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Notice of Annual General Meeting

NOTICE is hereby given that the Thirty Third Annual General
Meeting of the members of PODDAR DEVELOPERS LIMITED
will be held on Wednesday 5th August, 2015 at 3.00 P.M. at
Kilachand Conference Room, 2nd Floor, India Merchant Chamber,
Churchgate, Mumbai 400020 for the transact of the following
business:

Ordinary Business

1. To receive, consider and adopt;

(a) the Audited Balance Sheet as on 31st March, 2015 and
Profit and Loss Account for the year ended 31st March,
2015 together with the Report of the Board of Directors
and Auditors thereon.

(b) the Audited consolidated Balance Sheet as on 31st March,
2015 and Profit and Loss Account for the year ended 31st
March, 2015 of the Company.

2. To declare dividend on Equity Shares for the year ended 31st

March, 2015.

3. To appoint a Director in place of Mr. Dipak Kumar Poddar (DIN
00001250), who retires by rotation and is eligible for
reappointment.

4. To re-appoint M/s R S Shah & Company, a Firm of Chartered
Accountants, (Firm Registration No. 109762W), as Statutory
Auditors of the Company Sections 139, 142 and other applicable
Provisions, if any, of the Companies Act, 2013 (the Act) and The
Companies (Audit and Auditors) Rules, 2014, (the Rules),
(including any statutory modification(s) or re-enactment(s) thereof
for the time being in force), to hold office for a period of 2 years
from the conclusion of this Annual General Meeting and to fix
their remuneration.

Special Business

5. To consider and, if thought fit, to pass, with or without
modification(s), the following resolution as an Ordinary
Resolution:-

“RESOLVED THAT pursuant to the provisions of Section 161
and any other applicable provisions of the Companies Act, 2013
and the rules made there under (including any statutory
modification(s) or re-enactment thereof for the time being in force)
and Articles of Association of the Company, Mr. Dilip J Thakkar
(DIN 00007339), who was appointed as an Additional Director
of the Company by the Board of Directors at their meeting held
on 14th November 2014, be and is hereby appointed as a Director
of the Company whose period of office shall be liable to
determination by retirement of directors by rotation.”

6. To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196,
198, 199 and 197 read with Schedule V and all other applicable
provisions of the Companies Act, 2013, consent of the members
of the Company be and is hereby accorded to the appointment
of Shri Rohitashwa Poddar (DIN 00001262) as Managing
Director of the Company for a further period of 3 years with effect
from 31st March 2015 upon the terms and subject to the
conditions as set out hereunder, with further liberty to the Board
of Directors of the Company to alter and vary the said terms and
conditions, in such manner as may be agreed to between the
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Directors and Shri Rohitashwa Poddar but subject to the
provisions contained in Schedule V to the Companies Act, 2013,
as amended from time to time.”

1. Salary:

Rs.2,50,000/- (Rupees One Lac Sixty Five Thousand only) per
month, with such annual increments / increases as may be
decided by the Board of Directors from time to time.

2. Perquisites:

i. Company’s contribution to Provident Fund to the extent
these either singly or put together are not taxable under
the Income Tax Act.

ii. Gratuity at the rate of one month’s salary for each year of
completed service subjected to maximum of permissible
limit allowed under Income Tax Act.

iii. Rent free furnished/ semi-furnished accommodation/
House Rent Allowance

iv. Expenses on Gas, Electricity, Water and furnishing subject
to a ceiling of 10% of the salary.

v. Reimbursement of medical expenses incurred by himself
and his family subject to a ceiling of one months’ salary in
a year or three months’ salary over a period of 3 years.

vi. Reimbursement of actual traveling expenses for
proceeding on leave to any place in India and return
therefrom once in a year in respect of himself and his family.

vii. Reimbursement of fees of clubs subject to a maximum of
two clubs. These will not include admission and life
membership fees.

viii. Free use of Company’s car for official purposes.

ix. Reimbursement of telephone expenses. However, personal
long distance calls shall be billed by the Company to the
Managing Director.

x. One month’s earned leave with full pay and allowances in
a year which may be accumulated for three months.

xi. Cost of insurance cover against the risk of any financial
liability or loss because of any error of judgment, as may
be approved by the Board of Directors from time to time.

xii. Reimbursement of entertainment expenses incurred in the
course of business of the Company.

xiii. Subject to any statutory ceiling/s, the Managing Director
may be given any other allowances, perquisites, benefits
and facilities as Board of Directors from time to time may
decide.

Perquisites shall be valued as per the provisions of the Income
Tax Rules, wherever applicable, and in the absence of any such
rules shall be valued at actual cost.

“RESOLVED FURTHER THAT in the event of absence or
inadequacy of net profits in any financial year, the remuneration
payable to the Managing Director shall be governed by part II of
Schedule V to the Companies Act, 2013 or any statutory
modification thereof”

“RESOLVED FURTHER THAT the Board of Directors be and
is hereby authorized to alter and vary the terms and conditions
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from time to time as it may, in its discretion, deem fit and within
the maximum amount payable to the Managing Director in
accordance with the provisions of the Companies Act, 2013 or
any amendments made therein or with the approval of the Central
Government, if required.

“RESOLVED FURTHER THAT Mr. Rohitashwa Poddar shall
be liable to retire by rotation from the date of the annual general
meeting, the retirement and re-appointment in the AGM of the
director shall not constitute break of tenure of appointment as
Managing Director.

7. To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Special Resolution:

“RESOLVED that pursuant to Section 14 and other applicable
provisions of the Companies Act, 2013 and applicable rules
thereunder, if any, approval be and is hereby accorded for
substituting the Articles of Association of the company with a
new set of Articles of Association as specified in the explanatory
statement to this resolution.

RESOLVED FURTHER that the board of directors be and is
hereby authorised to do all such acts, deeds, matters and things
as may be necessary, desirable or expedient to give effect to
this resolution.”

8. To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149,
152 read with Schedule IV and all other applicable provisions of
the Companies Act, 2013 and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force)
and Clause 49 of the Listing Agreement, Mr. Tarun Kataria
(DIN00710096), who was appointed as an Additional Director
of the Company by the Board of Directors at their meeting held
on 12th February 2015, be and is hereby appointed as an
Independent Director of the Company, not liable to retire by
rotation, to hold office for five consecutive years.

RESOLVED FURTHER THAT the appointment will be for 5 years
from the date of his appointment by the Board i.e. 12th February
2015.”

9. To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149,
152 read with Schedule IV and all other applicable provisions of
the Companies Act, 2013 and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force)
and Clause 49 of the Listing Agreement, Mrs. Sangeeta
Purushottam (DIN 01953392), who was appointed as an
Additional Director of the Company by the Board of Directors at
their meeting held on 14th November 2014, be and is hereby
appointed as an Independent Director of the Company, not liable
to retire by rotation, to hold office for five consecutive years.

RESOLVED FURTHER THAT the appointment will be for 5 years
from the date of her appointment by the Board i.e. 14th November
2014.”

10. To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148
and all other applicable provisions of the Companies Act, 2013
and the Companies (Audit and Auditors) Rules, 2014 (including
any statutory modification(s) or re-enactment thereof for the time
being in force), the Cost Auditors appointed by the Board of
Directors of the Company to conduct the audit of the cost records
of the Company for the financial year ending 31st March 2016,
be paid the remuneration as set out in the Statement annexed to
the Notice convening this Meeting.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorises to do all such steps as
may be necessary proper or expedient to give effect to this
resolution.”

By order of the Board
Poddar Developers Limited

Chandrakant Sharma
Company Secretary

Place: Mumbai
Date: 12th May, 2015
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Notes:

1. A MEMBER ENTITLED TO VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF/HERSELF AND SUCH A PROXY
NEED NOT BE A MEMBER OF THE COMPANY.

Proxies, in order to be effective, must be deposited at the
Registered Office of the Company not less than forty eight hours
before the commencement of the Meeting.

2. The relative Explanatory Statement, pursuant to Section 102 of
the Companies Act, 2013 in respect of Special Businesses to
be transacted at the Annual General Meeting is annexed hereto.

3. Corporate members intending to send their authorized
representative to attend are requested to send to the Company
a certified true copy of the Board Resolution authorizing their
representative to attend and vote on their behalf at the Meeting.

4. Government of India in Ministry of Corporate Affairs has
announced “Green initiative in the Corporate Governance” by
permitting the Companies to send the Balance Sheet, Profit &
Loss Account, Directors’ Report, Auditor’s Report etc. to their
members through email instead of mailing physical copies.

Members are requested to support the Green Initiative by the
Government and get their email addresses registered with their
Depository Participants in case of shares held in demat form or
with Link Intime India Private Limited. (Registrars) in case of
shares held in physical form.

5. As required by clause 49 IV (G) of the Listing Agreement, a
brief profile of Directors seeking appointment or re-appointment
at ensuing Annual General Meeting is required to be given.

6. The Register of Members and the Share Transfer Books of the
Company will remain closed from 29th July, 2015 to 5th August,
2015 both days inclusive for the purpose of Annual General
Meeting and payment of Dividend.

7. The dividend for the year ended 31st March, 2015 as
recommended by the Board, if sanctioned at the Annual General
Meeting, will be paid to those members whose names appear
on the Company’s Register of Members on 5th August, 2015. In
respect of shares held in demat form, the dividend will be paid to
the beneficial owners of shares as per details furnished by the
Depositories for the purpose. The dividend will be paid on and
from 12th August, 2015.

8. As required under the revised Clause 49 IV G of the Listing Agreement
with the Stock Exchange, brief profiles of Directors seeking
reappointment are given in the Corporate Governance Report.

9. Pursuant to Section 205A of the Companies Act, 1956 and
incorporation of Section 205C to the Companies Act, 1956 (which
are still applicable as the relevant Sections under the Company
Act, 2013 are yet to be notified), any amount of dividend not
claimed for a period of seven years is required to be transferred
to an “Investor Education and Protection Fund”. Hence
shareholders who have not so far encashed their Dividend
Warrants for the erstwhile financial year may immediately
approach the Company with their Dividend Warrants for
revalidation.

Dividends for the financial years 2007-2008 and thereafter which
remain unpaid or unclaimed for a period of 7 years from the date
they became due for payment will be transferred by the Company
to IEPF. Members who have not yet encashed their dividend
warrants for financial year 2007-08 onwards and seek revalidation
of their warrants are requested to write to Company’s Registrars
without any delay.

Members are requested to note that any sum transferred to IEPF
shall stand forfeited and no claims shall lie against the Company
for the amounts of dividends transferred to IEPF.

10. The Annual Reports and Attendance slips will not be distributed
at the Annual General Meeting. Shareholders are requested to
bring the same along with them.

11. Shareholders desiring any information relating to the accounts
are requested to write to Company at least 7 days prior to the
date of Annual General Meeting or at an early date so as to
enable the Management to keep the information ready.

12. For any assistance or information about shares, dividend etc.,
members may contact the Company or the Registrars.

13. Members are requested to quote their Folio Number / Demat
Account Number and contact details such as email address,
contact number and complete address in all correspondences
with the Company or its Registrars.

14. Members who hold shares in multiple folios and in identical
names are requested to contact the Registrars for consolidating
their holdings into a single folio.

