued in respect of the relative shares
shall (unless the same shall on demand by the Company has been previously
surrendered to it by the defaulting member) stand cancelled and become null
andvoid and be of no effect, and the Board shall be entitled to issue a duplicate
certificate(s) in respect of the said shares to the person(s) entitled thereto.

The Board may, subject to the provisions of the Act, accept a surrender of any
share from or by any member desirous of surrendering them on such terms as
they think fit.

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

Subjecttothe provisionofthe Actand the Rules, the provisions of these Articles
relating to forfeiture of shares shall mutatis mutandis apply to any other securities
including debentures of the Company.

Alteration of capital
Subject to the provisions of the Act, the Company may, by ordinary resolution -

(a) increase the share capital by such sum, to be divided into shares of
such amount as it thinks expedient;

(b) consolidate and divide all orany of itsshare capital intoshares of larger
amount than its existing shares; Provided that any consolidation and
divisionwhich resultsin changesin the voting percentage of members
shall require applicable approvals under the Act;

(c) convertall or any of its fully paid-up shares into stock, and reconvert
that stock into fully paid-up shares of any denomination;

(d) sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the memorandum;

(e) 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.
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Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof in the
same manner as, and subject to the same Articles under which, the
shares from which the stock arose might before the conversion have
beentransferred, oras near thereto as circumstances admit:
Provided that the Board may, from time to time, fix the minimum
amount of stock transferable, so, however, that such minimum shall
not exceed the nominal amount of the shares from which the stock
arose;

(b) the holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the Company, and other matters, as if
they held the shares fromwhich the stock arose; but no such privilege
or advantage (except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred by an
amount of stock whichwould not, if existing inshares, have conferred
that privilege or advantage;

(c) such of these Articles of the Company as are applicable to paid-up
sharesshall apply tostockand the words “share” and “shareholder” or
“member” shallinclude “stock” and “stock-holder” respectively.

The Company may, by resolution asprescribed by the Act, reduce inany manner
and in accordance with the provisions of the Act and the Rules -

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or

(c) any securities premium account; and/or
(d) any other reserve in the nature of share capital.

Joint Holders

Where twoormore personsare registeredas jointholders (not more thanthree)
of anyshare, they shall be deemed (so far as the Company is concerned) to hold
the same as joint tenantswith benefits of survivorship, subject to the following
and other provisions contained in these Articles:

(a) The joint-holdersofany share shall be liable severally aswell as jointly
forandinrespectofall callsorinstallmentsand other paymentswhich
ought to be made in respect of such share.

(b) On the death of anyone or more of such jointholders, the survivor
or survivors shall be the only person or persons recognized by the
Companyashavingany title to the share but the Directorsmay require
such evidence of death as they may deem fit, and nothing herein
contained shall be taken to release the estate of a deceased joint-holder
fromany liability onshares held by him jointly with any other person.

(c) Anyone of such joint holders may give effectual receipts of any
dividends, interestsorother moneyspayable inrespect of suchshare.

(d) Only the person whose name stands first in the register of members
asone of the joint-holdersofany share shall be entitled to the delivery
of certificate, ifany, relating to such share or to receive notice (which
term shall be deemed to include all relevant documents) and any notice
served on or sent to such person shall be deemed service on all the
joint-holders.
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Vote of joint-holders (e)

(i) Any one of two or more joint-holders may vote at any meeting
either personally or by attorney or by proxy in respect of such
shares as if he were solely entitled thereto and if more than one
of such joint holders be present at any meeting personally or by
proxy or by attorney then that one of such persons so present
whose name stands first or higher (as the case may be) onthe
registerinrespectofsuchsharesshall alone be entitled tovotein
respect thereof but the other or others of the joint-holders shall be
entitled to vote in preference to a joint-holder present by attorney
orby proxy althoughthe name ofsuch joint-holder presentby any
attorney or proxy standsfirst or higher (as the case may be) in the
register in respect of suchshares.

Executors or administrators (ii) Several executors or administrators of a deceased member in
as joint holders whose (deceased member) sole name any share stands, shall for

the purpose of this clause be deemed joint-holders.
PROVISIONS as to (f) The provisions of these Articles relating to joint holders of shares shall
joint holders as to shares mutatis mutandis apply to any other securities including debentures of
toapply mutatis mutandis the Company registered in joint names.

todebentures, etc.
Capitalisation of profits

Capitalisation 59. (1) The Company by ordinary resolution in general meeting may, upon the
recommendation of the Board, resolve-

(a) thatitisdesirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company’s reserve accounts, or
to the credit of the profit and loss account, or otherwise available for
distribution; and

(b) that such sum be accordingly set free for distribution in the manner
specified in clause (2) below amongst the members who would have
been entitled thereto, if distributed by way of dividend and in the same
proportions.

Sum how applied (2) Thesum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (3) below, either in or towards:

(A) paying up any amounts for the time being unpaid onany sharesheld by
such members respectively;

(B) paying up in full, unissued shares or other securities of the Company
to be allotted and distributed, credited as fully paid-up, to and amongst
such members in the proportions aforesaid;

(C) partlyinthe way specified insub-clause (A) and partly in that specified
in sub-clause (B).

(3) Asecuritiespremiumaccountanda capital redemption reserve accountor any
other permissible reserve account may, for the purposes of this Article, be applied
in the paying up of unissued shares to be issued to members of the Company as
fully paid bonusshares;

(4) TheBoard shall give effect to the resolution passed by the Company in pursuance
of this Article.
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Whenever sucharesolution as aforesaid shall have been passed, the Board shall-

(a) makeallappropriationsand applications of the amountsresolved tobe
capitalised thereby, and all allotments and issues of fully paid shares or
other securities, if any; and

(b) generally do all acts and things required to give effect thereto.

The Board shall have power-

(a) tomakesuchprovisions, by theissue of fractional certificates/coupons
orbypaymentincash orotherwise asit thinksfit, for the case of shares
orother securitiesbecomingdistributable in fractions; and

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

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

Buy-back of shares

Notwithstanding anything contained in these Articles but subject to all applicable
provisions of the Act or any other law for the time being in force, the Company
may purchase its own shares or other specified securities.

