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1
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 Incarporation;

(I} Tocamy onany of the business of designers, Tesearchers, developers, manufacturers, producers, asssmblers,
installers, repairers, maintainers; re-conditioners, dealers, buyers,. sellers, stockiest, distributors, importers,
eixporters, contractors and sub-contractors of all kinds of Engineering items and in particular the following:-

g}  Cross and through-flow dryers, conveyorised,/drying systems, Air Liguid and Gas drying systems, Flash
Dryers, Bateh and Continuous Fluid Bed Dryers, Spray Drying Systems, Suspended Particle Drying systems,
Paddle- Dryers, Preumatic Handling systems, Rofary Kilns, Calciners, Heal Exchangers, Agitators and
M:‘xers._ High and Low Allgy and stainless steel fabrications, Instant coffes Plants, special Drying systems
for Petrochemical Industnies and equipment far off-share ol platiarms.

by  Mining Equipment such-as Miners™ eap iamps and Batteries, Face gate and Trumk Beft conveyors, Single
and Double Chain Face conveyors, Ammoured 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-Tesfing Equipment, Mine ventilation fans, Mining chains, Longwall Equipment and coal
handling/Rapid coal Loading systems ete.

¢}  Rotodynamic pumps having applications such as D;Eep tubewell and River Lift imigation, Raw and Treated
Municipal Water supply, Flood water and Sewerage systems, Circulating water for condenser cooling anid
other miscellaneous pumps for Thermal power stations; Fertiliser complesss, cemant plants, chemital and
petrochemical complexes, coal and lignite mings, submeesible Mixed Flow and Propeller pumps, Vertical
Turbing and Centrifugal Pumps for process, boller feed and slurry application and Gray Iron Castings.

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

g Mechanical Power Transmission Equipment, Helical and Bevel Helical Gear Boxes dnd Flegible codplings far
Industrial application.

f)  Turnkey plants for Core Sector Industries, custom-built equipment such as Double Roller Gearmatic Crusher
Rotary Breaker Single and Double Roll Crusher, Balt Sampler, Reclprocating Feeder, Heavy Duty Feedar,
Horizontal Vibrating Feeder, Inclined Vibrating Screen, Car Maul, Varimesh ciassifier, Dverhead Eccentric
Jaw Grusher, Doifble Toggle Jaw Crusher, Swing Hammer, Reversible impactor, Double Rofler Impactar,
Ring Granulator, Tramp Dense Media Vessel, Norton standard washer, Heavy Media Gyclold, Ball Mill & Rod
Mill, Kilns and coolers for Cement and ather Mingral Indsutries.

Ranjit Pamo Lala
Managing Director

DIN ' OF2666F 8




B)

)

(2)

g}  Spars parts, consumables, accessories of all or any of the aforesaid items in (a), (b}, (), (d), {g) and {f)
above and any raw matenals, machines, tools, stores required in conmection therewith,

To develop, process, design, Invenl, discover, manufacture, buy, assimilate, import, protect and rénew, register,
appiy tor 'ufanis and licences orin any way acquire and sell, export, deal, trade, grant ficence for technical, industrial,
scientific, commercial, procedural information, knowhow, process, system, patent, trade-mark, invention, modgl,
design, secret formula; license, technology or similar other property conceming, relating to and/ or having a
bearing upon Engineering products and Its related fields and other products mentioned In clause in clause 1 above
and factories, mills, workshaps, plants, machineries, Installations, vehicles, and equipments of any kind specially
used by or in the Engineering industry and general, adminisizative, secretarial, financial, commercial, accounting
management, labour management | resource management, taxafion, legal, technical, industrial, structural, guality
and cost control, energy conservation, effiuent and pollution control and other knowledge, expertise, knowhow,
Informatian and experience specially relating 10 the engineering industry and to tum to account-the rights and
imormatian so acquired and take ug jobs on turnkey contract basis or otherwise and to carry on the business
of consultancy and service company to supply, provide, maintzin 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 Dodies and other
prganisation specially in the field of Enginegning technology @nd Industry.

The oblects incidental or ancillary to the attainment of the above main objects arg:

i

i}

il

iv)

v)

vij

il

To advance, deposit, or iend 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 fit and in particular to Customers and others having dealings with the Company and on such terms as may
seem expedient, and te discount, buy, sell and dealing bills, notes, warrards, coupons and other negaotiable or
transferable securities or documents and to guarantes the perlormance 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, dispese of and deal in real and personal property-and rights

of all kinds, and in particular lands, buildings, hereditaments; business concerns and undertakings, debeniture-
stocks; mortgages, debentures, produce, concessions, oplions, contracts, patents, annuities, licences, stocks,
shares, sgcuﬁﬁés. bonds, policies, book debts and claims, privileges and choses in action of all kinds, including
any interest in real or personal or Company and any claim against such properties or against any person or
Company and carmy on -any busingss, concern or undertaking so acquired.

Subject to the provisions of the Act, and the directives issued by Reserve Bank of Indla to receive money, securities,
valuables of all kinds on loan or deposits (not amaunting to the business of banking as defined under the banking
Regulation Act. 1948) and to borrow or raise money In such manner as the Company shall think fit and 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 morigage, chargs or fien to secure and guarantse the perfarmance by
the Company or any other persen or body corparate of any obligation undertaken by the Company or any otner
person or Company, ds the case may bie; provided that the company shall not carry on the business of banking.

To draw, make accept, endorse, discount, execute and issue promissory notes, hundies, bills of exchange, bills
o lading, debentures and otter negotiable or transferable instruments,

To acquire from time 10 time and to manufacture and deal in all such stock-in-trade; plant and machinery goods,
chattels, and effects as may be necessary or convenient for any business for the time being carried on by the
Company.

16 Invest and dea_l wll_h dry money of the Company not immediately required in such invesiments as the Company
may desm it &nd to sell or otherwise deal with such investments.

To lend and advance money, either with or without security and give credit to such persons on such terms and
conditions as the' Company may mini{ fit for the purpose of the business of the Company provided that the
Company shall not carry on the business of banking.

For Kilburn Engineering Limited

Ranjit Pamo Lala §

Managing Director




il

i)

i)

%l

v

x)

i)

i)

il

Xix)

(3)

To undertake financial and commercial obtigations. transactions and operations of all kinds in conrection with the
business of the Company.

To guarantee the performance of any cantract ar obligatians of and the payment of money unsecured or dividends
or interest or any stock, shares or securities of any company, corparation, firm or person as the company may
think fit.

To Issue on commission, subscribe for purchase or otherwise acquire and sell, dispose of exchange, hoid and
deal in shares, bonds, debentures, debenture-stocks, public securities or other securities issued by any autharity,
Central, Sfate; Municipal, local or otherwise.

To communicate with Chamber of Commerce and other mercantile bonds pubfic bodies throughout the worid and
concert and promote measures for the protection of the trade, Industry and persons engaged therein.

To Subseribe, to become a member of, subsidies and co-operate with amy other association, whether incorporated
ar nat; whose objects are aitogether or in part similar to those of the Cﬂmpﬂl'_l]l'. and to procure trom and
communicate to any such association, such information as may be likely to forward the objzcts of the Company.

To-build, construct, alter, enlarge, remove, pull dewn, replace; maintain, improve, develop, work; control and/or
manage any bullding, offices, factories, mills, machinery, engines, water-works, gasworks, bridges. reservair,
foat, branches or sidings, electric power, heat and light supply works. telephone works, hotels, clubis, restaurants,
baths, places of workship, places of amusement, pleasure grounds, parks, gardens, reading rooms, storss,
shops, diaries and other works-and conveniences which the Company may think directly or indirectly condusive
to its objects or which may advance the interests of the Compzny and to contribute or otherwise assist or fake
partinthe‘construction, maintenance, development, working control and management thareol and to join with any
other person or company in doing any of the these things.

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

Ta vestin any real or personal property rights or In_t_aras_t a_cquhr_eci by or befgnging to the Gompany i any person
or eompany on behalf of or for the bensfit of the Company with ar without any dectared trust in favour of the
Company:

To purchase, fake on lease, exchange, hire or otherwise acguire any moveable or immoveable property-and any
rights of priviledge which the company may think necessary or canvenient for the purpose of its business.