15. E-Voting:

Pursuant to the provisions of Section 108 of the Companies Act,
2013 read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015 and
Clause 35B of the Listing Agreement executed by the company
with the BSE Limited, the company is pleased to provide members
the facility to exercise their right to vote at the Annual General
Meeting (AGM) by electronic means and the business may be
transacted through e-voting services provided by National
Securities Depository Limited (NSDL).

A member may exercise his votes at any General Meeting by
electronic means and company may pass any resolution by
electronic voting system in accordance with the Rule 20 of the
Companies (Management and Administration) Rules, 2014 as
amended by the Companies (Management and Administration)
Amendment Rules, 2015.

During the e-voting period, members of the company holding
shares either in physical form or dematerialised form, as on the
cut off date i.e. July 30, 2015, may cast their votes electronically.

The e-voting period commences at 9.00 am on. Sunday 2nd August
2015 and ends at 5.00 pm on Wednesday 4th August, 2015. The
e-voting module shall be disabled by NSDL for voting thereafter.

Once the vote on a resolution is cast by a shareholder, the
shareholder shall not be allowed to change it subsequently.

A  copy of this notice has been placed on the website of the
Company and the website of NSDL.

Mr. Dinesh Kumar Deora, Practising Company Secretary has
been appointed as the Scrutinizer to scrutinize the e-voting
process in a fair and transparent manner. The Scrutinizer shall
after the conclusion of voting at the general meeting, will first
count the votes cast at the meeting and thereafter unblock the
votes cast through remote e-voting in the presence of  at least
two witnesses not in the employment of the Company and shall
make, not later than three days of the conclusion of the AGM, a
consolidated scrutinizer’s report of the total votes cast in favour
or against, if any, to the Chairman or a person authorized by him
in writing, who shall countersign the same and declare the result
of the voting forthwith.

The Results declared alongwith the report of the Scrutinizer shall
be placed on the website of the Company and on the website of
NSDL immediately after the declaration of result by the Chairman
or a person authorized by him in writing. The results shall also
be immediately forwarded to the BSE Limited.

The process and manner for remote e-voting are as under:

A. In case a Member receives an email from NSDL [for
members whose email IDs are registered with the
Company/Depository Participants(s)] :

(i) Open email and open PDF file viz; “remote
e-voting.pdf” with your Client ID or Folio No. as
password. The said PDF file contains your user ID
and password/PIN for remote e-voting. Please note
that the password is an initial password.
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(ii) Launch internet browser by typing the following URL:
https://www.evoting.nsdl.com/ 

(iii) Click on Shareholder - Login

(iv) Put user ID and password as initial password/PIN
noted in step (i) above. Click Login.

(v) Password change menu appears. Change the
password/PIN with new password of your choice with
minimum 8 digits/characters or combination thereof.
Note new password. It is strongly recommended not
to share your password with any other person and
take utmost care to keep your password confidential.

(vi) Home page of remote e-voting opens. Click on
remote e-voting: Active Voting Cycles.

(vii) Select “EVEN” of “Poddar Developers Limited”.

(viii) Now you are ready for remote e-voting as Cast Vote
page opens.

(ix) Cast your vote by selecting appropriate option and
click on “Submit” and also “Confirm” when prompted.

(x) Upon confirmation, the message “Vote cast
successfully” will be displayed.

(xi) Once you have voted on the resolution, you will not
be allowed to modify your vote.

(xii)  Institutional shareholders (i.e. other than individuals,
HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/
Authority letter etc. together with attested specimen
signature of the duly authorized signatory(ies) who
are authorized to vote, to the Scrutinizer through e-
mail to dinesh.deora@yahoo.com with a copy
marked to evoting@nsdl.co.in

B. In case a Member receives physical copy of the Notice of AGM
[for members whose email IDs are not registered with the
Company/Depository Participants(s) or requesting physical copy]
:

(i) Initial password is provided as below/at the bottom of the
Attendance Slip for the AGM :

EVEN (Remote e-voting Event Number)         USER ID  
PASSWORD/PIN

(ii) Please follow all steps from Sl. No. (ii) to Sl. No. (xii) above,
to cast vote.

I. In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for Members and remote e-voting user manual
for Members available at the downloads section of
www.evoting.nsdl.com or call on toll free no.: 1800-222-990.

II. If you are already registered with NSDL for remote e-voting then
you can use your existing user ID and password/PIN for casting
your vote.

III. You can also update your mobile number and e-mail id in the
user profile details of the folio which may be used for sending
future communication(s).

IV. The voting rights of members shall be in proportion to their shares
of the paid up equity share capital of the Company as on the cut-
off date of July 30, 2015.

V. Any person, who acquires shares of the Company and become
member of the Company after dispatch of the notice and holding
shares as of the cut-off date i.e. July 30, 2015, may obtain the
login ID and password by sending a request at
evoting@nsdl.co.in or Issuer/RTA.

However, if you are already registered with NSDL for remote e-
voting then you can use your existing user ID and password for
casting your vote. If you forgot your password, you can reset
your password by using “Forgot User Details/Password” option
available on www.evoting.nsdl.com or contact NSDL at the
following toll free no.: 1800-222-990.

VI. A member may participate in the AGM even after exercising his
right to vote through remote e-voting but shall not be allowed to
vote again at the AGM. 

VII. A person, whose name is recorded in the register of members
or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail
the facility of remote e-voting as well as voting at the AGM through
ballot paper.

The Chairman shall, at the AGM, at the end of discussion on the
resolutions on which voting is to be held, allow voting with the
assistance of scrutinizer, by use of  “Ballot Paper”  for all those
members who are present at the AGM but have not cast their
votes by availing the remote e-voting facility.

By order of the Board
Poddar Developers Limited

Chandrakant Sharma
Company Secretary

Place: Mumbai
Date: 12th May, 2015
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ANNEXURE TO NOTICE

Explanatory Statement pursuant to Section 102 of the Companies
Act, 2013

Item No. 5 of the Notice

Mr. Dilip J Thakkar (DIN 00007339) was appointed as an Additional
Director of the Company with effect from 14th November, 2014. As
per the provisions of Section 161 of the Companies Act, 2013 read
with Article 147 of the Articles of Association of the Company, Mr. Dilip
J Thakkar continues to hold office as a Director until the conclusion of
the ensuing Annual General Meeting.

A brief profile of Mr. Dilip J Thakkar, the nature of his expertise, the
names of companies in which he holds directorships along with the
details of membership / chairmanship on various committee of the
Board of other companies, shareholding in the company and
relationship between the directors inter-se is annexed to this notice.

The Company has received an intimation from Mr. Dilip J Thakkar to the
effect that he is not disqualified from being appointed as a Director in
terms of Section 164(2) of the Companies Act and has given his consent
to act as a Director of the Company. The Board considers that the
appointment of Mr. Dilip J Thakkar as a Director of the Company shall
benefit the Company immensely. Accordingly, the Board recommends
the appointment of Mr. Dilip J Thakkar as a Director of the Company,
whose period of office is liable to determination by retirement of director
by rotation for approval of the Members of the Company.

Except Mr. Dilip J Thakkar to whom the resolution relates none of the
Directors and Key Managerial Personnel and their relatives is concerned
or interested financially or otherwise, in the resolution set out at Item
No. 5 of the Notice.

Item No. 6 of the Notice

Mr. Rohitashwa Poddar was appointed as Managing Director of the
Company for a period of 3 years with effect from 31st March 20015. His
re-appointment and remuneration fixed in accordance with schedule V
to the Companies Act, 2013 is subject to the approval of the Shareholders
for which purpose resolution as set out in the Notice is proposed. Mr.
Rohitashwa Poddar fulfills the eligibility criteria set out under Part I of
Schedule V to the companies Act, 2013.

A brief profile of Mr. Rohitashwa Poddar, the nature of his expertise, the
names of companies in which he holds directorships along with the
details of membership / chairmanship on various committee of the Board
of other companies, shareholding in the company and relationship
between the directors inter-se is annexed to this notice.

The Company has received an intimation from Mr. Rohitashwa Poddar
to the effect that he is not disqualified from being appointed as a Director
in terms of Section 164(2) of the Companies Act and has given his
consent to act as a Director of the Company. The Board considers that
the appointment of Mr. Rohitashwa Poddar as a Director of the Company
shall benefit the Company immensely. Accordingly, the Board
recommends the appointment of Mr. Rohitashwa Poddar as a Managing
Director of the Company, whose period of office is liable to determination
by retirement of director by rotation for approval of the Members of the
Company, the retirement of director by rotation in the AGM of the director
shall not constitute of break of tenure of appointment as Managing
Director.

Except Mr. Rohitashwa Poddar to whom the resolution relates and his
relatives (to the extent of their shareholding interest in the Company)
none of the Directors and Key Managerial Personnel and their relatives
is concerned or interested financially or otherwise, in the resolution set
out at Item No. 6 of the Notice.

Item No. 7 of the Notice

With the coming into force of the Companies Act, 2013 (‘the Act”) several
articles of the Articles of Association (AoA) are required to be amended
or deleted to bring the same in line with the provisions of the Act.
Accordingly, it is considered necessary to substitute the existing AoA by
a new set of Articles.

The new set of AoA is given in the annexure to this explanatory statement.

The board of directors recommends passing of the special resolution
set out in item no. 7 of the notice.

Item No. 8 of the Notice

Mr. Tarun Kataria (DIN00710096) was appointed as an Additional
Directors (Independent Director) of the Company with effect from 12th

February 2015. The Company has received from Mr. Tarun Kataria
(DIN00710096) his consents to act as Director of the Company along
with a declaration to the effect that he meets the criteria of independence
as provided in Section 149 of the Companies Act, 2013 and Clause
49 of the Listing Agreement and an intimation to the effect that he is
not disqualified from being appointed as a Director in terms of Section
164(2) of the Companies Act, 2013.

A brief profile of Mr. Tarun Kataria (DIN00710096), the nature of his
expertise, the names of companies in which he holds directorships
along with the details of membership / chairmanship on various
committee of the Board of other companies, shareholding in the
company and relationship between the directors inter-se is annexed
to this notice.

The Board considers that his association would be of immense benefit
to the Company and it is desirable to appoint Mr. Tarun Kataria
(DIN00710096) as an Independent Director. Accordingly, the Board
recommends the resolution in relation to appointment of Mr. Tarun
Kataria (DIN00710096) as an Independent Director as set out at Item
No. 8 of the Notice, for the approval of the members of the Company.

In terms of Section 149 and other applicable provisions of the
Companies Act, 2013, the resolution seeks the approval of the
members for appointment of Mr. Tarun Kataria (DIN00710096) as an
Independent Director for a term of five consecutive years, from 12th

February 2015 and he shall not be liable to retire by rotation.

Except, Mr. Tarun Kataria (DIN00710096) to whom the resolution
relates, none of the Directors and Key Managerial Personnel of the
Company and their relatives is concerned or interested, financially or
otherwise, in the resolution set out at Item No. 8.

Item No. 9 of the Notice

Mrs. Sangeeta Purushottam (DIN 01953392) was appointed as an
Additional Women Director (Independent Director) of the Company
with effect from 14th November 2014. The Company has received from
Mrs. Sangeeta Purushottam (DIN 01953392) her consent to act as
Director of the Company along with a declaration to the effect that he
meets the criteria of independence as provided in Section 149 of the
Companies Act, 2013 and Clause 49 of the Listing Agreement and an
intimation to the effect that he is not disqualified from being appointed
as a Director in terms of Section 164(2) of the Companies Act, 2013.