General meetings

Allgeneralmeetingsotherthanannualgeneralmeetingshallbecalledextraordinary
general meeting.

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

No business shall be transacted at any general meeting unless a quorum of
membersispresentatthe timewhenthe meeting proceeds to business.

No business shall be discussed or transacted at any general meeting except
election of Chairperson whilst the chair is vacant.

The quorum for a general meeting shall be as provided in the Act.

The Chairperson of the Company shall preside as Chairperson at every general
meeting of the Company.

IfthereisnosuchChairperson, orifheisnotpresentwithinfifteenminutesafter
the time appointed for holding the meeting, orisunwilling toactaschairperson
of the meeting, the directors present shall elect one of their members to be
Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no director is
presentwithinfifteenminutesafter the timeappointed for holding the meeting, the
members present shall, by poll or electronically, choose one of their members to
be Chairperson of the meeting.



Casting vote of Chairperson
at general meeting

Minutes of proceedings of
meetings and resolutions
passed by postal ballot

Certain matters not to be
included in Minutes

Discretion of Chairperson in
relation to Minutes

Minutes to be EVIDENCE

Inspection of minute books
of general meeting

Members may obtain copy
of minutes

Powers to arrange security
at meetings

Chairperson may adjourn
the meeting

Business at adjourned
meeting

Notice of adjourned meeting

68.

69.

70.

71.

72.

M

O]

©)

(4)

M

@

M

@

®)

(13)

Onanybusinessatany general meeting, in case ofanequality of votes, whether
on a show of hands or electronically or on a poll, the Chairperson shall have a
second or casting vote.

The Company shall cause minutes of the proceedings of every general meeting of
any class of members or creditors and every resolution passed by postal ballot
tobe preparedandsigned insuch manner asmay be prescribed by the Rules
and kept by making within thirty days of the conclusion of every such meeting
concernedor passing of resolution by postal ballot entries thereof inbooks kept
for that purpose with their pages consecutively numbered.

There shall not be included in the minutes any matter which, in the opinion of the
Chairperson of the meeting-

(a) is, orcouldreasonably be regarded, asdefamatory ofany person; or
(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.

The Chairperson shall exercise an absolute discretion in regard to the inclusion
or non-inclusion of any matter in the minutes on the grounds specified in the
aforesaid clause.

The minutes of the meeting kept in accordance with the provisions of the Act shall
be evidence of the proceedings recorded therein.

The books containing the minutes of the proceedings of any general meeting of
the Company or a resolution passed by postal ballot shall:

(a) be kept at the registered office of the Company; and

(b) beopentoinspectionofanymemberwithoutcharge, during11.00a.m.
t0 1.00 p.m. on all working days other than Saturdays

Any member shall be entitled to be fumished, within the time prescribed by the
Act, after he has made arequestinwriting in that behalf to the Company and on
payment of such fees as may be fixed by the Board, but not exceeding a sum
of ten rupees for each page or part of any page, with a copy of any minutes
referredtoinclause (1) above, Provided thatamemberwhohasmade arequest
for provision of a soft copy of the minutes of any previous general meeting held
during the period immediately preceding three financial years, shall be entitled to
be furnished with the same free of cost.

The Board, and also any person(s) authorised by it, may take any action before the
commencement of any general meeting, or any meeting of a class of members
inthe Company, which they may think fit to ensure the security of the meeting,
the safety of people attending the meeting, and the future orderly conduct of the
meeting. Any decision made in good faith under this Article shall be final, and
rights to attend and participate in the meeting concerned shall be subject to such
decision.

Adjournment of meeting

The Chairpersonmay, with the consent of any meetingat whichaquorumis
present and shall if so directed by the meeting adjourn the meeting from time to
time and from place to place.

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

When a meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.
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Save as aforesaid, and save as provided in the Act, it shall not be necessary
to give any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

Voting rights

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

(a) onashow of hands, everymember present in person shall have one
vote; and

(b) onapoll, the voting rights of members shall be in proportion to his
share in the paid-up equity share capital of the company.

Amembermay exercise hisvoteatameetingbyelectronicmeansinaccordance
with the Act and shall vote only once.

In the case of joint holders, the vote of the senior who
tendersavote, whetherinpersonor by proxy, shallbe accepted to the exclusion
of the votes of the other joint holders.

For this purpose, seniority shall be determined by the order inwhich the names
stand in the register ofmembers.

A member of unsound mind, or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote, whether on a show of hands
oronapoll, by hiscommittee or other legal guardian, and any such committee
or guardian may, on a poll, vote by proxy. If any member be a minor, the vote in
respect of hisshare or shares shall be by his guardian or anyone of hisguardians.

Subject to the provisions of the Act and other provisions of these Articles, any
person entitled under the Transmission Clause to any shares may vote at any
general meeting in respect thereof as if he was the registered holder of such
shares, provided that at least 48 (forty eight) hours before the time of holding
the meeting oradjourned meeting, as the case may be, at which he proposesto
vote, he shall duly satisfy the Board of his right to such shares unless the Board
shall have previously admitted his right to vote at such meeting in respect thereof.

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

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the Company have
been paid or in regard to which the Company has exercised any right of lien.

A member is not prohibited from exercising his voting on the ground that he
has not held his share or other interest in the Company for any specified period
preceding the date onwhichthevoteistaken, oronanyothergroundnotbeinga
ground set out in the preceding Article.

Any memberwhose name isentered in the register of members of the Company
shall enjoy the same rights and be subject to the same liabilities as all other
members of the sameclass.

Proxy

Any member entitled to attend and vote at a general meeting may do so either
personally or through his constituted attorney or through another person as a
proxy on his behalf, for that meeting.
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The instrument appointing a proxy and the power-of-
attorneyorotherauthority, ifany, underwhichitissigned or anotarised copy of
that power or authority, shall be deposited at the registered office of the Company
not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, and in
default the instrument of proxy shall not be treated as valid.