To-apply for purchase or otherwise acquire, protect dhd renew in any part of the world patents: licences,
concessions, patent rights, trade marks, designs and the like, conferming any exclusive or nonexclusive or imited
right to their use, any secret ar other information regarding any invention ¢r research which may seem capabis
of being used for any of the purposes of the Company or the acquisition of which miay seem caiculated dirocily
or indirectly to benefit the Company and o use, develop or grant licence in respect thersof or otherwise turmn to
account the. rights or informaticn so acquired-and 1o expend maney In experimenting Upon tesfing of Impraving
any such patents, rights or inventions,

To acquire and undertake the whole or any part of the business, property or liablities of any person, firm or body
corporate, carrying on or propesing to carry on any busingss which the Company is authorised to cafry on, or
having praperty suitable for the purpases of the Cormpany or which can be carfied on in conjuction therswith or
which is capable of being conducted so as directly or indirectly to benafit the Company.

To enter into any arrangements with any Government or any autherity, Supreme, municipal, local orotherwise that
may seem beneficial to any of the Company objects and to agply for, procure and obtain any Act of Parliament,
privilege, concessions, ficence, of authorisation of the government or any other autharity local or otherwise for
enabiing the Company to carry any of its abjects into effct or for extending any of the powers of the Company and
to carry out, exercige and comply with any such act, privilege concession, licence or autherisation and 10 cany
out and implement the provision of the Farelgn Exchange Reguiation Azt 1873,
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il

il

v}

o)

(4)

To pay for any _rlgh!_x or property acquired by the Company and to remunerate any person, company or public
bodies whether by cash payment or by allotment of shares, debenturs or other securities of the Company credited
a5 paid up in full or in part or.otherwise:

Subject to the provisions of the Act, 1o amalgamate, enter Into partnership or inta any arrangement for sharing
prafits, union of interest. co-operation, (oint venture or reciprocdl concession with any persen, firm or bady
corporate whether in india or outside carrying on or engaged in.or about to carry on orengage in, any business or
transaction which the company is authorised to Garry on or engage in, or which ¢an be carried on in confunction
therewith or which is capable of being conducted so as directly or indirectly to benatit the Company and further to
enter into-any arrangement ar contract with any person, association or body corporate whather in india or outside,
for such other purposs that may seem calcelated beneficial and-conducive the objects of the Company.

To establish promaote, or cericur-in establishing or promoting any company or companies for the purpose of
acquiring all or any of the rights, liberties and praperties of the Company or for any other purpose which may
seem directly or indirectly calculated to benefit the Company and to place of guarantes the placing of, underwrite,
subscribe for or otherwise acquire all or any part of the shares, debentures or other securities of any such other
company orcompanies.

To lease, let-out on hire, martgage, pledgs, hypothecats, sell or otherwise dispose of the whole or any part ar
parts of the Undertaking of the Company or any-land, business, property, rights or assets of any kind of the
Comipany orany share ar Interest thersin respectively in such manner and for such consideration as the 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,

To establish and equip laboratones and carry on analytical, expenmental and ofher work or undertaking any
research inrelation to the general object of the Company.

To pay any premiums or salaries and to pay for any property, right or privilége acquired by the Company or for
services rendered or to-be rendered in connection with. the promation, formation or the business of the Company
or ‘for services rendered ar to be rendered by-any person, firm or body corporate in placing or assisting to place
of guaranieeing the placing of any of the shares of the Company or-any debentures, debenture-sincks or other
securities of the Company or otherwise' either whally or partly in cash or in shares, bonds, debentures or other
securities of the Company and 10 Issue any such shares either as fully paid up or with such amount credited as
paid up thereon as may be agreed tpon and to charge any such bonds, debentures or other securities upon-all or
any.part-of the property of the Company.

To pj;ig_.r out of the funds of the Gpmpan;r all costs, charges and expenses, preliminary and Incidental to the
promotion, establishment and registration of the Company.

xevil) To adopt such means of making known the praducts, business and interest of the Company as it may seem

expedient and in particular by advertising in the press, radio. television and cineria, by circulars, by purchase,
construction and exfiibition 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 10 be registered orrecogrised In any of world, outside the Union of India.

XHiX)

)

To take 'mc_o_nsir!araﬁun and to approve and confirm and/er 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 1o enter inio
any-amangement, agreement or contracts with the promoters and to reimburse them for all costs and expenses
that may be ingurred by them inarin connection with the formation ar promiotion of the Company.

To establish and maintain or procure the establishment and maintenance of any provident tund or any contributory
or non-contributory pension or superannuation fund and te give or pracure the giving of donatians, gratuities,
pensions, allowances, emoluments, bonuses; profit sharing, bonuses, benefits or any other payment 1o any
persan who are or were at any fime in the employment or service of the Company or its SUGCESSOTS in bUSiness or
of any company, which is a subsidiary of the Company or is allied 1o or associated with the Company or with any
such subsidiary, or who are or were atany ime directors of the Company or any such other company as aforesaid
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C)

(=)

and the wives, widows, families; dependent or connections of any such persons; and to provide for the welfare of
all or any other aloresaid persons from fime toSime by subscribing, subsidising or contributing to-any institution,
association, funds; clubs, trusts, profit sharing of other schemes and by buliding or contributing 1o the building
of dwelling houses or quarters and by providing, subscribing or contrituting towards glaces of Instructions and
recreation, hospitals, and dispensaries medical and ather attendances: and to make payments 10 or towards he
insurance of any such person as aloresaid and to do any of the matters aforesaid either alone or in conjunction
with-any such other Company as-aforesaid,

woad) To aid pecuniarily or other any association, body or mavement having for its objects the solution, seftiement ar
summaning of industrial or labour problems or the promotion of Industry or rade:

y0adi) To substribe or donate 1o of guarantes mongy for any national, philanthroplc, charitable, benevalen, ‘public,

-general or useful object, fund or crganisation, association or institution or for any exhibition or for any purpose

which may be fikely, directly or indirectly to further the obiects of the Company or the Interest of its members, not
amounting to-any political contrbution.

soudif) To make donations 10 such persons but not o d political party and in such cases and either of cash or other assets
as the Company may think diractly or indirectly conducive to any of its ul:uams or otherwise-expedient,

%edv) To undertake and execute any trust either gratuitously or otherwise for the purpose of the business of the Ec-rnpany.

cood) In the event of winding-up to distribute il or any of the property of the Company amongst the members in specie
or kind or any proceeds of sale or disposal of any property of the Company but so that no distribution amounting
to a reduction: of capital be made except with the sanction {if any) for the time bieing required by law:

xowi) To o all or any of the above things in any part of the world as principals, agents, contractors, trustees o
ptherwise by or through trustees, attornies, agent 'ar atherwise and either akang 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 altooether or in part smilar
to thase of the Company.

xoodi)To do all such other things as may be deemed Incidental or conducive to the attainment of the abjects or any of
them.

Joeviif) To acquire any such shares, stocks, debentures, debeniure-stocks, bonds, obligation or securities by original
“subscription, participation in syndicates, tender, purchases, exchange or utherwise and to subseribe for the same
either conditionally or otherwise and to Quarantee-the-subscrnption thereof and 1o exercise and ertorce all Aghts

and powers conterred by or incidental to the ownership thereof

xodx) To carry and otherwise dispose of exchange, transfer or alienate any of the Company's investments.
The other abjects for which the Company is established ane:

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
felecommunication requisites and supphies and electrical and electronic -apparatls appliances, equipment dnd
oifer articles, instruments and things required for or capable of being used for or in connention with the generation
transformation, -propagation, radiation, distribution, supply, accumulation and empioyment or application of
electrieity for radiating, wires. for wireléss signaling, lightinig. heating, motive power, x-ray, medical and other
purposes whatsover, and to manufacture, construct, maintain, carry out, repalr, alter, wark, by, sefl, leton hireand
otherwise deal in works, plant machinery, agparatus, fittings; turnishing, tools, matesials, produtts convenisnces
and things of all kinds capable of being used in connection with such purposes of any kind, including cables,
wires, lines, statiens, exchanges; accumulators, dynamos, motors, batteres, switching, regulating, contratiing
signalling and radical apparatus, lamps, MEIErS and engines.

W To manufacture, produce, buy, sefl, Import, export, stock and deal in machine toals, grinding machines, automatic
lathes, drilling machines, planning machings, plano-grinders, machinery of every description, electric motor
electrical equipments, cable, wires, switches, swilch-gears, electiic fans and/or regulators of ali types, electric
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i)

v

vi)

vil)

Vil

ix)

4

(6)

hour meters, magnets, glectromagnets, indusirials, jewels, all types of autometers, ammetars, voltmelers, and
other types of measuring instruments; electricator non-electric die castings, screws, nuts-and bolts, trapsformers
of &l types, circuil breakers, computers and caloulators, hoists, slevators, rolleys-and cozches, 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,
household appliances and components parts thereof and other matenals-and products for India-and sisewhere.