A brief profile of Mrs. Sangeeta Purushottam (DIN 01953392), the
nature of his expertise, the names of companies in which he holds
directorships along with the details of membership / chairmanship on
various committee of the Board of other companies, shareholding in
the company and relationship between the directors inter-se is annexed
to this notice.

The Board considers that his association would be of immense benefit
to the Company and it is desirable to appoint Mrs. Sangeeta
Purushottam (DIN 01953392) as an Independent Women Director.
Accordingly, the Board recommends the resolution in relation to
appointment of Mrs. Sangeeta Purushottam (DIN 01953392) as an
Independent Women Director as set out at Item No. 9 of the Notice,
for the approval of the members of the Company.

In terms of Section 149 and other applicable provisions of the
Companies Act, 2013, the resolution seeks the approval of the
members for appointment of Mrs. Sangeeta Purushottam (DIN
01953392), as an Independent Women Director for a term of five
consecutive years, from 14th November 2014 and he shall not be liable
to retire by rotation.

Except, Mrs. Sangeeta Purushottam (DIN 01953392) to whom the
resolution relates, none of the Directors and Key Managerial Personnel
of the Company and their relatives is concerned or interested, financially
or otherwise, in the resolution set out at Item No. 9.
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Item No. 10 of the Notice

The Board on the recommendation of the Audit Committee has
approved the appointment and remuneration of Rs. 1,25,000- to
M/s N. P. S & Associates, Cost Accountants to conduct the audit of
the cost records of the Company for the financial year ending
31st March, 2016.

In accordance with the provisions of Section 148 of the Act, read with
the Companies (audit and Auditors) Rules, 2014 the remuneration
payable to the Cost Auditors has to be ratified by the shareholder of
the Company.

Accordingly consent of the members is sought for passing an Ordinary
Resolution as set out in Item No. 10 of the Notice for ratification of
their remuneration payable to the Cost Auditors for the financial year
ending 31st March 2016.

None of the Directors/Key Managerial Personnel of the Company/their
relatives are in any way concerned or interested in the Resolution

The Board commends the Ordinary Resolution se t out at Item No. 10
of the Notice for the approval of the shareholders

None of the directors, key managerial personnel of the company and
their relatives are, concerned or interested, in this resolution, except
to the extent of their respective shareholding, if any, in the company.

By order of the Board
Poddar Developers Limited

Chandrakant Sharma
Company Secretary

Place: Mumbai
Date: 12th May, 2015

DETAILS OF DIRECTORS SEEKING APPOINTMENT/ RE-APPOINTMENT AS REQUIRED UNDER
CLAUSE 49 OF THE LISTING AGREEMENT WITH THE STOCK EXCHANGES.

Name of Director Mr. Dipak Kumar Poddar Mr. Rohitashwa Poddar

Date of Birth 09th November, 1943 17th November, 1970

Expertise in Specific Functional area He has experience of about four decades in
finance, automobiles, garment exports,
precision engineering, real estate and other
areas.

He has over 20 years of work experience in
manufacturing, financial services and real
estate.

Qualification He is a science graduate from University of
Calcutta and holds a master's and bachelor's
degree in Mechanical Engineering from
Massachusetts Institute of Technology, USA.

He holds BSc (Hons.) degree in Engineering
and Business Management from King's
College, London, U.K.

Board Membership of other Public
Companies as on 31st March 2015

1. Bajaj Finserve Limited

2. Bajaj Allianz General Insurance Co.
Limited

3. VIP Industries Limited

4.  Poddar Bhumi Holdings Limited

5. Poddar Heaven Homes Limited

6. Brite Merchants Ltd

7. Poddar Natural Resources and Ores
Limited

1. Poddar Bhumi Holdings Limited

2. Poddar Heaven Homes Limited

3. Poddar Natural Resources and Ores
Limited

4. Janpriya Traders Limited

Chairman  Member of the Committee of the
Board of Directors of the Company as on
31st March 2015

1. Audit Committee

2. Stakeholders Relationship Committee

3. Risk Management Committee

1. CSR Committee

2. Stakeholders Relationship Committee

3. Risk Management Committee

Chairman / Member of the Committee of
Directors of the other companies in which he/
she is a Director as on 31st March 2015

Nil Nila. Audit Committee

Nil Nilb. Stakeholders Relationship Committee

Nil Nilc. Other Committees

112,000 965,653Number of Shares held on 31st March 2015
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Name of Director Mr. Dilip J. Thakkar Mr. Tarun Kataria

Date of Birth 1st October, 1936 17th September, 1958

Expertise in Specific Functional area He has more than 50 years of work
experience and specialises in Foreign
Exchange Management Act, 1999 and
international taxation. He was a past
President of Bombay Chartered Accountants
Society.

He has Over 25 years of corporate finance,
M&A and capital markets experience in New
York, Singapore, Hong Kong and Bombay
and also having Deep understanding of
global macroeconomics, markets, financial
and operating risk management.

Qualification He is a qualified practicing Chartered
Accountant since 1961 and is a member of
The Indian Chartered Accountants of India.

He holds Master of Business Administration,
1985 from The Wharton School, Philadelphia
and Chartered Accountant from The Indian
Chartered Accountants of India.

Board Membership of other Public
Companies as on 31st March 2015

1. Essar Oil Limited

2. Himatsingka Seide Limited

3. Walchandnagar Industries Ltd

4. Premier Limited

5. Westlife Development Limited

6. Provenance Land Limited

7. Indo Count Industries Limited

8. Essar Ports Limited

1. Ocean Span Shipping Co. Ltd.

2. Westlife Development Ltd.

Chairman  Member of the Committee of the
Board of Directors of the Company as on
31st March 2015

Nil Nil

Chairman / Member of the Committee of
Directors of the other companies in which he/
she is a Director as on 31st March 2015

Nil 1. Ocean Span Shipping Co. Ltd.
(Risk Management Committee)

a. Audit Committee 1. Essar Oil Limited

2. Himatsingka Seide Limited

3. Walchandnagar Industries Ltd

4. Premier Limited

5. Westlife Development Limited

6. Provenance Land Limited

Nil

b. Stakeholders Relationship Committee 1. Essar Oil Limited

2. Walchandnagar Industries Ltd

Nil

c. Other Committees Nil Nil

Number of Shares held on 31st March 2015 Nil Nil

Name of Director Mrs. Sangeeta Purushottam

Date of Birth 21st July, 1963

Expertise in Specific Functional area She has a work experience of 28 years in the field of financial
services such as institutional equities, index business, investment
banking and fund raising in Indian companies and multinational
companies both in India and abroad.

Qualification She has completed Bachelor of Arts from University of Delhi and
has a Post- graduate Diploma in Management from The Indian
Institute of Management, Ahmedabad Society.

Board Membership of other Public Companies as on 31st March 2015 Nil

Chairman  Member of the Committee of the Board of Directors of
the Company as on 31st March 2015

1. Nomination and Remuneration Committee

Chairman / Member of the Committee of Directors of the other
companies in which he/she is a Director as on 31st March 2015

Nil

a. Audit Committee Nil

b. Stakeholders Relationship Committee Nil

a. Other Committees Nil

Number of Shares held on 31st March 2015 Nil
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ANNEXURE TO THE EXPLANATORY STATEMENT DRAFT
THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION OF
PODDAR DEVELOPERS LIMITED

The following regulations comprised in these Articles of Association
were adopted pursuant to members’ resolution passed at the 33rd

Annual General Meeting on 3rd August, 2015 in substitution for, and to
the entire exclusion of, the earlier regulations comprised in the extant
Articles of Association of the Company.

PRELIMINARY

1. Regulations contained in Table F in the first schedule to the
Companies Act, 2013 shall apply to this Company except, in so
far as they are not inconsistent with any of the provisions
contained in these regulations and except in so far as they are
hereinafter expressly or impliedly excluded or modified

INTERPRETATION

2. Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in
the Act or any statutory modification thereof in force.

“The Act” means the Companies Act, 2013 and includes where
the context so admits any re-enactment or statutory modification
thereof for the time being in force and where the context requires
includes applicable rules thereunder.

“The Article” means these Articles of Association as originally
framed or as from time to time altered by Special Resolution.

“The Company” means PODDAR DEVELOPERS LIMITED

“Director” means the Director appointed to the Board of a
Company.

“Board” or “Board of Directors”, in relation to a Company, means
the collective body of the Directors of the Company

“The Managing Director” means the Managing Director for the
time being of the Company.

“Whole time Director” means the Whole time Director for the
time being of the Company.

“Independent Director” means a Director as defined under
section 149(6) of the Act.

“Manager” means Manager for the time being of the Company.

“The Office” means the Registered Office for the time being of
the Company.

“Share” means a share in the share capital of the Company and
includes stock.

“The Registrar” means the Registrar of Companies having
jurisdiction over the area in which the Registered Office of the
Company is for the time being situated.

“Month” means a period of 30 days.

“Seal” means the Common Seal of the Company.

“Proxy” includes Attorney duly constituted under a Power of
Attorney.

“In writing” and “Written” include printing, lithography and other
modes of representing or reproducing words in a visible form.

Words importing persons include corporations, words importing
the singular number include where the context admits or requires
the plural number and vice versa and words importing the
masculine gender shall, where the context admits, include the
feminine and neuter gender.

CAPITAL

3. (a) The authorised share capital of the Company shall be such
amount as from time to time be authorised by the
Memorandum.

(b) The Company in general meeting may, by ordinary
resolution from time to time, increase or reduce the capital
for the time being of the Company and divide the shares in
the capital into several classes with rights, privileges or
conditions as may be determined. The Company may issue
preference shares which shall, or at the option of the
Company, shall be liable to be redeemed.

4. Save as permitted by Section 67 of the Act, the funds of the
Company shall not be employed in the purchase of or lent on the
security of the shares of the Company and the Company shall
not give directly or indirectly any financial assistance, whether
by way of loan, guarantee, provide security or otherwise for the
purpose of or in connection with any purchase of or subscription
for shares in the Company or any Company of which it may for
the time being, be a subsidiary.

5. Subject to the provisions of these Articles, the shares shall be
under the control of the Board who may allot or otherwise dispose
of the same to such persons, on such terms and conditions, at
such times, either at par, or at a premium and for cash or such
other consideration as the Board thinks fit, provided that option
or right to call for any shares shall not be given to any person
without the sanction of the Company in General Meeting.

6. The Company, unless prohibited by any provision of law or any
order of any court, tribunal or other authority, shall within two
months after the allotment of any of its shares or six months in
case of allotment of debentures and within one month after the
application for registration of transfer of any such shares or
debentures, deliver in accordance with the procedure laid down
in Section 20 of the Act, upon payment of such fees as prescribed
in the Act, the certificate of all shares or debentures allotted or
transferred, and the Company shall otherwise comply with the
requirement of Section 56 and other applicable provisions, if
any, of the Act.

7. Subject to the provisions of these Articles, the Company shall
have power to issue preference shares carrying a right to
redemption out of profits which would otherwise be available for
dividend or out of the proceeds of a fresh issue of shares made
for the purpose of such redemption or liable to be redeemed at
the option of the Company and the Board may, subject to the
provisions of Section 55 of the Act, exercise the power to issue
redeemable preference shares.

8. The Company may exercise the power of paying commission
conferred by Section 40 of the Act, and in such case shall comply
with the requirements of that Section. Such commission may be
satisfied by payment in cash or the allotment of fully or partly
paid shares or partly in one way and partly in other.