Aninstrument appointing a proxy shall be inthe form as prescribed in the Rules.

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

Provided that no intimation inwriting of such death, insanity, revocation or transfer
shall have been received by the Company at its office before the commencement
of the meeting or adjourned meeting at which the proxy is used.

Board of Directors

Unless otherwise determined by the Company in general meeting, the number of
directorsshall not be less than 3 (three) and shall not be more than 15 (fifteen).
On the date of adoption of these articles, following directors constitute the board:

Mr. Deepak Khaitan (Chairman)

Mr. Supriya Mukherjee (Managing Director)

Mr. Amritanshu Khaitan (Director)

Mr. Subir Ranjan Dasgupta(Director)

Mr. Padam Kumar Khaitan (Director)

Mr. Manmohan Singh (Director)

Mr. Gobind Saraf (Director)

Subject to the provisions of the Act, Managing Director shall not retire by rotation.
The Board shall have the power to determine the directors whose period of office
isorisnot liable to determination by retirement of directors by rotation.

The same individual may, at the same time, be appointed as the Chairperson of
the Company as well as the Managing Director or Chief Executive Officer of the
Company.

@ - o oo oo

The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.

The remuneration payable to the directors, including any managing or whole-time
director or manager, if any, shall be determined in’ accordance with and subject
to the provisions of the Act by an ordinary resolution passed by the Company in
general meeting.

In addition to the remuneration payable to them in pursuance of the Act, the
directors may be paid all travelling, hotel and other expenses properly incurred
by them-
(a) inattending and returning from meetings of the Board of Directors or
any committee thereof orgeneral meetingsof the Company; or
(b) in connection with the business of the Company.
All cheques, promissory notes, drafts, hundis. bills of exchange and other
negotiable instruments, and all receipts for monies paid to the Company, shall
besigned, drawn, accepted, endorsed, or otherwise executed, as the case may
be, by such person and in such manner as the Board shall from time to time by
resolution determine.
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Subject to the provisions of the Act, the Board shall have power at any time,
and from time to time, to appoint a person as an additional director, provided the
number of the directors and additional directors together shall not at any time
exceed the maximum strength fixed for the Board by the Articles.

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

The Board may appoint an alternate director to act for a director (hereinafter in
thisArticle called “the Original Director”) during hisabsence for a period of not
less than three months from India. No person shall be appointed asan alternate
director foranindependentdirectorunlessheisqualified tobe appointedasan
independent director under the provisions of the Act.

An alternate director shall not hold office for a period longer than that permissible
to the Original Director in whose place he has been appointed and shall vacate the
office if and when the Original Director returns to India.

If the term of office of the Original Director is determined before he returns to India
the automatic reappointment of retiring directors in default of another appointment
shall apply to the Original Director and not to the alternate director.

If the office of any director appointed by the Company in general meeting is
vacated before his term of office expires in the normal course, the resulting
casualvacancy may, befilledbytheBoardof Directorsatameeting ofthe Board.

The director so appointed shall hold office only upto the date upto which the
directorinwhose place he isappointed would have held office if ithad not been
vacated

Powers of Board

The management of the business of the Company shall be vested in the Board
and the Board may exercise all such powers, and do all such actsand things,
as the Company is by the memorandum of association or otherwise authorized
to exercise and do, and, not hereby or by the statue or otherwise directed or
required tobe exercised or done by the Company ingeneral meeting butsubject
neverthelesstotheprovisionsofthe Actandotherlawsand of the memorandum
of association and these Articles and to any regulations, not being inconsistent
with the memorandum of associationand these Articlesor the Act, fromtime to
time made by the Company in general meeting provided that nosuchregulation
shall invalidate any prior act of the Board which would have been valid if such
regulation had not been made.

Proceedings of the Board

The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

The Chairperson or any one of the Directors with the previous consent of the
Chairperson may, or the company secretary on the direction of the Chairperson
shall, at any time, summon a meeting of the Board.

The quorum for a Board meeting shall be as provided in the Act.

The participation of directors inameeting of the Board may be either in person
or through video conferencing or audio visual means or teleconferencing, as may
be prescribed by the Rules or permitted under law.

Save as otherwise expressly provided in the Act, questions arising at any meeting
of the Board shall be decided by a majority of votes.
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Incase of an equality of votes, the Chairperson of the Board, if any, shall have a
second or castingvote.

The continuing directors may act notwithstanding any vacancy in the Board; but,
ifand so long as their number is reduced below the quorum fixed by the Act
forameeting of the Board, the continuing directors or director may act for the
purpose of increasing the number of directors to that fixed for the quorum, or of
summoningageneral meeting of the Company, butfornoother purpose.

The Chairperson of the Company shall be the Chairperson at meetings of the
Board. In his absence, the Board may elect a Chairperson of its meetings and
determine the period for which he is to hold office.

Ifnosuch Chairpersoniselected, orifatany meeting the Chairpersonisnot
present within fifteen minutes after the time appointed for holding the meeting,
the directors present may choose one of their member to be Chairperson of the
meeting.

The Board may, subject to the provisions of the Act, delegate any of its powers
tocommittees consisting of such member or membersof itsbody asit thinks fit.

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

The participation of directors in a meeting of the committee may be either in
person or through video conferencing or audio visual means or teleconferencing,
as may be prescribed by the Rules or permitted under law.

A committee may elect a Chairperson of its meetings unless the Board, while
constituting a committee, has appointed a Chairperson of such committee.

Ifnosuch Chairpersoniselected, or ifatany meeting the Chairpersonisnot
present within fifteen minutes after the time appointed for holding the meeting,
thememberspresentmay choose one of theirmemberstobe Chairpersonofthe
meeting.

A committee may meet and adjourn as it thinks fit.

Questionsarising at any meeting of acommittee shall be determined by a majority
of votes of the memberspresent.

In case of an equality of votes, the Chairperson of the committee shall have a
second or castingvote.

All acts done in any meeting of the Board or of a committee thereof or by any
person acting as a director, shall, notwithstanding that it may be afterwards
discovered that there wassome defectin the appointment of anyone or more of
such directors or of any person acting as aforesaid, or that they or any of them
were disqualified or that his or their appointment had terminated, be as valid as
if every suchdirector or such person had been duly appointed and was qualified
to be adirector.