To-cary on busingss as manufacturers, producers, dealers, purchasers, sellers, processors, impariers, exporters,
stockiest, agents, brokers, raders, and retailers of all kinds of paper and boards and arficles made from paper or
pulp {mechanical er wood) and materials used in manufacture of, reatment of paper including writing, printing and
wrapping and fissues, news prnt paper for packing including corrugated and kraft pager, Synthetic paper, papet
board, straw board, cardboard boxes, leatner board, Mill boards, paste boards, pulp boards etc., ail kinds of pulp
whether mechanical or chemical including dissolving pulp,

Te cary on business as-exparters; manufacturers, importers, buyers; and sellers, of and dealers inall chemicals
{including without prejudice to the said generally and in parficular soda ash, caustic soda sulfuric acid, super
phosphate, ammonium chloride, di-calcium phosphate, alcohal, chiering products, both organic and inorganic
such -as. polyviny! chioride, carbon-tetra-chioride, trichioroethyeleng, perchlorethyelene, ethylene dichioride,
carbon disuiphide; barlum chloride, aluminium trichleride titanium tetra chloride, -etc.) alkalies, acids, cordials,
drugs, tenens essences and pharmacentical, photographical sizing medical chemicals, indostrial and other
preparations and drticles of any natlre and any kinds whatsoever, mingral and otherwaters, cemeénts, all paints,
pigments and varnish compounds, drugs, dye stuff, organic or mineral intermediates, paint and cofolr grinders,
makers, arid dealers in proprietory articles of all kinds and electrical, chemicals, photographical surgical and
sclentific apparatuses; instrument, gopds and matarials.

To carry on the business of manufacturing, buying. seling, importing, exporting, distributing, procéssing,
exchanging coverting, altering, twisting-or otherwise handling or dealing In cellulose, viscose rayan yarns and
fibres, synthetic fibres-and yarns. staple, fibre yams.and such other tires or florous materials, transparent paper
and auxiliary chemicat products, allied products. by-producis or substances or substitutes for ail or any of them
or yarn or yarns for textile-or other use as the Company may deem necessary expedient or practicabie.

To carry onall orany of the business faliowing namely, ¢otton spinners and doublers, flax, hemp and Jute spinners,
linen and rayon manufacturers, flax, hemp, jute and woal merchants' wook-combers, worsted spinness, woolen
spinners, yam merchants worsted stuff manufacturers; bleachers and dyers and makers of vitrid, bieaching and
dying materiais, and to purchidse, prepare, comb, Spin, dye and deal in flax, hemp, Jute wool, colton, rayon, waste
droppings sk and other fibrous substances, and fo weave or atherwise manufacture, buy and sell and deal in lien,

clath, oil, cloths, rubber cloths waterproofs or-all kinds, and other goods and fabrics, whether textile tefted, netted
or looped.

To carry on business of producers, refinérs, stores, suppliers and distributors of petraleum and petroleum products
in allits branches and 10 carry on the business of mineral ol mining and mineral oil refining in all its branches.

To carry on the business or businesses of manufacturers, importers and exporters of and dealers in sheet metal
(terrous and non-ferrous) and sheet metal articles of all kinds and In particular, galvanised buckats, fire buckets.
bath tubs, mugs, drums, tanks, in containers and other articles, for carrying on storing water, ol and ot
materials solid or liquid, Suft cases, trunks, '

To purchase, manufacture, produce, prepare, import, export, sell and to generally deal in sugar, sugar beats,

“sugar-cane, molasses, syrups, jagaery. melada and all products or by-products thereof and food products

generally and in connection therewith 10 acguire, construct and Operate sugar or other refineries, building, mills

factories and other works,

T establish, acquire, maintsin and carry on the business of growers cultivators, producers, planters, blenders,
buyers, seflers, exporters, importers of and dealers in tea and to acquire by purchase or otherwise Tea Estates
and gardens in the State of West Bengal, Assam and oter states in Indla and also at places outside India,
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(7]

To establish own erect, acquire, work and manage veneer mills, plywood factories and simitar mills and factories
and-to peel, produce manufacture and prepare for market, siore, stock, buy, sell, export, import, distribute, deal
it and carey: on business in veeners, veener products; veenerfor tea chests; packing cases and commercial
boards, decorative veeners, veeners for furniture and cabinet making and other purposes, tea chests, commercial
phywood, plywood. for cabinet making, coach building, ship buliding, aeroplanes, partitions, panelling doors,
windows, and other construction purpose decorative veenes boards, lemin boards, biack boards, composite
boards, compressed boards; pressed boards, hard boards chip boards: bent wood, moulded wood and any other
articles of fike nature,

To carry on business as timber merchants, saw mill proprietors and timber growers, and fo buy, sell, grow prepare
for market, manipulate; import, export and deal in timber and wood of all kinds-and to manufacture and deal in
articles of all kinds in the manutacture of which timber or wood is used, and to carry 'on business-as general,
merchants, and 1o buy, clear plant and work tmber estates, and to carry on any ofher business which may seem
ta the-Company ¢apable of being conveniently carried on in connection with any of the above ar calculated directly
or indirectly to rénder profitable or enhance the value of the Company’s property of dghts ler the time belng.

To carry on the business or businesses whether together or separately as proprieters, manzgers, renders and
lessors of studios, theaters, discotheques, cinemas, picture, places music halls, concertand dance halis and other
places of amusement and entertainment of every kind, of film producing studics, recording studies and radio and
television studios-and to provide for the production and exhibifion of pictures, transmission of picture, movement,
music and songs-and (or he reception and fransmission of news and business of production, management,
performiance and representation of entertainments of all kinds, musicals, dramas, shows, radio and television
entertainments and other amusements and entertainments.

To construct, purchase fake an lease-or in-exchange, hire or otherwise, acquire in India or elsewhere studios,
cinematograph show houses, theaters, picture places; halis and other buildings and works convenient for the
purpose thereof and to manage, maintain and carry on the said show houses, theatres, picture places, halls and
other bildings when so erected or constructed or acquired ofherwise.

To carry on the business of refreshment oatersrs and conlraclors, loe-merchants wharfingers, lerrymen,
warehipusemen, carriers of goods and passengers over 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.

To carry on the business of travelagents, to facilitate traveiling and 1o arrange forall conveniences of traveliers by
securing fickets, sleeping cars, berths, hotel, boarding and lodging, guides and so on and {0 promote fraveling
and 1o carry on the business of booking agents for passenger traffic and for all goods, commadities and cdrgo by
sea, land and air

To estabiish, maintain and operate shipping, air Fansport-and (oad ransport services and ali anciilary services and
for these purposes or as independent undertaking W0 purchiase, lake in Ex'lzhang'a, charier, fiure, bulld, construct, or
otherwise acquire and to own, work, manage, and trade with steam, sailing motor and other ships, trawiers, drifts,
tugs and vessels, aircraft an motor and othervehicles with all necessary and convenient equipments, Engings,
tackle, gear, furniture-and stores or-any shares or interest in ships, vessels, aircralts, motor and other vehicies,
incliding shares, stocks, or securities of Companies possessed or interested in any ships, & or vehicles, and to
maintain, repar, 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, motar and other vehicles, shares, stocks
and / or any of the erglnes, tackles, gear fumiture, equipment and stores of the Company.

To carry on the business of hotel, tourist hostels, restaurant, cale, refreshiment room and logding house keepers,
licensed victuadlers, wine, beer and spint 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, iee merchants, importers and brokers of goods live and dead stocks and foreign products
of all descriptions, hairdressers, perfumers, chemists, proprietors of clubs, baths, dressing rooms, laundries
reading, writing and news-paper rooms, it grounds and places of amusement recreation, sport, entertainmant

For Kilburn Engineering Limited
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and instruction of ail kinds tobaceo, clgar and ciparette merchants, agents for rallway and shipping and dirlines

companies and carriers, theatrical and opera box office proprietors and general agents and other business which
cen conveniently be carried on in connection therewith,

To cary on the business as manufacturers, producers, exporters, Importers, fraders, dealers, distributors, buyers,
sellers, agents, or merchants of glass, glassware, glass goods, mirrors, looking glass, scientific glass wares,
glass bottles, cortainers, tays, decorative articles, sheet and plate, olass, bangles false pearls, phials and al
kinds of articies 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 manifacturers.