9. The joint holders of a share be severally as well as jointly liable
for the payment of all calls due in respect of such share.

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

CERTIFICATES

11. Every member shall be entitled free of charge to one certificate
for all the shares or several certificates in marketable lots, for all
the shares of each class or denomination registered in his name
upon payment of such fees as prescribed in the Act. In case of
joint-holders, 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.

12. If any certificate of any share or shares be surrendered to the
Company for sub-division or consolidation or if any certificate
be defaced, torn or old, decrepit, worn out or where cages in the
reverse for recording transfers have been duly utilised, then,
upon surrender thereof to the Company, a new certificate may
be issued in lieu and after cancellation of the old certificate and
if any certificate be lost or destroyed, then upon proof thereof to
the satisfaction of the Board, and on such indemnity as the Board
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thinks fit being given a new certificate in lieu thereof shall be
given to the party entitled to the shares to which such lost or
destroyed certificate shall relate. Where a new certificate has
been issued as aforesaid it shall state on the face of it that it is
issued in lieu of a share certificate or is a duplicate issued or so
replaced and in case of a certificate issued in place of one which
has been lost or destroyed the word “duplicate” shall be stamped
or punched in bold letters across the face thereof. Every
certificate under the Article shall be issued on payment of such
fees as prescribed in the Act.

CALLS

13. The Board may, from time to time subject to the terms on which
any shares may have been issued and subject to the provisions
of Section 49 of the Act, make such call as the Board thinks fit,
upon the members in respect of all moneys unpaid on the shares
held by them respectively and subject to the conditions of
allotment thereof made payable at fixed times, and each member
shall pay the amount of every call so made on him to the persons
and at the time and places appointed by the Board. A call may
be payable by installments and shall be deemed to have been
made when the resolution of the Board authorising such call
was passed.

14. No call shall be made payable within one month after the last
preceding call was payable. Not less than fourteen days’ notice
of any call shall be given specifying the time and place of payment
and to whom such call shall be paid.

15. (1) If the sum payable in respect of any call or installment be
not paid on or before the day appointed for payment thereof,
the holders for the time being in respect of the shares for
which the call shall have been made or the installment
shall be due, shall pay interest for the same at the rate of
12 per cent per annum from the day appointed for the
payment thereof to the time of the actual payment or at
such rate as the Board may determine.

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

16. If by the terms of issue of any share or otherwise, any amount is
made payable upon allotment or at any fixed time or by
installments at fixed times, whether on account of the amount of
the share or by way of premium, every such amount or installment
shall be payable as if it were a call duly made by the Board and,
of which due notice had been given and all the provisions herein
contained in respect of call shall relate to such amount or
installment accordingly.

17. On the trial or hearing of any action or suit brought by the
Company against any shareholders or his representatives to
recover any debt or money claimed to be due to the Company in
respect of his shares, it shall be sufficient to prove that the name
of the defendant is or was when the claim arose, on the register
of members as a holder or one of the holders of the number of
shares in respect of which such claim, is made, and that the
amount claimed is not entered as paid in the books of the
Company and it shall not be necessary to prove the appointment
of the Board who made any call, nor that a quorum was present
at the Board meeting at which any call was made nor that the
meeting at which any call was made was duly convened or
constituted, nor any other matter whatsoever but the proof of the
matters aforesaid shall be conclusive evidence of the debt.

18. The Board may, if it thinks fit, receive from any member willing
to advance the same, all or any part of the money due upon the
share held by him, beyond sums actually called for and upon
the money so paid or satisfied in advance, or so much thereof
as from time to time exceeds the amount of the calls then made
upon the share in respect of which advance has been made.

The Company may pay interest at such rate to the members as
the members, paying such sum as advance, and the Board agree
upon. Money so paid in excess of the amount of calls shall not
rank for dividends or confer a right to vote or participate in profits.
The Board may at any time repay the amount so advanced upon

giving to such member not less than three months’ notice in
writing.

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

FORFEITURE AND LIEN

20. If any member fails to pay any call or installment of a call on or
before the day appointed for payment of the same, the Board
may, at any time thereafter during such time as the call or
installment remains unpaid serve a notice on such member
requiring him to pay the same, together with any interest that
may have accrued and all expenses that may have been incurred
by the Company by reason of such non-payment.

21. The notice shall name a day (not being less than fourteen days
from the date of the notice) and a place or places on and at
which such call or installment and such interest and expenses
as aforesaid are to be paid. The Notice shall also state that in
the event of non-payment at or before the time, and at the place
appointed, the shares in respect of which such call was made
or installment payable, will be liable to be forfeited.

22. If the requirements of any such notice as aforesaid be not
complied with, any shares in respect of which such notice has
been given, may, at any time thereafter, before payment of all
calls or installment, interest and expenses, due in respect thereof,
be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends in respect of the forfeited
shares and not actually paid before the forfeiture. 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.

23. When any share shall have been so forfeited notice of the
resolution shall be given to the member in whose name it stood
immediately prior to the forfeiture and an entry of the forfeiture
with the date thereof, shall forthwith be made in the register of
members, but no forfeiture shall be, in any manner invalidated
by any commission or neglect to give such notice or to make
such entry as aforesaid.

24. Any share so forfeited shall be deemed to be the property of the
Company, and the Board may sell, re-allot or otherwise dispose
of the same in such manner as it thinks fit.

25. The Board may, at any time before any share so forfeited shall
have been sold, re-allotted or disposed of, annul the forfeiture
thereof upon such conditions as it thinks fit.

26. A person whose share has been forfeited, shall cease to be a
member in respect of the share, but shall, notwithstanding,
remain liable to pay, to the Company, all calls or installments,
interest and expenses, owing upon or in respect of such share
at the time of forfeiture, together with interest hereon, from the
time of forfeiture until payment, at 12 percent per annum, and
the Board may enforce the payment thereof or any part thereof
without any deduction or allowance for the value of the shares at
the time of forfeiture, but shall not be under any obligation to do
so. The liability of such person shall cease if and when the
Company shall have received payment in full of all such moneys
in respect of the shares.

27. A duly verified declaration in writing that the declarant is a Director,
Manager or Secretary of the Company and that certain shares
in the Company have been duly forfeited or the Company has
exercised its lien on certain shares in the Company 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 shares and such declaration and the receipt of the Company
for the consideration, if any, given for the shares on the sale or
disposition thereof shall constitute a good title to such shares
and the person to whom any such share is sold shall be registered
as the holder of such share and shall not be bound to see to the
application of the purchase money, nor shall his title to such
share be affected by any irregularity or invalidity in the
proceedings in reference to such forfeiture, sale or disposition.

28. The Company shall have a first and paramount lien upon every
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share, not being fully paid-up, registered in the name of each
member (whether solely or jointly with others) and upon the
proceeds of sale thereof, for moneys called or payable at fixed
time in respect to such share, whether the time for the payment
thereof shall have actually arrived or not and no equitable interest
in any share shall be created except upon the footing and
condition that Article 27 hereof is to have full effect. Such lien
shall extend to all dividends payable and bonus declared from
time to time in respect of such share. Unless otherwise agreed
by the Board, the registration of a transfer of a share shall operate
as a waiver of the Company’s lien, if any, on such share.

29. For the purpose of enforcing such lien the Board may sell the
share, subject thereof in such manner as it thinks fit, but no sale
shall be made until such time for payment as aforesaid shall
have arrived and until notice in writing of the intention to sell
shall have been served on such member, his executors or
administrators or his legal representatives as the case may be
and default shall have been made by him or them in the payment
of the moneys called or payable at a fixed time in respect of
such share, for fourteen days after the date of such notice.

30. The net proceeds of the sale shall be received by the Company
and applied in or towards payment of such part of the amount in
respect of which the lien exists as is presently payable, and the
residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the share before the sale) be paid to
the person entitled to the share at the date of sale.

31. Upon any sale after forfeiture or for enforcing a lien in purported
exercise of the power hereinbefore given, the Board may appoint
some person to execute an instrument or transfer of the share
sold and cause the purchaser’s name to be entered in the register
of members in respect of the shares sold and the purchaser
shall not be bound to see to the regularity of the proceedings,
nor to the application of the purchase money and after his name
has been entered in the register of such share, the validity of the
sale shall not be impeached by any person, and the remedy of
any person aggrieved by the sale shall be in damages only and
against the Company exclusively.

32. Where any share, under the powers in that behalf herein
contained, is sold by the Board and the certificate in respect
thereof has not been delivered to the Company by the former
holders of such share, the Board may after cancellation of such
certificate, issue new certificates for such share distinguishing
it in such manner as it may think fit from the certificate not so
delivered.

TRANSFER AND TRANSMISSION

33. No transfer shall be registered unless an instrument of transfer
in accordance with Section 56 of the Act, duly stamped and
executed by or on behalf of the transferor and by or on behalf of
the transferee has been delivered to the Company together with
the certificate or, if no such certificate is in existence, the letter
of allotment of the share and the instrument of transfer is in
respect of only one class of shares.

34. The provisions of Section 58 and 59 of the Act, regarding powers
to refuse registration of transfer and appeal against such refusal,
should be adhered to. Provided that registration of transfer shall
not be refused on the ground of the transferor being either alone
or jointly with any other person or persons indebted to the
Company on any account whatsoever except when the Company
has a lien on the shares. Transfer of shares / debentures in
whatever lot shall not be refused.

35. Application for the registration of the transfer of a share may be
made by either the transferor or the transferee provided, that where
such application is made by the transferor, no registration shall, in
the case of a partly paid share, be effected unless the Company
gives notice of the application to the transferee in the manner
prescribed by Section 56 of the Act and subject to the provisions
of these Articles. The Company shall unless objection is made by
the transferee within two weeks from the date of receipt of the
notice, enter in the register of members the name of the transferee
in the same manner and subject to the same conditions.

36. Every instrument of transfer shall be left for registration,
accompanied by the certificate of the shares to be transferred
or, if no such certificate is in existence, the letter of allotment of
the share and such other evidence as the Board may require to
prove title of the transferor or his right to transfer the share.
Every instrument of transfer, which shall be registered shall be
retained by the Company but any instrument of transfer which
the Board may refuse to register, shall be returned to the person
depositing the same.

37. If the Board refuses to register the transfer or the transmission
by operation of law of the right to any shares, the Company shall,
within one month from the date on which the instrument of
transfer or the intimation of such transmission, as the case may
be, was lodged with the Company, send to the transferee and
the transferor or to the person giving intimation of such
transmission, as the case may be, notice of the refusal. Without
prejudice to the foregoing in this Article, the securities or other
interest of any member in the Company shall be freely
transferable, provided that any contract or arrangement between
two or more persons in respect of transfer of securities shall be
enforceable as a contract.

38. No fee will be charged for the registration of any transfer, grant
of probate, grant of letter of administration, certificate of death
or marriage, power of attorney or other instrument.

39. The executor or administrator of a deceased member (not being
one of several joint holders) shall be the only person recognized
by the Company as having any title to the shares registered in
the name of such member and in case of death of any one or
more of the joint holders of any registered shares the survivor
shall be the only person recognised by the Company as having
any title to or interest in such share, but nothing herein contained
shall be taken to release the estate of deceased joint holder from
any liability on the share held by him jointly with any other person.
Before recognising any executor or administrator the Board may
require him to obtain a grant of probate or letter of administration
or succession certificate or other legal representations, as the
case may be, from a competent court in India. Provided
nevertheless, that in any case where the Board in its absolute
discretion thinks fit it shall be lawful for the Board to dispense
with the production of probate or of administration or succession
certificate or such other legal representation upon such terms
as to indemnity or otherwise as the Board, in its absolute
discretion, may consider adequate.