Save as otherwise expressly provided in the Act, aresolution inwriting, signed,
whether manually or by secure electronic mode, by a majority of the members of
the Board or of a Committee thereof, for the time being entitled to receive notice
of ameeting of the Board or Committee, shall be valid and effective asif it had
been passed at ameeting of the Board or Committee, duly convened and held.
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Subject to the provisions of the Act,-

A chief executive officer, manager, company secretary and chief financial officer
may be appointed by the Board for such term, at such remuneration and upon
such conditions as it may think fit; and any chief executive officer, manager,
company secretary and chief financial officer so appointed may be removed by
means of a resolution of the Board; the Board may appoint one or more chief
executive officers for its multiple businesses.

A director may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

Registers

The Company shall keep and maintain at its registered office all statutory registers
namely, register of charges, register of members, register of debenture holders,
register of any other security holders, the register and index of beneficial owners
and annual return, register of loans, guarantees, security and acquisitions,
register of investments not held in its own name and register of contracts and
arrangementsfor such duration as the Board may, unless otherwise prescribed,
decide, and in such manner and containing such particulars as prescribed by
the Act and the Rules. The registers and copies of annual return shall be open
for inspection during 11.00 a.m. to 1.00 p.m. on all working days, other than
Saturdays, at the registered office of the Company by the persons entitled thereto
on payment, where required, of such fees as may be fixed by the Board but not
exceeding the limits prescribed by the Rules.

The Company may exercise the powers conferred onitby the Act with regard to
the keepingofaforeignregister; and the Board may (subject to the provisions of
the Act) make and vary such regulations as it may think fit respecting the keeping
of any suchregister.

Theforeignregistershallbe openforinspectionand maybe closed, and extracts
may be taken there from and copies thereof may be required, in the same manner,
mutatis mutandis, as is applicable to the register of members.

The Seal

The Board shall provide for the safe custody of the seal.

The seal of the Company shall not be affixed to any instrument except by the
authority of aresolution of the Board or of acommittee of the Board authorised
by it in that behalf, and except in the presence of at least two director or the
manager or the managing director, if any, or of the secretary or such other person
as the Board may appoint for the purpose; and such director or manager or the
secretaryorother personaforesaidshallsigneveryinstrument towhich the seal
of the Company is so affixed in their presence.

Dividends and Reserve

The Company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board but the Company in general
meeting may declare a lesser dividend.

Subjectto the provisions of the Act, the Board may from time to time pay to the
members such interim dividends of such amount on such class of shares and at
such times as it may think fit.
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The Board may, before recommending any dividend, setaside out of the profits
of the Company such sumsasit thinksfitas areserve or reserves which shall, at
the discretion of the Board, be applied for any purpose to which the profits of the
Company may be properly applied, including provision for meeting contingencies
or for equalising dividends; and pending such application, may, at the like
discretion, either be employed in the business of the Company or be invested in
such investments (other than shares of the Company) as the Board may, from
time to time, think fit.

The Board may also carry forward any profits which it may consider necessary
not to divide, without setting them aside as a reserve.

Subjecttotherightsofpersons, ifany, entitled toshareswith special rightsasto
dividends, all dividends shall be declared and paid according to the amounts paid
or credited as paid on the shares in respect whereof the dividend is paid, but if
and so long as nothing is paid upon any of the shares in the Company, dividends
may be declared and paid according to the amounts of the shares.

Noamount paidor credited aspaid onashare inadvance of callsshall be treated
for the purposes of this Article as paid on the share.

All dividends shall be apportioned and paid proportionately to the amounts paid
or credited as paid on the shares during any portion or portions of the period
in respect of which the dividend is paid; but if any share is issued on terms
providing thatitshall rank for dividend asfromaparticular date such share shall
rank for dividend accordingly.

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.

The Board may retain dividends payable upon shares in respect of which any
person is, under the Transmission Clause herein before contained, entitled to
become a member, until such person shall become amember in respect of such
shares.

Any dividend, interest or other monies payable in cash in respect of shares
may be paid by electronic mode or by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of joint holders, to
the registered address of that one of the joint holderswho is first named on the
register of members, or tosuch personandtosuch addressas the holder or joint
holders may in writingdirect.

Every such cheque or warrant shall be made payable to the order of the person
to whom it issent.

Payment in any way whatsoever shall be made at the risk of the person entitled to
themoneypaidortobe paid. The Companywillnotberesponsible forapayment
whichislostordelayed. The Companywillbe deemed tohavingmade apayment
and received a good discharge for it if a payment using any of the foregoing
permissible means ismade.

Anyoneoftwoormore jointholdersofashare maygive effectivereceiptsforany
dividends, bonuses or other monies payable in respect of such share.

No dividend shall bear interest against the Company.
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114. Thewaiverinwhole orinpartofanydividend onany share by any document
WAIVER 0f DIVIDENDS (whether or notunder seal) shall be effective only if such document s signed by
the member (or the person entitled to the share in consequence of the death or
bankruptcy of the holder) and delivered to the Company and if or to the extent that
the same is accepted as such or acted upon by the Board.

Accounts

Inspection by members 115. (1) 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 papers of the Company, or any of them, shall be
opentotheinspectionofmembers (notbeingadirector) inaccordance with the
applicable provisions of the Act and the Rules.

Restriction on inspection by (2) Nomember (notbeingadirector) shall have any right of inspecting any books of
members account or books and papers or document of the Company except as conferred
by law or authorised by the Board.
Winding up
Winding up of Company 116. Subjectto the applicable provisions of the Act and the Rules made thereunder -

(a) If the Company shall be wound up, the liquidator may, with the sanction
ofaspecial resolution of the Company and any other sanctionrequired
by the Act, divide amongst the members, in specie or kind, the whole
orany part of the assets of the Company, whether they shall consist of
property of the same kind or not.