To produca, manifacture, refine, prepare, import, expart, purchase, sell, reat-and generally 1o deal in all kinds
ot ceramics, sanitary-ware, earthenware, stoneware, china terra-cotta, porcelain products, bricks, tiles, pottery,
pipes, insulators, raf factories of all description andfor by - products thereaf and bullding material in general, and
In connection thesewith, gither as principal or agents, either salely or in Partnership with others 1o take on lease or
acquire; erect, construct, establish, operate and malntain, ceramics, pottery industries, factories quarries, mines,
calleries, workshops and other works.

To refing, prepare, import, expart, purchase, sell and generally to deal In all Kinds of cement (ordinary, white,
colourad, portland, aluming, blast furnace, silica, etc.) cement products: of any deseription, (pipes, poles
ashestols sheets, blocks, ties, garden wares; eig.) lime, imestone and/or by products thereof, and in conngstion
therewith 1o take on ledse or agquire, erect, copstruct, establish operats and maintain cement factones, quarnes
and calories, workshops and other warks.

To-carry on the business of traders, imperters, exporters. buyers, seliers, dealers, stockists, agents, distributors
and concessionaires of afl substance, merchandise; goods, chemicals, plant, machinery, tools, implements,
hardware; articles, part components, apparafus things and materials and to undertake transact and exetute all
kinds of agency business and tar such purpose fo undertake manufacture of such articles and to do all such
things as are incldental or conducive to the carrying on of such business,

To cérry an the business as deabers, owners and investors in land, building, factories for which purpose 1o acquire
and purchase, take on lgase, tenancy or in exchange, nire or by other means obtain ownership and/or options
over any freehald ar other property for the said estate or interest thereof, any nghts, privileges or easements over
or in respect of.and property land or any buildings and to wim into account, develop the same and dispose of ar
maintain the same-and to build township, markets or other buildings or conveniences thereon and-to egquip the
same ar any part thergof with all or afy dmenities ar convenignces, drainage faclity, skectric, air-conditioning,
telegraphic, telephonic, installations and to daal with the same in any manngr whatsoever, and o build, take on
lease and/or on rent, purchase, of acquire in any manner, whatsoaver any departments houses, fiats, raoms,
floos, hits or other accommodation and 1o let or dispose of the same on instaliments basis, hire purchase basis
or by-out right sale whether by private treaty or by avction or in-any other mode of disposition all or any integral
partthensol

To manufacture, purchase, sell, import, export, repair, service and generally deal in 3l types of reprographic,
photecopying, duplicating and other office- and business machines, equipments and ancialliary -parts; inks,
papers, ribbons, plates, equipments, etc.

To carry un the business of leasing and hire purchase finance company and to acquire, provide on hire purchase
basis all types of industrial and oftice plant, equpiment, machinery, ships, vehicles, aircraft, buildings and real
estates, required for manufaciunng, processing; transportation and trading business and other comimercial and
service business and 19 lease machinery, plant,  accesseries, instaliations, compulers, tabulators, electranic
equipment, escalators, power generators, machine tools, trucks, lorres, buses, cranes and other capital goods
and receive rentals and other payments thersof, '

To promote the formation and mobilisation of capital, 10 manage capital savings and Investment to undertake
bills discounting business, 10 purchase finance discount, rediscount bifls of exchange, 10 act as a discount and
acceptance nouse fo arrange acceptance or co-acceptance of bills, borrow, to lend, o niegotiate. Inans, to transact
business as promoters, financers, monetary-agents, 10 carry on the business of a company established within

For Kilburn Engineering Limited
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the meaningof section 3700f the Companies Act, 1956 toinvest thecapital or other fundsof the companyin the
prchase or acguisitionof or rights in movableand imeovable property, touse the capital, funds and assets of
the company as security for borrowing and the acquisition or rights in movable or immovable property, o shares,
stocks, debentures; debenture, stocks, barids, mortgages, abligations, securities, revolving, underwriting facilities
and issle, acceptance, and registration of all types of instrurments o to fingnce their scquisition by leasing or hire
purchase or inany other manner, taraiseor provide venturecapital, to promote or finance the promation of all
typesofinstrumentsor tofinance theif acuisition byleasing or hire purchaseor inanyother rmianner, toralsecr
provide venture capital, to promote or finance the promotion of jaint stock companies, to invest in, tounderwrite
tomanage the issueof and totradein, sharesor other securities, toundertake portfoliomanagement, 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 sof tware marsfacture and services,
teteviston cormmunicationsoftwars; developement of financial-service supermarket, intercorparate billsandunit
broking import/export financing, consultancy assignments, factoring consurner financing and fereign exchange
and securities dealing.

wiity To manufacture, produce, process, buy, sell, import, export, develop and deal in all kinds of packaging material,
flexible-packaging materiais, containers; cans, Aerosol containers, Bottles, collapsible and Rigid tubes, tirs,
flasks, hollow wares, closures, crown corks, pré-screwed caps, pilferproaf, temperproof and other closures,
m. cartons, cases packings, packages, jackets, sacks, bags, packets, envelopes, treated, lithographed and
laminated cartons, labels, wraps, composites, lined cartors, Heat-ssaling, films packaging films, metalised films,
shaﬂcwrappingfilr_m, laminates potiches, palytubes, bliserpacks, multhwall sacks, bobbins andreceptacles of
all kinds and its raw materials including aluminitmsheets; siugs and folls, 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, acndic, thermocele, polyethene, high density
polyethyiens, low density palyethylere, polypropylens, poly vinyle chioride and all other materials, whether
syntheticornot, and any combinationof them, which may be required for packaging of materials of every kind
and description whether solid, gaseous or liguid.

The liability of the members is limited.

The authorizedsharecapital of the Comparyis Rs. 4,00,00,000/ - (Rupees Four Crores anly) 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 hasand shall abways have power todivide the share capital for the bme belng, inseveral classes and to Increase or
reduceitscapital fromtimetotime and tovary, medityer abrogate anyrights, privileges or conditions, attached toany class
of shares in such mianner as may for the time being provided by regulation of the Company.

Thefoliowing Ordinary Resolutionwas passedat Extraordinary General Meetingof the Comparyheldon2 Movemnber, 1992:

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

The following Ordinary Resclution was passed at the Annual General Meeting of the Company hetd-on 28 August, 1996

RESOLVEDTHAT pursuant toSection94andall otherapplicable provisionsif any, of the CompaniesAct, the AuthorisedShare
(Capital of the Company be and is hereby increase to15,00,00,000 - (Rupess Fifteen Crores anly) by creation of 50,00,000
Equity Sharesof Rs. 10/~ each anid that Clause Viof the Memorandumof Assuciationof the Compary be altered accordingly.

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

‘RESOLVEDTHAT pursiant 1o the provisions of Section 18, 94, 95and all other applicable provisions, if any of the Companies
Act, 1956and subject tosuchapprovals, sanctions and permissions as may be necessaryfrom the concernedautharities, the
urissiad portion out of the Authorised Share Capital of the Company of 1,000 {One Thausand) Redeemable Preference Shares
Fs. 1001+ (Rupees One Hundred) each be and are héreby subdivided into 10,000 (Ten Thousand) Redeemable Preforonce

For Kilburn Engineering Limiled
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Shares of Rs. 104+ (Rupees Ten) each and 82,42,100 (Eighty Twa Lacs Forty Two Thousand One Hundred) Equity
shares of Rs. 10/- be and are hereby reclassified as 82,432,100 (Eighty Two Lacs Forty Two Thausand One
Hundred) Redeemahle Preference Shares of Rs. 10/ (Rupees Ten) each,

Andconsequently, theexistingclause Vof the Memorandumof Associationof the Campany relating toShareCapital
be andis 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 intc 82,52, 100
{Eighty Two Lacs Fifty Two Thousand Two Hundred) Redeemable Preference Shares of Rs. 10/« (Rupees Tenj each
“and 67,47 900 {Sixty Seven Lacs Forty Seven Thousand Mine Hundred) Equity Sharesiof Rs. 10/ - (Rupees Ten) each
with such rights, privileges-and conditions attached thereto & may be-detarmined by the Company in General
Meeting at thetime of fssue, The Companyhas and shall always have power to divide the'share capital for the time
being, into several classes and toincreéase or reduceits capital from time to time and tovary, modify or abrogate
any rights, privileges or conditicns, attached toany classofshares in such manner as ray for the time being be
provided by regulations of the Ecrm_pé_my.