40. Any guardian of a lunatic or minor member or any persons
becoming entitled to or to transfer a share in consequence of
the death or bankruptcy of any member, upon production of such
evidence that he sustains the character in respect of which he
proposes to act under this Article or his title as the Board thinks
sufficient, may with the consent of the Board (which the Board
shall not be bound to give) be registered as a member in respect
of such share, or may, subject to the regulation as to transfer
hereinbefore contained, transfer such share. This Article is
hereinafter referred to as “The Transmission Article”.

41. (1) If the person on becoming entitled under the Transmission
Article 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.

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

(3) All the limitations, restrictions and provisions of the Articles,
relating to the right to transfer of a share shall be applicable
to any such notice or transfer as aforesaid as if the death,
lunacy, bankruptcy or insolvency of the member has not
occurred and the notice of transfer were signed by the
member.

42. A person so becoming entitled under the Transmission Article
to a share by reason of the death, lunacy, bankruptcy or
insolvency of the holder shall, subject to the provisions of the
Act, be entitled to the same dividends and other advantages as
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he would be entitled to, 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, by giving notice require
any such person, to elect either to be registered himself or to
transfer the shares, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other money payable in respect of the
shares, until the requirements of the notice have been complied
with.

43. The provisions of the foregoing Articles shall mutatis mutandis
apply in respect of debentures (except where the Act otherwise
requires) issued by the Company.

DEMATERIALISATION OF SECURITIES

44. (1) For the purposes of this Article, unless the context
otherwise requires, “Beneficial Owner” means a person
whose name is recorded as such with a Depository;

“SEBI” means the Securities and Exchange Board of India;

“Depositories Act” means the Depositories Act, 1996, and
any statutory modification or re-enactment thereof for the
time being in force;

“Depository” means a Depository as defined in the
Depositories Act;

“Security” means such security as may be defined by SEBI
from time to time.

(2) Notwithstanding anything contained in these Articles, the
Company shall be entitled to dematerialise its securities
and to offer securities in a dematerialised form, pursuant
to the Depositories Act.

(3) Every person subscribing to securities offered by the
Company shall have the option to receive security
certificates or to hold securities with a Depository. Such a
person who is the beneficial owner of the securities can at
any time opt out of a Depository in respect of any security,
in the manner provided by the Depositories Act, and the
Company shall in the manner and within the time
prescribed, issue to the Beneficial Owner the required
certificates of securities.

Where a person opts to hold a security with a Depository,
the Company shall intimate the Depository the details of
allotment of the security, and on receipt of the information,
the Depository shall enter in its record the name of the
allottee as the beneficial owner of the security.

(4) All securities held by a Depository shall be dematerialized
and shall be in a fungible form. Nothing contained in
Section 89 of the Act shall apply to a Depository in respect
of the securities held by it on behalf of the beneficial owners.

(5) (a) Notwithstanding anything to the contrary contained
in the Act or these Articles, a Depository shall be
deemed to be the registered owner for the purposes
of effecting transfer of ownership of security on
behalf of the beneficial owner.

(b) Save as otherwise provided in (a) above, the
Depository as a registered owner of the securities
shall not have any voting rights or any other rights in
respect of the securities held by it.

(c) Every person holding shares of any class in the
capital of the Company and whose name is entered
as beneficial owner in the records of a Depository
shall be deemed to be a member of the Company.
The beneficial owner shall be entitled to all the rights
and benefits and be subject to all the liabilities in
respect of his securities which are held by a
Depository.

(6) Nothing contained in Section 56 of the Act or these Articles
shall apply to a transfer of securities effected by a transferor
and transferee both of whom are entered as beneficial
owners in the records of a depository.

(7) Nothing contained in the Act or these Articles regarding
the necessity of having distinctive numbers for securities
issued by the Company shall apply to securities held with
a Depository.

(8) The register and index of beneficial owners maintained by
a Depository under the Depositories Act, shall be deemed
to be the register and index of members and security
holders for the purposes of these Articles.

(9) Notwithstanding anything in the Act or these Articles to
the contrary, where securities are held in a Depository, the
records of the beneficial ownership may be served by such
Depository on the Company by means of electronic mode
or by delivery of floppies or discs.

45. Notwithstanding the provisions of Article 39, every holder of
securities of the Company shall be entitled to nominate in the
prescribed manner, a person to whom his securities shall vest
in the event of his death, in accordance with the provisions of
the Act.

INCREASE AND REDUCTION OF CAPITAL

46. The Company in general meeting may from time to time increase
its capital by the creation of new shares of such amount as may
be deemed expedient.

47. Subject to any special rights or privileges for the time being
attached to any shares in the capital of the Company then issued,
the new shares may be issued upon such terms and conditions,
and with such rights and privileges attached thereto as the
general meeting resolving upon the creation thereof shall direct,
and, if no direction has been given, as the Board shall determine
and in particular such shares may be issued with a preferential
or qualified right to dividends and in the distribution of assets of
the Company.

48. Except so far as otherwise provided by the conditions of issue
or by these presents, any capital raised by the creation of new
shares shall be considered as a part of the then existing capital
of the Company and shall be subject to the provisions herein
contained with reference to the payment of dividends, calls and
installments, transfer and transmission, forfeiture, lien, surrender
and otherwise.

49. The Company may from time to time by special resolution, reduce
its capital and any Capital Redemption Reserve Account or Share
Premium Account in any manner and with and subject to any
incident authorised and consent required by law.

ALTERATION OF CAPITAL

50. Subject to Section 61 of the Act, the Company in general meeting
may from time to time:

(a) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares.

(b) Sub-divide its existing shares or any of them into shares
of smaller amount as fixed by the Memorandum so,
however, that in the subdivision the proportion between
the amount paid and the amount, if any, unpaid on each
reduced share shall be the same as it was in the case of
the share from which the reduced share is derived.

(c) Cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by
any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

(d) Convert all or any of its fully paid up shares into stock and
reconvert that stock into fully paid up shares of any
denomination.
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51. The Board of Directors may from time to time issue and allot
shares as sweat equity shares or under Employee Stock Option
Scheme / Employee Stock Performance Plan, subject to the
limits and upon such terms and conditions and subject to such
approvals / consents as may be required under the applicable
provisions of the Act and other rules, guidelines, regulations in
this behalf and any amendment and modifications thereto, as
may be in force. The Board of Directors of the Company are
authorized absolutely at their sole discretion to determine the
terms and conditions of issue of such shares and modify the
same from time to time.

52. Notwithstanding what is stated in Article 4, the Company shall
have the power to purchase / buy-back its own shares and / or
other securities from time to time, subject to the limits and upon
such terms and conditions and subject to such approvals /
consents as may be required under the applicable provisions of
the Act and other rules, guidelines, regulations in this behalf
and any amendment and modifications thereto, as may be in
force.

53. In accordance with the applicable provisions of the Act and other
rules, guidelines, regulations in this behalf and any amendment
and modifications thereto, as may be in force, the Company may
issue share capital, equity or otherwise with voting rights or with
differential rights as to dividend, voting or otherwise.

MODIFICATION OF RIGHTS

54. If at any time the share capital is divided into different classes of
shares the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may
whether or not the Company is being wound up be varied with
the consent in writing of the holders of three-fourths of the issued
share of that class, or with the sanction of special resolution
passed at a separate general meeting of the holders of the shares
of that class. To every such separate general meeting the
provisions of this Article relating to general meeting shall apply,
but so that the necessary quorum shall be two persons at least
holding or representing by proxy, one fifth of the issued shares
of the class, but so that if at any adjourned meeting of such
holder a quorum as above defined is not present, those members
who are present shall be a quorum and that any holders of share
of the class present in person or by proxy may demand poll and
on a poll, he shall have one vote for each share of the class of
which he is the holder. This Article is not by implication to curtail
the power of modification which the Company would have if these
Articles were omitted. The Company shall comply with the
provisions of Section 117 of the Act as to forwarding a copy of
any such agreement or resolution to the Registrar.

BORROWINGS

55. The Board may from time to time at its discretion subject to the
limitation, if any, put by any statute for the time being in force,
raise or borrow, and secure the payment or any sum or sums of
money for the purposes of the Company.

56. The Board may raise or secure the repayment of such sum or
sums in such manner and upon such terms and conditions in all
respects as it thinks fit and in particular, by the issue of bonds,
perpetual or redeemable debenture or any mortgage, or other
security on the undertaking of the whole or any part of the property
of the Company (both present and future) including its uncalled
capital for the time being.

57. Any debenture, bonds or other securities excluding shares may
be issued at a discount, premium or otherwise and with any
special privileges, as to redemption, surrender, drawings,
allotment of shares, or otherwise. Provided that debentures,
debentures-stock, bonds or other securities excluding shares
with a right to allotment of, or conversion into shares shall not be
issued except with the sanction of the Company in general
meeting.

GENERAL MEETINGS

58. Subject to Section 101 of the Act, a general meeting of the
Company may be called by giving 21 days’ notice in writing.

59. A general meeting may be called after giving shorter notice with
the consent of not less than ninety five per cent of the members
entitled to vote at the meeting.

60. Subject to the provisions of Section 96 of the Act, the Board
shall convene at such times and places as may be determined
by the Board, annual general meeting of the shareholders of the
Company.

61. The Board may, whenever it thinks fit, call a general meeting
and it shall, on the requisition of the members in accordance
with Section 100 of the Act, proceed to call on an extra-ordinary
general meeting. The requisitionists may in default of the Board
convening the same, convene the extra-ordinary general meeting
as provided by Section 100 of the Act.

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

PROCEEDINGS AT GENERAL MEETING

63. A quorum for a general meeting shall be as provided under
Section 103 of the Act at the time when the meeting proceeds to
business. A body corporate being a member shall be deemed to
be personally present, if it is represented in accordance with the
provisions of Section 113 of the Act.

64. If within half an hour from the time appointed for the meeting a
quorum be not present, the meeting if convened upon such
requisitions as aforesaid, shall be dissolved, but in any other
case it shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such time
and place as the Board may, by notice, appoint and if at such
adjourned meeting a quorum be not present within half an hour
from the time appointed for holding the meeting those members
who are present and not being less than two, shall be a quorum
and may transact the business for which the meeting was called.

65. Any act, or resolution which under the provisions of these Articles
or the Act, is permitted or required to be passed by the Company
in general meeting, shall be sufficiently so done or passed if
effected by an ordinary resolution as defined in Section 114(1)
of the Act, unless either the Act or the Articles specifically require
such act to be done or resolution passed by a special resolution
as defined in Section 114(2) of the Act.

66. The Chairman of the Board shall be entitled to take the chair at
every general meeting. If there be no such Chairman or if at any
meeting he shall not be present within fifteen minutes after the
time appointed for holding such meeting, or is unwilling to act,
the Vice-Chairman, if any, or in case of two Vice-chairmen,
members shall elect one of them to chair the meeting. In case
there is no Vice-Chairman or the Vice-Chairman is not present
within fifteen minutes after the time appointed for holding such
meeting, or is unwilling to act, the members present shall choose
another Director as Chairman and if no Director be present or if
all the Directors present decline to take the Chair, then the
members present shall on a show of hands or on a poll, if properly
demanded elect one of the members, being a member entitled
to vote, to be Chairman.