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

(c) Theliquidator may, with the like sanction, vest the whole or any part
of such assets in trustees upon such trusts for the benefit of the
contributories if he considers necessary, but so that no member shall
becompelledtoacceptanysharesorothersecuritieswhereonthereis
any liability.

Indemnity and Insurance

Directors and officers right 117. (a) Subject to the provisions of the Act, every director, managing director, whole-time

to indemnity director, manager, company secretary and other officer of the Company shall be
indemnified by the Company out of the funds of the Company, to pay all costs,
losses and expenses (including travelling expense) which such director, manager,
company secretary and officer may incur or become liable for by reason of any
contractenteredintooractordeed done by himinhiscapacity assuchdirector,
manager, company secretary or officer or in any way in the discharge of his
duties in such capacity including expenses.

(b) Subject as aforesaid, every director, managing director, manager, company
secretary or other officer of the Company shall be indemnified against any liability
incurred by him in defending any proceedings, whether civil or criminal in which
judgement is given in his favour or in which he is acquitted or discharged or in
connectionwithany applicationunderapplicable provisions of the Actin which
relief is given to him by the Court.

Insurance (c) The Company may take and maintain any insurance as the Board may think fit
on behalf of its present and/or former directors and key managerial personnel for
indemnifyingall orany of themagainstany liability foranyactsinrelationtothe
Company forwhich they may be liable but have acted honestly and reasonably.
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Secrecy

Subject to the provisions of these Articles and the Act no member or other person
(notbeing adirector) shall be entitled to enter the property of the Company or
to inspect or examine the Company’s premises or properties of the Company
without the permission of the Directors or to require discovery of or any
information respecting any detail of the Company’s trading or any matter which
isor may be inthe nature ofatrade secret, mystery of trade or secret process or
ofany matterwhatsoeverwhichmay relate tothe conductof the businessof the
Company which in the opinion of the Directors should not be communicated in
the interest of the Company.

Social Objective

The Company shall have among its objectives the promotion and growth of the
national economy through increased productivity, effective utilization of material
and manpower resources and continued application of modern scientific and
managerial techniques in keeping with the national aspirations, and the Company
shall be mindful of its social and moral responsibilities to the consumers,
employees, shareholders, society and the local community.

General Power

Wherever in the Act, it has been provided that the Company shall have any
right, privilege or authority or that the Company could carry out the transaction
only if the Company is so authorized by its articles, then and in that case this
Article authorizes and empowers the Company to have such rights, privileges
orauthoritiesand to carrysuch transactionsashave been permitted by the Act,
withouttherebeingany specificArticleinthatbehalfherein provided.



Company Patition no. 391 of 1989 connected .,
with company Application no. 152 of life 51\3 .,_:-
SUIT No. OF 19 TityiE

IN THE HIGH COURT AT CALCUTTA -f{{i¥
Ordinary Original Civil Jurisdiction

The Hon’ble Mr. Justice President of the Union of India
Umesh Chandra Banerjee In the matter of the Companies Act, 1956
and

Inthematterofanapplicationunder Section381(2) and
384 of the saidact.

and

In the matter of Macneill & Magor Limited an existing
company within the meaning of the Companies Act, 1950
and having its Registered Office at Four Mangoe Lone,
Surendra Mohan Ghosh Sarani, Calcutta 700 001 within the
aforesaid jurisdiction.

and

Kilburn Engineering Limited a Company incorporated under
the Companies Act 1956 and having its Registered Office at
Four Mangoe Lane, Surendra Mohan Ghosh Sarani, Calcutta
700 001 within the aforesaid jurisdiction.
1. Macneill & Magore Limited
2. KilburnEngineering LImited

Petitioners

The above petition coming on for hearing on thisday upon reading the said petition the order dated the second day of
.......... in the year one thousand nine hundred and eighty nine where by the abovenamed Macneill & Magor Limited thereinafter
referred to as the said petition no. 1) and the abovenamed petitioner no. 2 Kilburn Engineering Limited (hereinafter referred
to as said transferee Company) were ordered to convene separate meetings of the point three percent cumulative preference
sharesholders and equity share holders of the said peititioner no.1 and the equity shareholder of the said transferee company
for the purpose of considering and if thought fit approving with or without modification the scheme of Arrangement proposed
to be made between the said petitioner no.1 and the said transferee company and annexed to the joint affidavit of TR
Swaminathan and Deepak Khaitain filed on the second day of August in the year one thousand nine hundred and eighty nine,
the Business Standard and the Aajkal both dated the seventeenth day of August in the year one thousand nine hundred and
eighty nine, each containing the advertisment of the said notice convening the said meeting directed to be held by the said order
dated the second day of August in the year one thousand nine hundred and eight nine the affidavit of LakshmiNarayan Sastry
filed on the twenty sixth day of August in the year one thousand nine hundred and eighty nine showing the publication and
despatch of the notices convening the said meetings the reports of the chairmen of the said meetings all dated the eighteenth
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day of September intheyear one thousand nine hundred and eight nine asto the result of the said meetings And uponreading
onthe part of petitioner Companies an affidavit or Tapan Chakraborty filed on the second day of November in the year one
thousand nine hundred and eighty nine and the exhibits therein referred to And upon reading the order made herein and dated
thenineteenthday of Septemberintheyear one thousand nine hundredand eighty nineanduponheaingMr.S. B. Mukherjee,
Advocate for the petitioner companiesand Mr. PKumar, Advocate for the Central Governmentand itappearing fromthe said
report that the proposed scheme of arrangement has been approved unanimously and the said Mr. P.Kumar hasno objection
in making the followingorder.

This Court doth hereby sanction the scheme or arrangement set forth in Annexure A of the petition herein and specified
inthe Schedule Aheretoand doth hereby declare the some to be binding with effect fromthe first day of April in the year one
thousand nine hundred and eighty nine (hereinafter referred to as the said transfer date) on the said petitioner company no. 1
and the transferee company and their shareholders and all concerned.