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

‘RESOLVED THAT purasuant to Section 34 and all other applicable provisions of the Companies Act, 1956 and in
supersession of the resolution passed at the Extraordinary General Mesting 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 dnly) 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 autharized share capital be reclassified into 2,17,47 900 (Two Crores Seventeen Lacs Forty
Seven Thousand Nine Hundred) Equity Shares of Rs, 10/- (Rupees Tenj 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 Memarandum of Association of the Company be altered as under.

“The Authorised Share Capital of the Compary is Rs. 30,00,00,000/ - (Rupees Thirty Crores only) divided into
2,17.47 800 (Two Crores Seventeen Lacs Forty Seven Thousand Nine Hundred) equity shares of Bs. 10/ - (Rupees
Tenjeachand 82,52, 100 (Elghty TwoLacs Fifty Twa Thausand One Hundred) Redeamiable Preferenics Shares of Rs.
10/ - {Rupees Ten) eactiwithsuch rights, privileges and conditions attached thereto as may be determined by the
Compamyin General Meeting at the time of issue. The Company has and shall always have power to divide the
share capital for the time betng, into several classes and toincrease or reduce its capital from tire to time and Lo
wary, modify or abrogate any fghts, privileges or conditions, attached to any, class of shares in such manner as
may for the time being be provided by regulations of the Cqmpany. e '

The: follewing Ordinary resolution was: passed at the Extra Ordinary General Meeting of the Shareholders of the
Campany heid on 27" March, 2621 :

“RESOLVED THAT, pursiiant to the provisions of Sections 13, 61 and 64 of the Companies Act, 2013 read with other
applicable provisions f any of the Companies Act, 2013 (including any amendments there Lo or re-enactment thereof)
and the rules framed thereunder, the consent of the Members of the Campany be and is hereby accorded to fncrease
the Authorized Share Capitat 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 Crofe only) divided jnto 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
Hundréd) 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 provistons of the
Campanies Act, 2013 and the relevant rules framed thereunder, the Capitat Clause {Clause V) of the Memorandum of
Association of the Company is substituted with the following new Clause V:

For Kilburn Engineering Limited
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“The Authorised Share Capital of the Company Is-Rs; 56,00,00,000/- (Rupees Fifty Six Crores only) divided into 3,05,00,000
(Three Crore Five Lacs) equity shares:of Rs. 10/- {Rupee-s Ten} each and 2,55,00,000 (Tweo 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 fssue. 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 fram time to time and to vary,
modify or abrogate any rights, privileses 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 no. 1/2021-2022 of the Shareholders of the
Company heid on 15" February, 2022 ¢

“RESOLVED THAT pursttant to the provisions of Section 13 of the Companies Act, 2013 read with ather applicable provisions, if
any, of the Companies Act, 2013 (including any amendments there to of re-enactment thereaf) and the rules framed
thereunder, the consent of the Members of the Company be and is hereby accorded to-alter the Capital Clauze of the
Memorandum of Association of the Company from Rs. 56,00,00,000/- (Rupees Fifty Six Crores only) divided into 3,05,00,000
{Three Crore Five Lakhs) equity shares of Rs. 10/- {Rupees Ten) each and 2,55,00,000 {Two Crore Fifty Five Lakhs) Redeemable
Preference Shares of Hs. 10/- (Rupees Ten) each to Re. 56,00,00,000/- (Rupees Fifty Six-Crores only) divided into 4,05,00,000
{Four Crore Five Lakhs) equity shares of Rs. 10/- (Rupees Ten) each and 1,55,00,000 (One Crore. Fifty Five Lakhs) F!edeemable
Preference Shares of Rs. 10/- (Rupees Ten) each by re-classifying unissued 1,00,0000 Redeemable Preference Shares of Rs. 10-

(Rupees Ten only) each to 1,00,00,000 equity shares of Rs.10/- (Rupees Ten anly) each.

RESOLVED FURTHER THAT the existing Capital Clause (Clause V) of the Memorandum of Association of the Company be and is
hereby substituted with the following new Clause V:

“The Authorsed Share Capital of the Company s Rs. 56,00,00,000/- (Rupees Fifty 5ix Crores only)
divided into 4,0%,00,000 {Four Crore Five Lakhs) equity shares of Rs. 10/- (Rupees Ten) each and
1,55,00,000 (One Crore Fifty Five Lakhs) Redeemable Preference Shares of Rs. 10/- (Rupees Teri)
gach 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 1o increase or reduce its capital
from time to time and'to vary, modify or abrogate apy rights, priviteges o conditions, attached 1o
any, class of shares in such manner as may for the time being be provided by regulations of the
Company.”

RESOLVED. FURTHER THAT any of the Directors of the Company ang the Company Secretary be and are-hereby severally
authorised todo alt such acts, deeds, matters and things as may be deemed necessary and/or expedient to give effect to this
resolution,”

MEER R,  For Kilburn Engineering Limited
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The followling Crdinary resolution was passed at the Extra Ordinary General Meeting ne.1 /2022-2023 of the Shareholders
of the Company held on. 20™ March, 2023

“RESOLVED THAT pursuantto the provisions of Section 13 of the CompaniesAct, 2013 read with other applicable provisions,
if any, of the Companies Act 2013 lincluding any amendments there to or resenactment thereof) and the roles framed
thereunder, the consent of the Members of the Company be and is hereby accorded to alter the Capital Clause of the
Memaorandum of Assoclation-of the Company from Rs. 56,00,00,000/- (Rupees Fifty Six Crores only) divided into 4,05,00,000
(Four Crore Five Lakhs) eguity shares of Rs. 10/~ (Rupees Ten) each and 1,55,00,000 (Ona Crore Fifty Five Lakhs) Redeemable
Preference Shares of Rs. 10/- (Rupees Ten) each to Rs. 56,00,00,000/- (Rupees Fifty Six Crores only) divided into 5,05,00,000
[Five Crore Five Lakhs) equity shares of Rs. 10/- {Rugees Ten) each and 55,00,000 {Fifty Five Lakhs) Redeemable Preference
Shares of Rs. 10/- |Rupees Ten) each by re-classifying unlssued 1,00,0000 Redeemable Preferance Shares of Rs, 10- (Rupees
Ten only) each ta 1,00,00.000 equity shares of Re, 10/ [Rupess Ten only) each,

RE_SDLUEE‘ FURTHER Tl'_IAT the existing Capital Clause (Clause V) of the Memaorandum of Associatien of the Compary be and
is hereby substituted with the following new Clalse W

“The Authorised Share Capital of the Company is Re. 56,00,00,000/- (Rupees Fifty Six Crores only) divided inta
5,05,00,000 {Five Crore Five Lakhs) equity shares of Rs. 10/- [Rupees Ten) each and 55,00,000 (Fifty Five Lakhs)
Redeamable Preference Sharss 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 classés and to increase or reduce its
capital fram time ta time and to vary, modify or abrogate any rights, privileges or conditions, attached to any, class
of shares in such mannmer as may for the time being be provided by regulations of the Caﬁqpanv."

RESOLVED FURTHER THAT any of the Directors of the Company and the Company Secretary be and are hergby severally

autharlsed to do all such acts, deeds, matters and things as may be deemed necessary and/or expedient to give effect to this
resoluticn,”

For Kilburn Engineering Limited

Ranjit Pamo Lala
Managing Director
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The following Ordinary resolution was passed at the Annual General Meeting of the Shareholders of the
Company held on 20" September, 2024

“RESOLVED THAT pursuant to the provisions of Section 13 and Section 61 of the Companies Act, 2013 read with
other applicable provisions, if any, of the Companies Act, 2013 and rules made there under (including any
statutory modification thereof for the time being In force and as may be enacted from time to time) and the
Articles of Association of the Company, consent of the Members of the Company be and is hereby accorded to
reclassify and increase the authorised share capital of the Company from Rs. 56,00,00,000 {Indian Rupees Fifty
S Crores) divided into:

{iy  5,06,00,000 (Five Crore Five Lakhs) eguity shares -:_:rf Rs, 10 {Indian Rupees Ten) each; and
(i 55,00,000 (Fifty Five Lakhs) Redeemable Preference Shares of Rs. 10 {Indian Rupees Ten) each to

Rs. 65,00,00,000 (Indian Rupees Sixty Five Crores) divided into 6,50,00,000 {Six Crore Fifty Lakhs) eguity shares
of Rs. 10 (indian Rupees Ten) edch.