67. At any general meeting, a resolution put to the vote of the meeting
shall, unless a poll is demanded under Section 109 of the Act or
the voting is carried out electronically, be decided on a show of
hands. The Chairman of the meeting shall have a casting vote.

68. (i) The Chairman of a general meeting may adjourn the same
from time to time and from place to place, but no business
shall be transacted at an adjourned meeting other than
business left unfinished at the meeting from which the
adjournment took place.

(ii)  When a meeting is adjourned for want of quorum the
company shall give not less than three days’ notice to the
members either individually or by publishing an
advertisement in the newspapers (one in English and one
in vernacular language) which is in circulation at the place
where the registered office of the Company is situated.
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69. Save as herein provided, on a show of hands, every member
present in person and being a holder of equity shares shall have
one vote. A proxy shall not have right to vote except on poll. Save
as hereinafter provided, on a poll the voting rights of a holder of
equity shares shall be as specified in Section 47 of the Act. In
case of voting by electronic means, the voting rights of a holder
of equity shares shall be as specified in Section 108 of the Act.
The holder of preference shares shall not be entitled to vote at
general meeting of the Company except as provided for in Section
47 of the Act.

70. Where a body corporate (hereinafter called ‘member company’)
is a member of the Company a person duly appointed by
resolution in accordance with the provisions of Section 113 of
the Act, to represent such member company at a meeting of the
Company shall not by reason of such appointment, be deemed
to be proxy and the lodging with the Company at the office or
production at the meeting of a copy of such resolution duly signed
by one Director of such member company and certified by him
as being a true copy of the resolution shall, on production at the
meeting, be accepted by the Company as sufficient evidence of
the validity of his appointment. Such a person shall be entitled to
exercise the same rights and powers, including the right to vote
by proxy on behalf of the member company which he represents
as that member company could exercise if it were an individual
member.

71. Any person entitled under the Transmission Article to transfer
any shares may vote at any general meeting in respect thereof
in the same manner as if he was the registered holder of such
shares. Provided that at least 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 satisfy the Board of
his right to transfer such share unless the Board shall have
previously admitted his right to vote at such meeting in respect
thereof. If any member be a lunatic, idiot or a person of unsound
mind he may vote whether on a show of hands or at a poll by his
legal representative or other legal curator and such last mentioned
person may give the votes by proxy.

72. Where there are joint registered holders of any share any one of
such persons whose name stands first in the register of members
is entitled to receive notice of general meeting and/or any other
documents required to be served on shareholders from time to
time and any notice or such document served on or sent to such
person shall be deemed service on all the joint-holders.

Where there are joint registered holders of any share any one of
such may vote at any meeting either personally or by proxy in
respect of such share as if he was solely entitled thereto, and if
more than one of such joint holders be present at any meeting
either personally or by proxy, then one of the said persons so
present whose name stands first on the register in respect of
such shares, alone shall be entitled to vote in respect thereof.
Several executors or administrators of a deceased member in
whose name any share is registered shall for the purpose of this
Article be deemed joint holders thereof.

73. (a) Before or on the declaration of the result of the voting on
any resolution on a show of hands, a poll may be ordered
to be taken by the Chairman of the meeting of his own
motion, and shall be ordered to be taken by him on a
demand made in that behalf by any member or members
present in person or by proxy and holding shares in the
Company, which confer a power to vote on the resolution
not being less than one tenth of the total voting power in
respect of the resolution or on which an aggregate sum of
not less than five lakh rupees or such higher amount as
may be prescribed has been paid up. The demand for a
poll may be withdrawn at any time by a person or persons
who made the demand.

(b) On a poll votes may be given either personally or by proxy,
and a person entitled to more than one vote need not cast
all his votes in the same way.

74. The instrument appointing a proxy shall be in writing under the

hand of the appointed or of his Attorney duly authorised in writing
or if such appointer is a body corporate under its Common Seal
or the hand of its officer or Attorney duly authorised. A proxy who
is appointed for a specified meeting shall be called a special
proxy. Any other proxy shall be called general proxy. A person
may be appointed as a proxy though he is not a member of the
Company and every notice convening a meeting of the Company
shall state this and that a member entitled to attend and vote at
this meeting is entitled to appoint a proxy to attend and vote
instead of him.

75. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed or a notarially
certified copy of that power or authority shall be deposited at the
office not less than forty-eight hours before the time of holding
the meeting at which the person named in the instrument of
proxy shall vote and in default the instrument of proxy shall not
be treated as valid.

76. A vote given in accordance with the terms of instrument
appointing a proxy shall be valid notwithstanding the previous
death or insanity of the principal or revocation of the instrument
or transfer of the share in respect of which the vote is given
provided no intimation in writing of the death, insanity, revocation
or transfer of the share shall have been received by the Company
at the office before the vote is given provided, nevertheless, that
the Chairman of any meeting shall be entitled to require such
evidence as he may in his discretion, think fit, of the due execution
of an instrument of proxy and that the same has not been revoked.

77. No member shall be entitled to exercise any voting rights either
personally or by proxy at any meeting of the Company in respect
of any share registered in his name on which any calls or other
sums presently payable by him have not been paid or in regard
to which the Company has, and has exercised any right of lien.

78. Any objection as to the admission or rejection of a vote, either on
a show of hands or on a poll, made in due time shall be referred
to the Chairman who shall forthwith determine the same, and
such determination made in good faith shall be final and
conclusive.

No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected
to is given or tendered and every vote not disallowed at such
meeting shall be valid for all purposes.

MINUTES OF GENERAL MEETING

79. (1) The Company shall cause minutes of all proceedings of
every general meeting to be kept by making within thirty
days of the conclusion of every such meeting concerned,
entries thereof in books kept for that purpose with their
pages consecutively numbered.

(2) Each page of every such book shall be initialed or signed
and the last page of the record or proceedings of each
meeting in such book shall be dated and signed by the
Chairman of the same meeting within the aforesaid period
of thirty days or in the event of the death or inability of that
Chairman within that period, by a Director duly authorized
by the Board for the purpose.

(3) In no case the minutes of proceedings of a meeting shall
be attached to any such book as aforesaid by pasting or
otherwise.

(4) The minutes of each meeting shall contain a fair and correct
summary of the proceedings thereat.

(5) The Company may maintain minutes of a meeting, in
electronic readable form or in loose leaf form, provided
that the minutes book and the loose sheets are kept in
lock and key in safe custody of and issued under control
of principal officer or officers of the Company and are bound
at regular interval.

(6) Nothing herein contained shall require or be deemed to
require the inclusion in any such minutes of any matter
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which in the opinion of the Chairman of the meeting (a) is,
or could reasonably be regarded as, defamatory of any
person, or (b) is irrelevant or immaterial to the proceedings,
or (c) is detrimental to the interests of the Company. The
Chairman of the meeting shall exercise an absolute
discretion in regard to the inclusion or non-inclusion of
any matter in the minutes on the aforesaid ground.

(7) Any such minutes shall be evidence of the proceedings
recorded therein.

80. The book containing the aforesaid minutes shall be kept at the
registered office and be open, during business hours for such
periods not being less in the aggregate than two hours in each
day as the Board or the Company Secretary determine, to the
inspection of any member without charge. Any member shall be
entitled to be furnished within seven working days after he has
made a request in that behalf to the Company with a copy of the
minutes on payment of sum of ten rupees for each page or part
of any page. Provided that a member who has made a request
for provision of soft copy in respect of minutes of any previous
general meetings held during a period immediately preceding
three financial years shall be entitled to be furnished with the
same free of cost.

DIRECTORS

81. Subject to the provisions of Section 149 of the Act, the number
of Directors shall be not less than three and not more than fifteen,
provided that the Company may appoint more than fifteen
Directors after passing a special resolution of the members.

82. The persons hereinafter named are the First Directors of the
Company

1. Mr. P. L. Sultania

2. Mr. S. S. Mumdra

3. Mr. Amitava Dutt

83. (a) Subject to the provisions of Section 161 of the Act, the
Board shall have power at any time and from time to time,
to appoint any person, other than a person who fails to get
appointed as a Director in a general meeting to be an
Additional Director. Any such Additional Director shall hold
office only up to the date of next annual general meeting.

(b) Any casual vacancy occurring in the office of a Director
whose period of office is liable to determination by
retirement by rotation may be filled up by the Board but
any person so appointed shall hold office only upto the
date which the Directors in whose place he is appointed
would have held office if the vacancy had not occurred.

(c) The Board may in accordance with and subject to the
provisions of Section 161 of the Act, appoint any person
to act as Alternate Director for a Director during the latter’s
absence for a period of not less than three months from
India.

(d) There should be one Resident Director on the board of
the Company whose stay in India should not be less than
182 Days in the previous calendar year.

84. (a) Subject to the provisions of the Act, and notwithstanding
anything to the contrary contained in these Articles, so long
as any moneys remain owing by the Company to any
financing company or board or financial corporation or
credit corporation or bank or any insurance corporation
(each such finance company or body or financial
corporation, credit corporation or bank or any insurance
corporation is hereinafter referred to as “financial
institution”) out of any loans granted by the financial
institution to the Company or so long as the financial
institution continues to hold debentures in the Company
by direct subscription or private placement, or so long as
the financial institution holds shares in the Company as a
result of underwriting or direct subscription or so long as
any liability of the Company arising out of any guarantee

furnished by the financial institution on behalf of the
Company remains outstanding, the financial institution shall
have a right, if so provided in terms and conditions of loan
agreements/ issue of such shares, debentures, guarantee
or other liability, to appoint from time to time, its Nominee/
s as a Director or Directors (which Director or Directors
is/are hereinafter referred to as Nominee Director/s) on
the Board of the Company and to remove from

(b) The Nominee Director/s shall not be required to hold any
qualification shares in the Company to qualify him/them
for the office of a Director. The Board of Directors of the
Company shall have no power to remove from office the
Nominee Director/s so appointed. Subject to the aforesaid,
the Nominee Director/s shall be entitled to same rights
and privileges and be subject to the same obligations as
any other Director of the Company.

(c) The Nominee Director/s so appointed shall hold the office
only so long as any moneys remain owing by the Company
to the financial institution or so long as the financial
institution holds debentures in the Company as a result of
direct subscription or private placement or so long as the
financial institution holds shares in the Company as a result
of underwriting or direct subscription or the liability of the
Company arising out of any guarantee, is outstanding and
the Nominee Director/s so appointed in exercise of the
said power shall ipso facto vacate such office, immediately
after the moneys owing by the Company to the financial
institution is paid off or on the financial institution ceasing
to hold debentures/shares in the Company or on the
satisfaction of the liability of the Company arising out of
any guarantee furnished by the financial institution.

(d) The Nominee Director/s appointed under this Article shall
be entitled to receive all notices of and attend all general
meetings, Board meetings and the meeting of the
committee of which the Nominee Director/s is/are member/
s as also the minutes of such meetings. The financial
institution shall also be entitled to receive all such notices
and minutes.