This Court doth order:

1. That all properties rights and interests of the said petitioner no. 1 relating to the Kilburn Division specified in the first second
and third parts of the schedule Bheretoand all other property rightsand interests of the said petitioner no. 1 relating to the
Kilburn Division he transferred from the said transfer date without further act or deed to the said transferee company and
accordingly the same shall pursuant to section 294(2), of the Companies Act 1956 be transferred to end vest in the said
transferee company for all the estate end interest of the said petitioner no.1 therein but subject nevertheless to all changes now
affecting the same and

2. Thatall the liabilities and duties of the said petitioner no. 1 relating to the Kilburn Division be transferred from the “said
transfer date without further act or deed to the said transferee company and accordingly the same shall pursuant to section
394(2) of the Companies Act 1956 be transfered toand become the liabilities and duties of the said transferee company and

3. Thatall proceeding and/or suits and/or appeals now pending by or against the said petitioner no. 1 in respect of Kilburn
Division be continued by or against the said transferee company and

4. That leave be and the same is hereby granted to the petitioner companies to file the schedule of assets of the said petitioner
no. 1 within three weeks from the date hereof and

5. That the said petitioner no. 1 and the said transferee company do within thirty days after the date of this order cause a
certified copy of this order to be delivered to the Registrar of Companies West Bengal for registration and

6. That any person interested shall be at liberty to apply to the court in the above matter for any directions that may be
necessary and

7. That the said transferee company shall pay to the Central Government its costs of and incidental to this application assessed
at thirty Gold Mohurs.

8. Thatall partiesdoactonacopy of the minutes of thisorder duly signed by an officer of this Court being served on them.

Witness Shri Prabodh Dinkarrao Desai Chief Justice at Calcutta aforesaid this seventh day of November in the year one
thousand nine hundred and eighty nine.

Khaitan & Co. Advocated
J. Nandi

27.11.89 For

Registrar
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Schedule A above referred to
Scheme of arrangement
Macneill & Magor Limited
and
their respective shareholders
Part - |
Definitions
For the purpose of thisscheme.

A. Macneill means Mecneill & Magor Limited, an existing company within the meaning of the Companies Act 1956 having its
registered office at Four Mangoe Lane, SurendraMohan Ghosh Sarani, Calcutta 700 001 the state of West Bengal.

B. KilburnmeansKilburnEngineeringLimited acompany incorporated under the CompaniesAct, 1956 having itsregistered
office at Four Mangoe Lane, Surendra Mohan Ghosh Sarani, Calcutta 700 001 in the state of West Bengal.

C. Effective Date means the commencement of the business on the 1st day of April, 1989.

D. CompletionofproceduresDate meansthe date or the last of the datesonwhich the certified copiesof the order passed by
the Hon’ble High Court sanctioning thisscheme of arrangementis filed with the Registrar of Companies West Bengal by both
Macneill and Kilburn.

E. Kilburn Division means and include the entire Industrial Machinery Factory of Macneill known as Kilburn Division and
situated atRevenuevillages of Bhandup and Nahurin TalukaKurladistrict of Bombay Suburban nowin Greater Bombayinthe
state of Maharashtra and forming part of the undertaking of Macneill and more preciously-

(@) (i) All movable and immovable assets, properties, land hereditaments and premises pertaining to the Division situated and
lying at Revenue Villages, Bhandup and Nahur in Taluka Kurla District of Suburban Bombay, now in Greater Bombay in the state
of Maharashtra, together with all Compounds yards, factory buildings, Plant and Machinery, Water course, drains, liberties,
rights, easements, advantages and all appurtenances belonging to or in any way connected thereto and other rights in all other
immovable and other properties pertaining to the Kilburn Division.

(i) Allcurrentassets, book debts, loans, advances, claimswhether present, future or contingent, stocks of finished goods,
raw materials and other making and packing material, stores, spares, stock in process and investment bills of exchange,
deposits, cash and bank balance, pertaining to the Division and

(iii) Alllicences, registrations, quotas, trade marks patents, benefits of all pending contracts and engagements papersand
documents relating to thedivision.

(b) All liabilities, duties and obligations of Macneill arising out of or relating to or pertaining to the Division and in particular the
liability for all moneys advanced to Macneill in respect of the division.

Whereas:

1. Macneill is a broad based and well established concern having inter alie interests through its several divisions in Tea,
Engineering and Trading in various goods

2. Under the scheme of arrangement it is proposed to separate the Kilburn Division of Macneill which isengaged inter aliain
the manufacture of various industrial dryers, drying systems heat exchangers and alloy and start steel fabrications situtated at
Greater Bombay in the state of Maharashtra by transferring the same to Kilburn in the manner and on the terms and conditions
state herein. This has been necessitated because the business considerations, involved in operating and managing the said
Kilburn Division is divergent and incompatible with the other divisions of Macneill. The said scheme of arrangement will enable
proper and independent growth and accountably and better management of the Kilburn Division.



(4)
PART I

1. All the properties, rights and powers of Macneill in the Kilburn Division as defined in Part | shall with effect from the Effective
Date stand vested in and transferred to Kilburn without any further act or and accordingly they shall pursuant to section 394(2)
of the Companies Act, 1956 be transferred to and vested in Kilburn for all the estate and interest of Macneill but subject
nevertheless to all charges now affecting the same.

2(a) All lip and liabilities and obligations of Macneill pertaining to the Kilburn Division as defined in Part | Including the liabilities
and obligations of Macneill concerning, the staff and workmen of the Kilburn Division whether working at the factory, Head
office or atany other piece with respect to Gratuity and other termission benefits, whether future or contingent shall with effect
from the effective date be transferred without any further act or deed to Kilburn and accordingly the same pursuant to section
394(2) of the Companies Act 1956 be transferred to and become the liabilities and duties of Kilburn.

(b) Killburn undertakes to meet, satisfy and discharge all the liabilities and obligation and obligations of Macneill in respect of
Killburn Division whether disclosed or not and whether accrued or not and will idemnify and keep Macneill idemnified at all
timesfromandagainstallsuch liabilites, dutiesand obligationsand formand againstall actions demandsend proceedingsin
respect thereto.