“RESOLVED FURTHER THAT the existing Capital Clause (Clause V) of the Memorandum of Association of the
Company be and is hereby altered by substituting the existing Clause V of the Memaorandurm of Association aof
the Campany by the fellowing new Clause V:

"The Authorised Share Capital of the Company is-Rs. 65,00,00,000 (Rupees-Sixty Five Crores) divided into
6,50,00,000 {Six Crore Fifty Lakhs) equity.shares of Bs. 10 {Rupees Ten) each with such rights; privileges and
eonditions attached thereto as may be-determined by the Company in General Meeting at the time of issue.
The Company has and shall always fave power to divide the share capital for the time being, into several
classes and ta increase or reduce its capital from time to time and to vary, modify or abrogate any rights,
privileges or conditions, attached ta any, class of shares in such manner as may for the time being be provided
by regulations of the Company.”

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board (or Committee of the
Board or any officer(s) authorized by the Board), be and is hereby severally authorized to do sign, execute and
fite'all such forms, deeds and documerits-with the Ministry of Corporate Affairs) Registrar of Companies or other
statutory and regulatary authorities as may be required and to do all such acts, deeds and things-as he may

deem riecessary, proper or desirable and to settle any quéstions, difficulties or doubts that may arise in this
regard.”

For Kilbum Engineering Limited

W

Ranjit Pamo Lala
Managing Diractor
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We the several persons whose names anid addresses are subscribed below are desirous of being formed into a
Company in pursiiance of this Memorandum of Association and we respectively agree o take the number of
Shares in the Company set opposite our respective names:

Hames, Address, Desciption and No. of Shares taken Mames, Address, Desciption and
occupation of sucscribers by each subscribers occupation of witnesses

Deepak Khaitan 10 Dne (1)

Queen's Park Equity

Calcutta 700019

Sip. B, M. Khaitan

Busiriess Executive

Tippirajapuram Ramamirda Swaminathan Dne (1)

12 B, Russol Street, Equity

Calcutta 70C 071
S/, Late V. R. Iyer

Business Executive N
- Samir Ghosh One (1)

15/18, Lendon Street, Equity

Calcleta 700 M7

Chartered Accountant S ]
Biraya Kapoor One (1) 5 -'E 5

7, Burdwan Road, Equity & E il 51 .
Calcutta 700 027 e 2 g = ©
S/0. B. N, Kapoor ﬁ;'_..E",;E
Business Executive = § % £ £ L-?i
Padam Kumar Khaitan, One (1) S &g :% :ﬂ
Queen's Park Equity E i E
Calcutta 700 018 = =

5/ e PurushottamLal Khaitan

Advocate

Baljit KanwarPuri 594, Gne (1)

Park Stroet Equity

Calcutta 700016

5S¢0, Dewan 5irl Ram Pur

Business Executive

Rajiv Khaitan One (1)

6; South End Park Calcutta Equity

700 029

S0, 501D, K. Khaitan

Advocate

Total Seven (7) Equity

Calcutta dated this 14th day of August, 1987

For Kilburn Engineering Limited

Ranjit Pamo Lala
Managing Director
DIN'OF L664F8
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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.

TABLE ‘F’ EXCLUDED

Table ‘F’ not to apply 1. (1) 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.
Company to be governed by (2)  The regulations for the management of the Company and for the observance by
these Articles 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 or addition to its regulations by resolution as prescribed or permitted by the
Companies Act, 2013, be such as are contained in these Articles.

Interpretation

“The Act” 2. (1) Inthese Articles-

(@) "Act” means the Companies Act, 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.

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

“The Board of Directors” or (c) “Board of Directors” or “Board”, means the collective body of the

“The Board” directors of the Company.

“The Company” (d) “Company” means Kilburn Engineering Limited.

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

“The Seal” (f)  “seal” means the common seal of the Company.

“Number” and “Gender” (2)  Words importing the singular number shall include the plural number and words

importing the masculine gender shall, where the context admits, include the
feminine and neuter gender.

Expressions in the Articles (3)  Unless the context otherwise requires, words or expressions contained in these
to bear the same meaning Articles shall bear the same meaning as in the Act or the Rules, as the case may
as in the Act be.

Share capital and variation of rights

Shares under control of 3. Subject to the provisions of the Act and these Articles, the shares in the capital

Board of the Company shall be under the control of the Board who may issue, allot or
otherwise dispose of the same or any of them to such persons, in such proportion
and on such terms and conditions and either at a premium or at par and at such
time as they may from time to time think fit.
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(2)

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
machinery supplied or for services rendered to the Company in the conduct of its
business and any shares which may be so allotted may be issued as fully paid-up
or partly paid-up otherwise than for cash, and if so issued, shall be deemed to be
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:

(@) Equity share capital:
(i) with voting rights; and / or
(i) 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-

(@) one certificate for all his shares without payment of 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
for a share 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 a person to whom his share(s) or securities shall vest in the event of his
death in such manner as may be prescribed under the Act. Where the nominee
is a minor, the holder making the nomination may appoint any person to become
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 that share.

If any share certificate be worn out, defaced, mutilated or tom or 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 the Board.

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 (except where the Act otherwise requires) of the Company.
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The Company may exercise the powers of paying commissions conferred by the
Act, to any person in connection with the subscription to its securities, provided
that the rate per cent. or the amount of the commission paid or agreed to be 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 the Rules.

The commission may be satisfied by the payment of cash or the allotment of 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
shares of that class) may, subject to the provisions of 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
a special 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
terms of issue of the shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith.

Subject to the provisions of the Act, the Board shall have the power to issue or re-
issue preference shares of one or more classes which are liable to be redeemed,
or converted to equity shares, on such terms and conditions and in such manner
as determined by the Board in accordance with the Act.

The Board or the Company, as the case may be, may, in accordance with the Act
and the Rules, issue further shares to -

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

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

(c) any persons, whether or not those persons include the persons referred
to in clause (a) or clause (b) above.

A further 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 -

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

(b) on all shares (not being fully paid shares) standing registered in the
name of a member, for all monies presently payable by him or his estate
to the Company:

Provided that the Board may at any time declare any share to be wholly or in part
exempt from the provisions of this clause.
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The Company’s lien, if any, on a share shall extend to all dividends or 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, in such manner as the Board thinks fit, any shares on
which the Company has a lien:

Provided that no sale shall be made-
(@) unless a sum in respect of which the lien exists is presently 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
the lien exists as is presently payable, has been given to the registered
holder for the time being of the share or to the person entitled thereto by
reason of his death or insolvency or otherwise.

To give effect to any such sale, 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,
nor shall his title to the shares be affected by any irregularity or invalidity 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
as existed 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
of any 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 to recognise any equitable or other claim to, or interest in, such share
on the 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 such claim.

The provisions of these Articles relating to lien in respect 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 shares or 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 joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

(1) If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof (the “due date”), the person from whom
the sum is due shall pay interest thereon from the due date to the time
of actual payment at 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 in part.

(1) Any sum which 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 of non-payment of such sum, 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 -

(@) 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) upon all or any of the monies so advanced, may (until the same would,
but for such advance, become presently payable) pay interest, subject
to the Act and 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 moneys so paid by him until 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
and from time to time, is or shall be the registered holder of the share or the legal
representative of a deceased registered holder.

All calls shall be made on a uniform basis on all shares falling under the same
class.

Explanation: Shares of the same nominal value on which different amounts have
been paid-up shall not be deemed to fall under the same class.
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Neither a judgment nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction thereof
nor the receipt by the Company of a portion of any money which shall from
time to time be due from any member in respect 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 provisions of these Articles relating to calls on shares shall mutatis mutandis
apply to any other securities including debentures of the Company.

Transfer of shares

The instrument of transfer of any share in the Company shall be duly executed by
or on behalf of both the transferor and transferee.

The transferor shall be deemed to remain a holder 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) the transfer of a share, not being a fully paid share, to a person of whom
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 transfer unless-

(@) 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) the instrument of transfer is in respect 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
at anyone time or for more than fortyfive days in the aggregate in any year.

The provisions of these Articles relating to transfer of shares shall mutatis
mutandis apply to any other securities including 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
a sole holder, shall be the only persons recognised by the Company as having any
title to his interest in the shares.

Nothing in clause (1) shall release the estate of a deceased joint holder from any
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 a member may, upon such evidence being produced as may from time to
time properly be required by the Board and subject as hereinafter provided, elect,
gither -

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

(b) to make such transfer of the share as the deceased or insolvent member
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 in writing 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.