85. The Directors are not required to hold any qualification shares.

86. Unless otherwise determined by the Company in general meeting
each Director shall be entitled to receive out of the funds of the
Company for his service in attending meetings of the Board or a
Committee of the Board a fee not exceeding such sum as may
be permissible under the law, per meeting of the Board or a
Committee of the Board attended by him as may be decided by
the Board of Directors from time to time. All other remuneration,
if any, payable by the Company to each Director, whether in
respect of his services as a Managing Director or a Director in
the whole or part time employment of the Company, shall be
determined in accordance with and subject to the provisions of
these Articles and of the Act. The Directors shall be entitled to
be paid their reasonable travelling and hotel and other expenses
incurred in consequence of their attending Board and Committee
meeting or otherwise incurred in the execution of their duties as
Directors.

87. If any Director, being willing, shall be called upon to perform
extra service or to make any special exertions in going or residing
away from his usual place of residence for any of the purposes
of the Company or in giving special attention to the business of
the Company or as a member of a Committee of the Board then
the Board may remunerate the Director so doing either by a fixed
sum or by a percentage of profits or otherwise and such
remuneration may be either in addition to or in substitution for
any other remuneration to which the Director may be entitled.

88. Any appointment to any office or place of profit under the
Company, which attracts the provisions of Section 188 of the
Act, shall be made in due conformity with the said provisions.

89. The continuing Directors may act notwithstanding any vacancy
in their body, but so that if the number falls below the minimum
fixed above, the Board shall not, except for purpose of filling
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vacancies or of summoning a general meeting of the Company,
act so long as the number is below the minimum.

90. Subject to the provisions of the Act and these Articles, any person
who is not a retiring Director shall be eligible for appointment to
the office of Director at any general meeting if he or some member
intending to propose him, has, at least fourteen clear days before
the meeting, left at the registered office of the Company a notice
in writing under his hand signifying his candidature for the office
of Director or the intention of such member to propose him as a
candidate for that office, as the case may be along with a deposit
of ̀  1,00,000/- (Rupees one lakh only) which shall be refunded
to such person or as the case may be, to such member, if the
person proposed gets elected as a Director or gets more than
twenty-five per cent of total valid votes cast either on show of
hands or on poll on such resolution. The Company shall duly
comply with the provisions of Section 160 of the Act for informing
its members of the candidature of the Director concerned.

Every person (other than a Director retiring by rotation or
otherwise) proposed as a candidate for the office of a Director
shall sign and file with the Company, his consent in writing to act
as a Director, if appointed.

91. a) Subject to the provisions of the Act, and not withstanding
anything contained in any other Article in the Articles of
Association, so long as Mr. Dipak Kumar Poddar and his
relatives as defined in section 2(77) of the Act continue to
hold not less than 10% of the subscribed equity capital of
the Company Mr. Dipak Kumar Poddar shall, so long as
he is willing, be a Director of the Company liable to retire
by rotation. Mr. Dipak Kumar Poddar, so long as he, along
with his relatives, continues to hold not less than 10% of
the subscribed capital of the Company and so long as he
is willing, be the Chairman of the Board of Directors.

b) Subject to the provisions of the Act, and not withstanding
At every annual general meeting of the Company, one-
third of total number of directors who for the time being
are liable to retire by rotation or if their number is not three
or a multiple of three, the number nearest to one-third shall
retire from office. For this purpose, “total number of
directors” shall not include Independent Directors, whether
appointed under this Act or any other law for the time being
in force, on the Board of a company.

Subject to Section 152(6) of the Act, the Directors to retire
by rotation under this Article at every annual general
meeting shall be those who have been longest in office
since their last appointment, but as between persons who
became Directors on the same day, those who are to retire
shall, in default of and subject to any agreement among
themselves, be determined by lot.

Subject to the provisions of the Act and these Articles, a
retiring Director shall be eligible for re-appointment.

PROCEEDINGS AT BOARD MEETINGS

92. The Board shall meet together at least once in every three months
for the dispatch of business and may adjourn, and otherwise
regulate its meeting and proceedings as it thinks fit. At least four
such meetings shall be held in a year in such a manner that not
more than one hundred and twenty days shall intervene between

93. A Director may, at any time, and the Manager or Secretary shall
upon the request of a Director made at any time, convene a
meeting of the Board.

94. The Board may appoint a Chairman of its meeting and determine
the period for which he is to hold office. The Board may also,
appoint one or more, but not more than two, of its members as
Vice Chairman, from time to time and determine the period for
he is / they are to hold office.

If no Chairman is appointed or if at any meeting of the Board,
the Chairman be not present within five minutes after the time
appointed for holding the same-

(1) The Vice Chairman, if any, present at the meeting shall be
the Chairman of its meeting.

(2) If there are two Vice Chairmen present at the meeting, the
Directors present shall choose one of them to be the
Chairman of such meeting and

(3) If there is no Vice Chairman present at the meeting, the
Directors present shall choose one of their number to be
Chairman of such meeting.

The Board may appoint Managing Director or Chief Executive Officer
of the Company as Chairman of the Board.

95. If a quorum shall not be present within fifteen minutes from the
time appointed for holding a meeting of the Board, it shall be
adjourned until such date and time as the Chairman of the Board
shall appoint.

96. A meeting of the Board at which a quorum be present shall be
competent to exercise all or any of the authorities, power and
discretions by or under these Articles or the Act for the time
being vested in or exercisable by the Board.

97. Subject to the provisions of the Act and the provisions of these
Articles, the questions arising at any meeting shall be decided
by a majority of votes and in case of an equality of votes, the
Chairman shall have a second and casting vote.

98. The Board may, subject to the provisions of the Act from time to
time and at any time, delegate any of its powers to a committee
consisting of such Directors and/or officers as it thinks fit, and
may, from time to time, revoke such delegation. Any committee
so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed
upon it by the Board.

99. The meetings and proceedings of any such committee consisting
of one or more members shall be governed by the provisions
herein contained for regulating the meeting and proceedings of
the Board so far as the same are applicable thereto and are not
superseded by any regulation made by the Board under the last
preceding Article.

100. All acts done in any meeting of the Board or of a committee
thereof or by a person as Director shall be valid notwithstanding
that it may afterwards be discovered that his appointment was
invalid by reason of any defect or disqualification or had
terminated by virtue of any provisions contained in the Act or in
these Articles.

Provided that nothing in this Article shall be deemed to give validity
to acts done by a Director after his appointment has been shown
to the Company to be invalid or to have terminated.

101. Save in those cases where a resolution is required by the Act, to
be passed at a meeting of the Board, a resolution shall be as
valid and effectual as if it had been passed at a meeting of the
Board or committee of the Board, as the case may be, duly called
and constituted, if a draft thereof in writing is circulated together
with the necessary papers, if any, to all the Directors or to all the
members of the committee of the Board, as the case may be,
then in India (not being less in number than the quorum fixed for
a meeting of the Board or committee, as the case may be) and
to all other Directors or members of the committee at their usual
address in India and has been approved by a majority of such of
them as are entitled to vote on the resolution.

Provided that, where not less than one-third of the total number
of Directors of the Company for the time being require that any
resolution under circulation must be decided at a meeting, the

Chairman shall put the resolution to be decided at a meeting of
the Board.

102. Subject to the provisions of the Act, the control of the Company
shall be vested in the Board who shall be entitled to exercise all
such powers, and to do all such acts and things as the Company
is authorised to exercise and do, provided that the Board shall
not exercise any power or do any act or thing which is directed
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or required, whether by the Act or any other statute or by the
Memorandum of the Company or by these Articles or otherwise,
to be exercised or done by the Company in general meeting.

Provided further that in exercising any such power or doing any
such act or thing, the Board shall be subject to the provisions in
that behalf contained in the Act or any other statute or in the
Memorandum of the Company or in these Articles, or in any
regulations not inconsistent therewith and duly made thereunder,
including regulations made by the Company in general meeting
but no regulations made by the Company in general meeting
shall invalidate any prior act of the Board which would have been
valid if that regulation had not been made.

103. Without prejudice to any other provisions of this Act, any
document, record, register, minutes, etc.

(a) required to be kept by the Company; or

(b) allowed to be inspected or copies to be given to any person
by the Company under this Act, may be kept or inspected
or copies given, as the case may be, in electronic form.

MANAGING DIRECTORS, WHOLE TIME DIRECTORS
AND MANAGER

104. The Board may, from time to time appoint one or more of its
members as Managing Director or Whole time Director or one
or more of its members or any other person as Manager of the
Company to hold such office, and may from time to time (subject
to the provisions of any contract between him and the Company)
remove or dismiss him from office and appoint another in his
place.

105. A Managing Director or a Whole time Director shall, subject to
the terms of any contract between him and the Company, be
subject to the same provisions as to disqualification, resignation
and removal as the other Directors of the Company and if he
ceases to hold the office of Director from any cause shall ipso
facto and immediately cease to be a Managing Director or a
Whole Time Director, provided that subject to the provisions of
the Act and these Articles, a Managing or a Whole time Director
shall, while he continues to hold that office, be subject to
retirement by rotation.

106. Subject to any contract between the Company and a Managing
Director, Manager, or a Whole time Director the remuneration of
a Managing Director, Manager, or a Whole time Director may be
by way of salary or commission or participation in profits or by
any or all of these modes or in any other form.

CHIEF EXECUTIVE OFFICER OR CHIEF FINANCIAL OFFICER

107. Subject to the provisions of the Act,

(i) A chief executive officer or 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 or chief financial officer so appointed may
be removed by means of a resolution of the Board;

(ii) A Director may be appointed as chief executive officer,
manager or chief financial officer.

POWERS OF THE BOARD

108. Subject to the provisions of the Act and in particular to the
prohibitions and restrictions contained in Section 179 thereof,
the Board may, from time to time, entrust to, and confer upon a
Managing Director for the time being, such of the powers
exercisable under these presents by the Board as it may think
fit, and may confer such powers for such time and to be exercised
for such objects and purposes and upon such terms and
conditions and with such restrictions as it thinks fit, and the Board
may confer such powers, either collaterally with, or to the
exclusion of and in substitution for all or any of the powers of the
Board in that behalf, and may, from time to time, revoke, withdraw,
alter or vary all or any of such powers.

109. Without prejudice to the powers conferred by these Articles and
so as not in any way to limit or restrict those powers but subject

to the restrictions contained in these Articles the Board shall
have the following powers:

(a) To pay and charge to the capital of the Company any
commission lawfully payable thereout under the provisions
of Section 40 of the Act.

(b) Subject to the provisions of the Act and these Articles, to
invest and deal with any moneys of the Company not
immediately required for the purposes thereof upon such
security (not being shares of this Company) or without
security and in such manner as they think fit, and from
time to time to vary or realise such investments, provided
that save as permitted by Section 187 of the Act, all
investments shall be made and held in the Company’s own
name.

(c) Subject to the provisions of Sections 180, 181 and 182 of
the Act, to subscribe and contribute or otherwise to assist,
or to guarantee money to charitable, benevolent, religious,
scientific, national or other institutions or objects or for
any exhibition or for any public, general or useful object
not directly relating to the business of the Company.

(d) To provide for the welfare of employees or ex-employees
of the Company and the dependents of such person by
building or contributing to the building of houses or quarters
or by grants of money, pensions, gratuities, allowances,
bonuses or by subscribing or contributing to provident fund
and other associations, hospitals, dispensaries and any
other assistants as the Board shall think fit.

110. (a) Subject to the provisions of the Act, a Secretary may be
appointed by the Board on such terms, on such
remuneration and upon such conditions as it may think fit,
and Secretary so appointed may be removed by the Board.