3(a) All the employees of the Kilburn Division in service on the date immediately preceeding the completion of procedure date
shall become the employeesof Kilburnwithout interruption in service and on termsno less favourable to themas those then
applicable tothem. The services of the said Employeeswith the Kilburn Division prior to such taking over will not the treated
as having been broken for the purpose of Provident Fund Gratuity and other benefit, and will be reckoned for all purposes from
the date of their respective appointment in Macneill (b) Kilburn shall establish a separate provident fund and Superannuation
fund and cause the same to be recognised by the concerned authorities. The accumulated balances, if any, standing to the
credit of the employees and officers of Kilburn division in the existing provident fund and superannuation Fund established by
Macneill will be transferred to such new fund to be established by Kilburn. Pending the establishement and recogition of the
new provident and superannuation funds by Kilburn the provident and superannuation dues of the said employees and officers
of the Kilburn Division would be continued to be deposited in the Provident and superannuating funds respectively of Macneill.

4. If any suit, appeal or other proceedings of whatsoever nature (hereinafter called the proceedings) by or against Macneill in
respect of the Kilburn Divising be pending, the same shall not abate, he discontinued or be inany way prejudicially affected
by reason of the transfer of the said Kilburn Division or anything contained in this scheme but the proceeding including those
by the creditors of the said Kilburn Division may be continued, prosecuted and enforced by or against Kilburn in the same
mannerand to the same extentasitwould be or mighthave been continued, prosecuted or enforced by or against Macneill if
this scheme had not been made.

5. The transferand vesting of the propertiesand liabilities of the Kilburn Division under Clause 1 and the continuance of the
proceedings by or against Kilburn under Clause 4 shall not affect any transaction and/or proceedings already completed by or
onbehalf of Kilburnon and after the Effective date to the end intent thatKilburn acceptsall acts, deedsand thingsdone and
executed by and/or on behalf of Macneill as a acts, deeds and things done and executed by and/or on behalf of Kilburn.

6. Subject to the other provisions of this scheme all contracts, bonds, deeds, agreements, quotas, licenses, Registration
certificatesandalldocumentsandinstrumentsofwhatsoever nature towhichMacneillisapartyorisentitledtoinrespect of
this Kilburn Division and subsisting or having effect immediately before the effective date shall remain in full force and effect
againstorinfavour of Kilournand may be enforced as fully and effectively asifinstead of Macneill, Kilburnhad been party or
entitled thereto.

7. Upon the transfer and vesting of the Kilburn Division as aforesaid and this scheme coming into effect, Kilburnshall

(a) Issue and allot to Macneill 5,28,000 equity shares of Rs. 10/- each credited as fully paid-up, ranking pari passu in all
respects with the existing equity shares of Kilburn and

(b) PaytoMacneillasumofRs. 2,97,20,000/-withinsuch Period not exceeding two years from the completion of procedure
date as may be mutually decided by the Board of Directors of Macneill and Kilburn.

(c) Thesharestobeissued and allotted by Kilburnunder sub Clause (a) above may be issued and allotted within such period
not exceeding one year from the Completion of procedures date as may be mutually decided by the Board of Directors of
Macneill & Kilburn.
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Part Il

1. The rest of the business and assets and liabilities of Macneill other than those relating to the Kilburn Division shall continue
tobecarriedonbyandbelongtoandremaininthepossessionandcontrol of Macneilland theschemewillnotpreventoreffect
Macneill in any manner from carrying on the said business.

2. MacneillandKilburnshall make necessary applications to the Hon’ble High Court at Calcuttafor obtaining the sanction of
the Court to thisscheme.

3. Macneill shall with effect from the Effective date and upto the completion of procedures date to deem to have carried on
the business and activities of the Kilburn Division on behalf of and for the benefit and onaccount and in trust for Kilburn and
accordingly all profitsaccruing or losses incurred asand from the Effective date shall for all purposes be and shall be treated
asprofitsand losses as the case may be of Kilburn. Accordingly, any profitsaccruing during this period in the Kilburn Division
will be payable by Macneill to Kilburn and conversely any losses incurred in the Kilburn Division will be recoverable by Macneill
from Kilburn.

4. Afterthesanction of thisscheme of arrangement Kilburnwill take necessary steps to increase its Authorised share capital
suitably to enable it to issue the shares to Macneill as required under this scheme of arrangement.

5. The Board of Directors of Macneill and Kilburn or any person authorised by them may assent on behalf of all concerned to
any modification to this scheme including the Effective Date or to any condition which the Hon’ble Court or any other authority
may impose and the said Board of Directorsmay do all acts, deedsand thingswhich they may in their sole discretion consider
necessary and/or expedient to carry out this scheme.

6. Ifany doubt or difference or issue shall arise between the parties hereto or between the shareholders or creditors or any
other personas tothe construction hereof or as toany account, valuation or apportionment to be taken or made of any asset
or liability or as to accounting treatment thereof or as to anything else contained in or arising out of or relating to this scheme in
any manner whatsoever, the same shall be referred to Shri P K Chaudhary, Advocate of no. 18, Old Post Office Street, Calcutta
700 001 whose decision shall be final and binding on all concerned.

7. All costs, charges and expenses of and incidentals, to this scheme shall be borne equally by Macneill & Kilburn.

J. Naudi
27.11.89 for
Registrar
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Schedule B above referred to

Schedule of Assets of Kilburn Division of Macneill & Magor Limited, the Transferor company to and vested in the transferee compa-
ny, namely Kilburn Engineering Limited, as at 1st April 1989

Part |
Short description of free hold properties
A. Land:

Allthat piece and parcel of agricultural land orgroundsituate, lyingand being in the Revenue villages of Bhandup at Nahur, in Talu-
kaKurla, District of Bombay Suburbannowin Greater Bombay in the Registrationsub District of Bandra, containing by admeasure-
ment47,576 sq.yardsor thereabouts equivalent to 39,776.29 sq.metres or thereabouts and bearing survey no. 49, HissaNo.1and
survey No. 202, Hissa No.1 and bounded as follows:

thatistosayonthe Northbythe land beingsurveyno. 50, HissaNos. 1 (Part)2, and4andsurveyno. 49, HissaNo.2
(Part) and 4 (part), on the South by the land bearing survey no. 208, HissaNo.2, on the West by the land bearing survey no. 207,
HissaNo.1 and on the East partly by the existing Road and partly by the land bearing survey no. 207, Hissa nos. 6 and 3D part.