A person becoming entitled to a share by reason of the death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall
not, before being registered as a member in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in relation to meetings
of the Company:

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

If a member fails to pay any call, or instalment of a call or any money due in
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
or in part, serve a notice 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:

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

(b) state that, in the event of non-payment on or before the day so named,
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
share in respect of which the notice has been given may, at any 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
time to time be due from any member in respect of his shares, nor any indulgence
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
to the defaulting member 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 a share 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.

A forfeited share shall be deemed to be 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.

At any time before a sale, re-allotment or disposal as aforesaid, the Board may
cancel the forfeiture on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a member in respect
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 Company in 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 in part.

The liability of such person shall cease if and when the Company shall have
received payment in full of all such monies in respect of the shares.

A duly verified declaration in writing that the declarant is a director, the manager
or the secretary of the Company, and that a share in the Company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the share;
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The Company may receive the consideration, if any, given for the share on any
sale, re-allotment or disposal thereof and may execute a transfer of the share in
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
an instrument for transfer of the shares sold and cause the purchaser’s name to
be entered in the register of members in respect of the shares sold and after his
name has been entered in the register of members in respect of such shares the
validity of the sale shall not be impeached by any person.

Upon any 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
and void 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 thergto.

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

Subject to the provision of the Act and 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 -

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

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares; Provided that any consolidation and
division which results in changes in the voting percentage of members
shall require applicable approvals under the Act;

(c) convert all 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:

(@)

()

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
been transferred, or as 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;

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 from which 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 which would not, if existing in shares, have conferred
that privilege or advantage;

such of these Articles of the Company as are applicable to paid-up
shares shall apply to stock and the words “share” and “shareholder” or
“member” shall include “stock” and “stock-holder” respectively.

The Company may, by resolution as prescribed by the Act, reduce in any manner
and in accordance with the provisions of the Act and the Rules -

(@)
(b)
()
(d)

its share capital; and/or

any capital redemption reserve account; and/or
any securities premium account; and/or

any other reserve in the nature of share capital.

Joint Holders

Where two or more persons are registered as joint holders (not more than three)
of any share, they shall be deemed (so far as the Company is concerned) to hold
the same as joint tenants with benefits of survivorship, subject to the following
and other provisions contained in these Articles:

(@)

(b)

The joint-holders of any share shall be liable severally as well as jointly
for and in respect of all calls or installments and other payments which
ought to be made in respect of such share.

On the death of anyone or more of such jointholders, the survivor
or survivors shall be the only person or persons recognized by the
Company as having any title to the share but the Directors may 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
from any liability on shares held by him jointly with any other person.

Anyone of such joint holders may give effectual receipts of any
dividends, interests or other moneys payable in respect of such share.

Only the person whose name stands first in the register of members
as one of the joint-holders of any share shall be entitled to the delivery
of certificate, if any, 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.



(1)

Vote of joint-holders (e)

() 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) on the
register in respect of such shares shall alone be entitled to vote in
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
or by proxy although the name of such joint-holder present by any
attorney or proxy stands first or higher (as the case may be) in the
register in respect of such shares.

Executors or administrators (i) 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
to apply mutatis mutandis the Company registered in joint names.

to debentures, etc.

Capitalisation of profits

—_

Capitalisation 59. (1)  The Company by ordinary resolution in general meeting may, upon the

recommendation of the Board, resolve-

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

(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)  The sum 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 on any shares held 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) partly in the way specified in sub-clause (A) and partly in that specified
in sub-clause (B).

(3) A securities premium account and a capital redemption reserve account or 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 bonus shares;

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

(@) make all appropriations and applications of the amounts resolved to be
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-

(@) to make such provisions, by the issue of fractional certificates/coupons
or by payment in cash or otherwise as it thinks fit, for the case of shares
or other securities becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the Company providing for the allotment
to them respectively, credited as fully paid-up, of any further shares 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

All general meetings other than annual general meeting shall be called extraordinary
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
members is present at the time when the 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.

If there is no such Chairperson, or if he is not present within fifteen minutes after
the time appointed for holding the meeting, or is unwilling to act as chairperson
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
present within fifteen minutes after the time appointed for holding the meeting, the
members present shall, by poll or electronically, choose one of their members to
be Chairperson of the meeting.
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On any business at any general meeting, in case of an equality 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
to be prepared and signed in such manner as may be prescribed by the Rules
and kept by making within thirty days of the conclusion of every such meeting
concerned or passing of resolution by postal ballot entries thereof in books 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-

(@) is, or could reasonably be regarded, as defamatory of any person; or
(b) s 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:

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

(b) be open to inspection of any member without charge, during 11.00 a.m.
to 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 a request in writing 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
referred to in clause (1) above, Provided that a member who has made a request
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
in the 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 Chairperson may, with the consent of any meeting at which a quorum is
present and shall if so directed by the meeting adjourn the meeting from time to
time and from place to place.

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 -

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

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

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

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

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

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

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 or adjourned meeting, as the case may be, at which he proposes to
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 on which the vote is taken, or on any other ground not being a
ground set out in the preceding Article.

Any member whose name is entered 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 same class.

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-

attorney or other authority, if any, under which it is signed or a notarised copy of
that power or authority, shall be deposited at the registered office of the Company
not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, and in
default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the Rules.

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

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

Board of Directors

Unless otherwise determined by the Company in general meeting, the number of
directors shall 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:
a. Mr. Deepak Khaitan (Chairman)

b. Mr. Supriya Mukherjee (Managing Director)

c. Mr. Amritanshu Khaitan (Director)

d. Mr. Subir Ranjan Dasgupta (Director)

e. Mr. Padam Kumar Khaitan (Director)

f. Mr. Manmohan Singh (Director)

g. 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
is or is not 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.

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-

(@) in attending and returning from meetings of the Board of Directors or

any committee thereof or general meetings of 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
be signed, drawn, accepted, endorsed, or otherwise executed, as the case may
be, by such person and in such manner as the Board shall from time to time by
resolution determine.
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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
a director at that meeting subject to the provisions of the Act.

The Board may appoint an alternate director to act for a director (hereinafter in
this Article called “the Original Director”) during his absence for a period of not
less than three months from India. No person shall be appointed as an alternate
director for an independent director unless he is qualified to be appointed as an
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
casual vacancy may, be filled by the Board of Directors at a meeting of the Board.

The director so appointed shall hold office only upto the date upto which the
director in whose place he is appointed would have held office if it had 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 acts and 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 to be exercised or done by the Company in general meeting but subject
nevertheless to the provisions of the Act and other laws and of the memorandum
of association and these Articles and to any regulations, not being inconsistent
with the memorandum of association and these Articles or the Act, from time to
time made by the Company in general meeting provided that no such regulation
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 in a meeting 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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In case of an equality of votes, the Chairperson of the Board, if any, shall have a
second or casting vote.

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

If no such Chairperson is elected, or if at any meeting the Chairperson is not
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
to committees consisting of such member or members of its body as it 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.

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

A committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be determined by a majority
of votes of the members present.

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

All acts done in any meeting of the Board or of a committee thereof or by any
person acting as a director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of 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 such director or such person had been duly appointed and was qualified
to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, 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 a meeting of the Board or Committee, shall be valid and effective as if it had
been passed at a meeting 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
arrangements for 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 on it by the Act with regard to
the keeping of a foreign register; 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 such register.

The foreign register shall be open for inspection and may be 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 a resolution of the Board or of a committee 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
secretary or other person aforesaid shall sign every instrument to which 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.

Subject to 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, set aside out of the profits
of the Company such sums as it thinks fit as a reserve or reserves which shall, at
the discretion of the Board, be 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.

Subject to the rights of persons, if any, entitled to shares with special rights as to
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.

No amount paid or credited as paid on a share in advance of calls shall 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 that it shall rank for dividend as from a particular 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 a member 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 holders who is first named on the
register of members, or to such person and to such address as the holder or joint
holders may in writing direct.

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

Payment in any way whatsoever shall be made at the risk of the person entitled to
the money paid or to be paid. The Company will not be responsible for a payment
which is lost or delayed. The Company will be deemed to having made a payment
and received a good discharge for it if a payment using any of the foregoing
permissible means is made.

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

No dividend shall bear interest against the Company.
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The waiver in whole or in part of any dividend on any share by any document
(whether or not under seal) shall be effective only if such document is 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

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
open to the inspection of members (not being a director) in accordance with the
applicable provisions of the Act and the Rules.