(b) A Director may be appointed as a Secretary.

AUTHENTICATION OF DOCUMENTS

111. Any Key Managerial Personnel or any officer duly authorised by
the Board for the purpose shall have power to authenticate any
document affecting the constitution of the Company and any
resolution passed by the Company or the Board, and any
contracts made by or on behalf of a Company, books, records,
documents and accounts relating to the business of the Company
and to certify copies thereof or extracts therefrom as true copies
or extracts.

112. A document purporting to be a copy of resolution of the Board or
an extract from the minutes of a meeting of the Board which is
certified as such in accordance with provisions of the last
preceding Article shall be conclusive evidence in favour of all
persons dealing with the Company upon the faith thereof that
such resolution has been duly passed or as the case may be,
that such extract is true and accurate record of a duly constituted
meeting of the Directors.

THE SEAL

113. The Board shall provide for a common seal of the Company and
for the safe custody of the same and it shall never be used except
by the authority of the resolution of the Board or committee of
the Board authorised by the Board in that behalf and save in
respect of the issue of share certificate, which will be subject to
the Companies (Share Capital and Debentures) Rules, 2014 be
affixed to any document in the presence of any one of the
Directors or such other person as may be authorized / appointed
who shall sign the document in token thereof. The Company
can have an official seal for use abroad.

RESERVES

114. (i) The Board may before recommending any dividend set
aside out of the profits of the Company such sums as it
thinks proper, as a reserve or reserves which shall at the
discretion of the Board, be applicable for any purpose to
which the profits of the Company may properly be applied,
including provisions for meeting contingencies or for
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equalizing dividend, and pending such application, may,
at the like discretion, either be employed in the business
of the Company or be invested in such investment (other
than shares of the Company) as the Board may from time
to time think fit.

(ii) The Board may also carry forward any profits which it may
think prudent not to divide, without setting them aside as a
reserve.

CAPITALISATION OF PROFITS

115. (1) The Company in general meeting may, upon the
recommendation of the Board, resolve:

(a) that it is desirable to capitalise any part of the amount
for the time being standing to the credit of any of the
Company’s reserve account 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 the clause (2) amongst
thereto if distributed by way of dividend and in the
same proportion.

(2) The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provisions contained in clause (3)
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 for unissued shares of the Company
to be allotted and distributed, by crediting as fully
paid up, to and amongst such members in the
proportions aforesaid, or

(c) partly in the way specified in sub-clause (a) and partly
in that specified in sub-clause (b)

(3) The securities premium account and the capital redemption
reserve account or any other permissible reserve account
may for the purposes of this regulation, 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 regulation.

116. (1) Whenever such a resolution as aforesaid shall have been
passed, the Board shall:

(a) make all appropriations and application of the
undivided profits resolved to be capitalised thereby,
and all allotments and issues of fully paid up shares,
if any; and

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

(2) The Board shall have full power:

(a) to make provisions for the issue of fractional
certificate or for payment in cash or otherwise, as it
thinks fit for the shares or debentures becoming
distributable in fractions and also;

(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 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
the profits resolved to be capitalised of the amounts,
or any part of the amounts remaining unpaid, on their
existing shares.

(3) Any agreement made under such authority shall be
effective and binding on all such members.

DIVIDENDS

117. Subject to the rights of members entitled to shares (if any) with
preferential rights attached thereto, the profits of the Company
which shall, from time to time, be determined to be divided in
respect of any year or other period shall be applied in the payment
of a dividend on the equity shares of the Company but so that
partly paid up share shall only entitle the holder with respect
thereof to such a proportion of the distribution upon a fully paid
up share as the amount paid thereof bears to the nominal amount
of shares and so that where capital is paid up in advance of calls
such capital shall not rank for dividends or confer a right to
participate in profits.

118. The Company in general meeting may declare a dividend to be
paid to the members according to their rights and interest in the
profits and may, subject to the provisions of Section 127 of the
Act, fix the time for payment.

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

120. The Board may, from time to time, pay to the members such
interim dividends as appear to the Board to be justified by the
profits of the Company.

121. 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.

122. Any general meeting declaring a dividend may make a call on
the member of such amount as the meeting fixes but so that the
call on each member shall not exceed the dividend and the
dividend may be set off against the call.

123. No dividend shall be payable except in cash. Provided that nothing
in the foregoing shall be deemed to prohibit the capitalisation of
profits or reserves of the Company for the purpose of issuing
fully paid up bonus shares or paying up any amount for the time
being unpaid on the shares held by members of the Company.

124. A transfer of shares shall not pass the rights to any dividend
declared thereon before the registration of the transfer by the
Company.

125. Where any instrument of transfer of shares has been delivered
to the Company for registration and the transfer of such shares
has not been registered by the Company, it shall, transfer the
dividend in relation to such shares to the special account referred
to in Section 126 of the Act unless the Company is authorised
by the registered holder of such shares in writing to pay such
dividend to the transferee specified in such instrument of transfer,
and keep in the abeyance in relation to such shares any offer of
rights shares under clause (a) of sub-section (1) of Section 62
of the Act, and any issue of fully paid-up bonus shares in
pursuance of first proviso to sub-section (5) of Section 123 of
the Act.

126. No dividend shall be paid in respect of any shares except to the
registered holder of such share or to his order or to his bankers
but nothing contained in this Article shall be deemed to require
the bankers of a registered shareholder to make a separate
application to the Company for the payment of the dividend.

Nothing in this Article shall be deemed to affect in any manner
the operation of Article 123.

127. Any one of several persons who are registered as the joint holders
of any share may give effectual receipts for all dividend, bonuses
and other payments in respect of such shares.

128. Notice of any dividend, whether interim or otherwise shall be
given to the persons entitled thereto in the manner hereinafter
provided.

129. Unless otherwise directed in accordance with Section 123 of
the Act, any dividend, interest or other moneys payable in cash
in respect of a share may be paid through electronic mode,
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cheque or warrant sent through the post / courier service
to the registered address of the holder or in the case of
joint holders, to the registered address of one of the
joint holders who is the first named in the register of
members in respect of the joint holders or to such
person and such address as the holder or joint holder,
as the case may be, may direct and every cheque or
warrant so sent shall be made payable to the order of
the person to whom it is sent.

130. No unclaimed or unpaid dividend shall be forfeited by
the Board.Unclaimed dividend shall be dealt with in
accordance with Section 124 of the Act.

SECRECY

131. Every Key Managerial Personnel or Director of the
Company, its member or debenture holder, member of
a committee, officer, servant, agent, accountant or other
person employed in or about the business of the
Company shall, if so required by the Board before
entering upon his duties, sign a declaration pledging
himself to observe a secrecy respecting all transactions
of the Company with its customers and state of
accounts with individuals and in matters relating thereto
and shall by such declaration pledge himself not to
reveal any of the matter which may come to his
knowledge in the discharge of his duties except when
required so to do by the Board or by any general meeting
or by a court of law and except so far as may be
necessary in order to comply with any of the provisions
in these Articles.

132. No shareholder or other person (not being a Director)
shall be entitled to enter upon the property of the
Company or to inspect or examine the premises or
information respecting any detail of the trading of the
Company or any matter which is or may be in the nature
of a trade secret, mystery of trade or secret process or
of any matter, whatsoever which may relate to the
conduct of the business of the Company and which in
the opinion of the Board it will be inexpedient in the
interest of the Company to communicate.

WINDING UP

133. If the Company shall be wound up and the assets
available for distribution among the members as such
shall be insufficient to repay the whole of the paid up
capital such assets shall be distributed so that as nearly
as may be the losses shall be borne by the members in
proportion to the capital paid up or which ought to have
been paid up at the commencement of the winding up
on the shares held by them respectively. And if in a
winding up the assets available for distribution among
the members shall be more than sufficient to repay the
whole of the capital paid up at the commencement of
the winding up, such surplus may be distributed
amongst the shareholders of the Company in proportion
of their respective shareholding at the commencement
of the winding up.

134. If the Company shall be wound up, whether voluntarily
or otherwise, the liquidators may, with the sanction of a
special resolution divide among the contributories in
specie or in kind any part of the assets of the Company
and may with the like sanction vest any part of the assets
of the Company in trustees upon such trusts for the
benefits of the contributories or any of them, as the
liquidators with the like sanction shall think fit.

135. The Company shall prepare and keep at the registered
office or at such other place in India, as the Board thinks
fit, proper books of account and other relevant books and
papers and financial statements for every financial year
which give a true and fair view of the state of the affairs of
the Company in accordance with Section 128 of the Act.

Where the Board decides to keep all or any of the books of account at any
place other than the registered office of the Company, the Company shall
within seven days of the decision file with the Registrar a notice in writing
giving the full address of that other place.

The Company shall preserve in good order the books of account relating to a
period of not less than eight years immediately preceding the current year,
together with the vouchers relevant to such entries in such books of account.

Where the Company has a branch office, whether in India or outside
India, the Company shall be deemed to have complied with this Article, if
proper books of account relating to the transaction effected at the branch
office are kept at the branch office and proper summarized returns are
sent by the branch office to the Company at its office or other place in
India, at which the Company’s books of account are kept as aforesaid.

The books of account shall give a true and fair view of the state of the
affairs of the Company or branch office as the case may be and explain
its transactions. The books of account and other papers shall be open to
inspection by any Director during business hours.

INDEMNITY

136. Every Key Managerial Personnel, Director or Officer of the Company or
any person (whether an officer of the Company or not) employed by the
Company and any person appointed as Auditors may be indemnified out
of the funds of the Company against all liabilities incurred by him as such
Key Managerial Personnel, Director or Officer, employees, or Auditors in
defending any proceedings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in connection with any
application under Section 463 of the Act, in which relief is granted to him
by the Court.

We, the several persons, whose names, addresses and descriptions are
hereunder subscribed, are desirous of being formed into a Company in
pursuance of these Articles of Association and we respectively agree to
take the number of shares in the capital of the Company set opposite to
our respective names.

Dated 25th May, 1982

Names, of
Subscribers

Address and Description
of the Subscribers

Number
of Equity
Shares

taken by
each

subscriber

Witness.

10 (Ten)Amitava Dutt S/o Jyotirmoy Dutt,
16, India Exchange Place,
Calcutta - 700 001.
Share Broker

Subrata Basu S/o S. C. Basu,
9, old China Bazar Street,
Calcutta - 700 001.
Service

10 (Ten)

Munna Kumar
Sultania

S/o Paremeshwar Lal
Sultania, 9, old China
Bazar Street, Calcutta -
700 001. Business

10 (Ten)

Shyam Sunder
Mundra

S/o Ramniwas mundra
26, Burtolla Street,
Calcutta - 700 007.
Service

10 (Ten)

Paremeshwar Lal
Sultania

S/o Laduram Sultania
39, Burtolla Street,
Calcutta - 700 007.
Service

10 (Ten)

Pradeep Kumar Lath S/o Shri Omprakash Lath,
9, old China Bazar Street,
Calcutta - 700 001.
Business

10 (Ten)

Shyamal Kumar
Chakarabortty

S/o Maniklal Chakarabortty,
9, old China Bazar Street,
Calcutta - 700 001. Service

10 (Ten)

S. B.
Chachan
(A.C.A.)

Chartered
Accountant,

S/o Chhabli
Chand

Chachan,

1B, Khelkat
Ghosh Lane,

Calcutta-
700006.