B. Factory building Built up area (sq.mtr.)
i) Factory building along with R&D Centre and Canteen (RCC) 2984.97
ii) Raw Material Stores (steel yard) 2nd class 34.56
iii) Painting Bay arid X ray facility 2nd class 310.02
iv) Heavy Bey (RCC) 968.00
v) Fan Testing facility (2nd class) 48.00
vi) Internal roads (2nd class) 704.21
vii) Bore and Tube wells (2nd class) 9.76
Total 5359.52
C. Ownership flats:
1) Santosh - Flat No.12, Suburban Scheme VII, 8th Khar (West), Bombay - 400 052.
2) B-608, New Usha Nagar Co.op. Housing Society Ltd., Usha Nagar, Bhandup (W), Bombay - 400 078.
3) 902, Premium Tower, Lokhandwala Complex, Andheri, Bombay - 400 058.
4) 1402, Premium Tower, Lokhandwala Complex, Andheri, Bombay - 400 058.
5) 802, Premium Tower, Lokhandwala Complex, Andheri, Bombay - 400 058.
6) 1406, Magnum Tower, Lokhandwala Complex, Andheri, Bombay - 400 058.
7) 1150, Magnum Tower, Lokhandwala Complex, Andheri, Bombay - 400 058.
8) 1106, Magnum Tower, Lokhandwala Complex, Andheri, Bombay - 400 058.
Part Il

Short description of Lease hold properties:

Nil
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Part Il

Short description of stocks, shares, debentures and other clauses in action;

A. Industrial Licence
i) Industrial LicenceNo. IL:55(79) dated 31st October 1979 together with standard conditionsvide Annexure - 1.
ii) Letter No. IL: 55(71) - LAlll dated 16th March, 1983 from the Ministry of Industry approving the re-
endorsement of annual capacity from 500 tonnes to 781 tonnes.
iii) Letter No.13-14/80 HEP-1, Vol. II, dated 31st March, 1983 approved the regularization of excess capacity.
iv) Letter No. 2(22)/86-LA-III dated 30th October, 1986 amending description of items of manufacture covered by

the Industrial Licence along with enclosure,

V) Letter No. 1648(85)IL/SCSdated 19thMarch, 1967 approving inclusive of Centrifugal Fans for Industrial use to
the extent of 80 tonnes in the industrial Licence along with enclosure.

B. FactoryLicence fromthe Governmentof Maharashtraalongwith Work order and Permission from the Bombay Municipal
Corporation to establish factory.

C. Excise duty licence renewed upto 31/12/90.
i) No. 108/NFS/75 dated 28.5.1975
ii) No. 9/EF/74 dated 1.11.1974

D. Customs licence No. S/15-40/86-87 B from the Collectorate of Customs, New Customs House, dated 27.3.87 along with
Standard Condition as annexure as renewed unto 31.3.90.

E. LetterNo. S/6--19/67-88B/S/15-40/86-87Bdated 22.4.87 fromthe Bond Department, New CustomsHouse, Bombay
giving permission for manufacture in Bond under section 65 of the Customs Act 1962 as renewed upto 31--1990.

F. Grantof NOCfor the additional land from Municipal Corporation of Greater Bombay No. AEBF/1865/B-1200 Dated 14-
8-1984. Sanctionfrom MSEB of additional land for factoryno. DYCE/BND/TS/HT-132/16513dated 1.9.1984 along with
Annexure. Letter No. DYCE/BND/TS/HT-132/10379 dated 16.8.1985 from MSEB sanctioning the additional load for office
lighting.

NOC letter no. AEBF/1865/B-1200 of 20.5.86 from Municipal Corporation of Greater Bombay.
G. Letter dated 7.12.1987 from Municipal Corporation of Greater Bombay fixing the water quota.

H. Recognition of Research and Development Laboratory vide letter no. TUD/IV-D/1168/85-86 dated 19.12.85 from the
Government of India, Ministry of Science and Technology along with renewal letters dated 4.5.87 and 25.4.89.

Foreign Collaborations:

i) Foreign Collaboration with M/s. Nara Machinery Co. Ltd. Tapan taken on record letter no. 19/27/82-HEP. dated
27th June, 1984 from the Government of India, Ministry of Industry.
ii) ForeignCollaborationapproval letterno. FCII 171(84)/299, (84) dated 26.7.84 withM/s. BowenEngg. INC. USA
from the Government of India, Ministry of Industry.
iii) Letter dated 4th March, 1985 informing the Foreign Collaboration agreement with M/s. Bowen Engg. Inc. USA
has been taken onrecord.
iv) Foreign Collaboration approval letter no. FC(Il) / 63 (86)/ 727(85) dated 25th February, 1986 with M/s. Babcock
BSH, West Germany.
) Amendment letter dated 5th December, 1986.
J. Naudi
27.11.89 for

Registrar
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C.P. 391 / 89 connected with C. A. 152 / 89
SUIT NO. OF 19

IN THE HIGH COURT AT CALCUTTA
Ordinary Original Civil Jurisdiction

In the matter of Companies Act 1956
and
In the matter of Macneill & Magor Ltd. & Anr.

i) Date when the decree or order was completed 27.11.89
ii) Date of application for copy 27.11.89
iif) Date of notifying the requisite number of folios and stamp 27.11.89 order/..... 7th
iv) Date of delivery of the requisite folios and stamp 27.11.89 filedthis 7th
v) Date on which the copy is ready for delivery 30.11.89

vi) Date when delivery was taken of the copy by the applicant 30.11.89

Superintendent
Copyists’ Department
High Court, O.S.
30.11.89

day of Nov. 1989
day of Nov. 1989

K. Ghosh
for Superintendent
Company Matters
Under Department
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