No member (not being a director) shall have any right of inspecting any books of
account or books and papers or document of the Company except as conferred
by law or authorised by the Board.

Winding up
Subject to the applicable provisions of the Act and the Rules made thereunder -

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

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

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

Indemnity and Insurance

Subject to the provisions of the Act, every director, managing director, whole-time
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
contract entered into or act or deed done by him in his capacity as such director,
manager, company secretary or officer or in any way in the discharge of his
duties in such capacity including expenses.

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
connection with any application under applicable provisions of the Act in which
relief is given to him by the Court.

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
indemnifying all or any of them against any liability for any acts in relation to the
Company for which they may be liable but have acted honestly and reasonably.



No member to enter the 118.
premises of the Company
without permission

119.
General power 120.

Dated : 14™ day of November, 2014.

Place : Kolkata.

(1)

Secrecy

Subject to the provisions of these Articles and the Act no member or other person
(not being a director) shall be entitled to enter the property of the Company or
to inspect or examine the Company’s premises or properties of the Company
without the permission of the Directors or to require discovery of or any
information respecting any detail of the Company’s trading or any matter which
is or may be in the nature of a trade secret, mystery of trade or secret process or
of any matter whatsoever which may relate to the conduct of the business of the
Company 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
or authorities and to carry such transactions as have been permitted by the Act,
without there being any specific Article in that behalf herein provided.



Company Patition no. 391 of 1989 connected i it
with company Application no. 152 of life %

SUIT No. OF19 I
IN THE HIGH COURT AT CALCUTTA iy~
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
In the matter of an application under Section 381(2) and
384 of the said act.
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. Kilburn Engineering Limited

Petitioners

The above petition coming on for hearing on this day 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 T R
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 Lakshmi Narayan 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 in the year one thousand nine hundred and eight nine as to the result of the said meetings And upon reading
on the 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
the nineteenth day of September in the year one thousand nine hundred and eighty nine and upon heaing Mr. S. B. Mukherjee,
Advocate for the petitioner companies and Mr. P Kumar, Advocate for the Central Government and it appearing from the said
report that the proposed scheme of arrangement has been approved unanimously and the said Mr. P Kumar has no objection
in making the following order.

This Court doth hereby sanction the scheme or arrangement set forth in Annexure A of the petition herein and specified
in the Schedule A hereto and doth hereby declare the some to be binding with effect from the 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 B hereto and all other property rights and 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. That all 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 to and become the liabilities and duties of the said transferee company and

3. That all 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. That all parties do act on a copy of the minutes of this order 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 -1
Definitions
For the purpose of this scheme.

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, Surendra Mohan Ghosh Sarani, Calcutta 700 001 the state of West Bengal.

B. Kilburn means Kilburn Engineering Limited a company incorporated under the Companies Act, 1956 having its registered
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. Completion of procedures Date means the date or the last of the dates on which the certified copies of the order passed by
the Hon’ble High Court sanctioning this scheme of arrangement is 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 at Revenue villages of Bhandup and Nahur in Taluka Kurla district of Bombay Suburban now in Greater Bombay in the
state of Maharashtra and forming part of the undertaking of Macneill and more preciously-

(a) (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) All current assets, book debts, loans, advances, claims whether 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) All'licences, registrations, quotas, trade marks patents, benefits of all pending contracts and engagements papers and
documents relating to the division.

(b) Al 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 is engaged inter alia in
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.
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PART Il

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 I Including the liabilities
and obligations of Macneill concerning, the staff and workmen of the Kilburn Division whether working at the factory, Head
office or at any 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
times from and against all such liabilites, duties and obligations and form and against all actions demands end proceedings in
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 employees of Kilburn without interruption in service and on terms no less favourable to them as those then
applicable to them. The services of the said Employees with 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 in any 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
manner and to the same extent as it would be or might have been continued, prosecuted or enforced by or against Macneill if
this scheme had not been made.

5. The transfer and vesting of the properties and liabilities of the Kilburn Division under Clause 1 and the continuance of the
proceedings by or against Kilourn under Clause 4 shall not affect any transaction and/or proceedings already completed by or
on behalf of Kilburn on and after the Effective date to the end intent that Kilburn accepts all acts, deeds and things done 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
certificates and all documents and instruments of whatsoever nature to which Macneill is a party or is entitled to in respect of
this Kilburn Division and subsisting or having effect immediately before the effective date shall remain in full force and effect
against or in favour of Kilburn and may be enforced as fully and effectively as if instead of Macneill, Kilburn had been party or
entitled thereto.

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

() 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) Pay to Macneill a sum of Rs. 2,97,20,000/- within such 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) The shares to be issued and allotted by Kilburn under 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
to be carried on by and belong to and remain in the possession and control of Macneill and the scheme will not prevent or effect
Macneill in any manner from carrying on the said business.

2. Macneill and Kilburn shall make necessary applications to the Hon’ble High Court at Calcutta for obtaining the sanction of
the Court to this scheme.

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 on account and in trust for Kilburn and
accordingly all profits accruing or losses incurred as and from the Effective date shall for all purposes be and shall be treated
as profits and losses as the case may be of Kilburn. Accordingly, any profits accruing 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. After the sanction of this scheme of arrangement Kilburn will 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 Directors may do all acts, deeds and things which they may in their sole discretion consider
necessary and/or expedient to carry out this scheme.

6. If any doubt or difference or issue shall arise between the parties hereto or between the shareholders or creditors or any
other person as to the construction hereof or as to any 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:

All that piece and parcel of agricultural land or ground situate, lying and being in the Revenue villages of Bhandup at Nahur, in Talu-
ka Kurla, District of Bombay Suburban now in Greater Bombay in the Registration sub District of Bandra, containing by admeasure-
ment 47,576 sq.yards or thereabouts equivalent to 39,776.29 sq.metres or thereabouts and bearing survey no. 49, Hissa No.1 and
survey No. 202, Hissa No.1 and bounded as follows:

that is to say on the North by the land being survey no. 50, Hissa Nos. 1 (Part)2, and 4 and survey no. 49, Hissa No.2
(Part) and 4 (part), on the South by the land bearing survey no. 208, Hissa No.2, on the West by the land bearing survey no. 207,
Hissa No.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



(7)
Part Il

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

A.

Industrial Licence
i) Industrial Licence No. IL:55(79) dated 31st October 1979 together with standard conditions vide Annexure - 1.

ii) Letter No. IL: 55(71) - LA Ill 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. Il, dated 31st March, 1983 approved the regularization of excess capacity.

iv) Letter No. 2(22)/86-LA-IIl dated 30th October, 1986 amending description of items of manufacture covered by
the Industrial Licence along with enclosure,

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

Factory Licence from the Government of Maharashtra along with Work order and Permission from the Bombay Municipal
Corporation to establish factory.

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

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.

Letter No. S/6--19/67-88B/S/15-40/86-87B dated 22.4.87 from the Bond Department, New Customs House, Bombay
giving permission for manufacture in Bond under section 65 of the Customs Act 1962 as renewed upto 31--1990.

Grant of NOC for the additional land from Municipal Corporation of Greater Bombay No. AEBF/1865/B-1200 Dated 14-
8-1984. Sanction from MSEB of additional land for factory no. DYCE/BND/TS/HT-132/16513 dated 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.
Letter dated 7.12.1987 from Municipal Corporation of Greater Bombay fixing the water quota.

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) Foreign Collaboration approval letter no. FCII 171(84)/299, (84) dated 26.7.84 with M/s. Bowen Engg. INC. USA
from the Government of India, Ministry of Industry.

i) Letter dated 4th March, 1985 informing the Foreign Collaboration agreement with M/s. Bowen Engg. Inc. USA
has been taken on record.

iv) Foreign Collaboration approval letter no. FC(Il) / 63 (86)/ 727(85) dated 25th February, 1986 with M/s. Babcock
BSH, West Germany.

V) Amendment letter dated 5th December, 1986.
J. Naudi
27.11.89
for Registrar



i) Date when the decree or order was completed

ii) Date of application for copy

iii) Date of notifying the requisite number of folios and stamp
iv) Date of delivery of the requisite folios and stamp

v) Date on which the copy is ready for delivery

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

Superintendent
Copyists’ Department
High Court, 0.S.
30.11.89

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

In the matter of Macneill & Magor Ltd. & Anr.

27.11.89

27.11.89 order /... 7th

27.11.89 filed this  7th

day of Nov. 1989
day of Nov. 1989

K. Ghosh
for Superintendent
Company Matters
Under Department
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