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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

LEE & NEE SOFTWARES (EXPORTS) LIMITED

The name of the Company is LEE & NEE SOFTWARES (EXPORTS) LIMITED.
The Registered Office of the Company wiil be situated in the State of West Bengal.
The objects for which the Company is established are :

The main objects to be pursued by the Company on its incorporation :-

To establish and carry on in India anc/cr abroad the business of developing, designing
manufacturing, processing, assembling computer software and hardware products and
allied products.

< establish and carry on in India/Abroad the business of buying, selling, importing
=yvzorting, marketing, wholesaling. retailing. preparing for the market otherwise dealing in
Zz~—outer Software and hardware products and allied products.

Tz zzt as consultants, advisors and agents in India and/or abroad to the Computer sofiware
z-z ~ardware and allied industries and ic negotiate contracts anywhere in the world fer
= zcguisition of supply of computer scftware and hardware products.

" f

Tz 2377y on the Business Activities connected with Real Estate including to build, erect,

=~z sh. re-erect, alter, remcdei ceveiccment of multi purpose Special Economic Zone

ccwer piants, boars, wharves poris. reservoirs, embankments, tramway, railways,
-—gation. improvements. sanitary water. gas. electric light, telegraphic and power supply
%27<s_ town planning surveying cr any other structural or architectural work of any kind
& ~zisoever and for such curpose tc prepare estimates. designs, plants, specification or
~ocels and do such other cr a2ny act that may be requisite thereof.

“xzcoted by Special Rescivicn zates 14 04 2011 by Postal Ballot
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The Company is authorized to exhibit, distriz .z
or sell and to deal in any manner in films cci~ =~
India or foreign, in India, or elsewhere cuis 2=z -2z =-
representative for the above or any otherpurczsss o772

- - -z exchange, purchase
:-_ = zr other manufacture
=z 32 1 engage agents or
2—coz-y and toremunerate

such agents, representative for the above or2-. z:72- z_-zz32zs 27 tne Company and to
remunerate such agents, representative anc sem.2-= 2~ --= 2z~ 227/ and to manufacture,
produce and exhibit cinematographic films a2~z - 27_-z2 =z~ =z 2-zzge directors, actors
and other servants, authors, play writers. dra~—z: 23 = = 2z_2 =~ 2 scenario writers, film
editors, story writers, and other persons, tecr~ 22~z 27 - ~==27= =-C sxperts, cameraman,
musicians, art directors, artists, painters cazrc=-:="s =2~z 21~ =" =xperts necessary for

8]

conducting the business of the Company anc :2 2z. -2 "2— _~27272 22rsons so engaged.

To carry on the business of purchase, sale arz 222 - =-z-22 32:_7les in cash market
as well as future market and options, bonds ~_i_z “_-z: z_-"=-2'gs and commodities
in MCS, NCDX etc. dealt in various stock excnz-z=3 = -=I7 . - --Z_zn brokers engaged
in bulk deal and/or off market transactions s_.z =27 72 =2 :z_ celines, rules and

regulations of stock/commeodity exchange arnc 7= z. 27 272

To carry on the Business as traders in fabric 2=z -z« _72 ==z 1z zct as weavers or
otherwise, manufacturers, buyers sellers, impc—=-3 z:227=="s =-2 cealers of jute and
jute products, silk, art silk, synthetic, woolen arz cz72- “zz- - z-c zimer fibrous product
including dressing and furnishing materials unifc-—s - 27«23 2222 ng knitted goods,
woven bags, Hosier gloves, yarn and sewing inr222 =-Z 2 2277, on the business of
packing, grading, crimping, twisting, texturing £ ez~ -~z .2 -z <7 nting, mercerizing
or otherwise processing yarn. cioth, carpets. bian<zis =2~z z1-="12:1 e goods, whether
made from cotton, jute, wool, silk, synthetic anc cim=-“z=-s 2~ z =~ds thereof.

Objects incidental or ancillary to the attainment of main objects :-
To do or perform all or any of the following operaticns =27 z-2 1~ 22 anich are necessary

orincidental to carry on the above objects -

To conduct Computer Services of all kinds inciuc ~
hardware and software equipment, making ava ac

=-: z .1 Zzmputers and allied
-z- -z services offer and

perform data processing services and undertaxe scec 7z 1z3+3 -~z uding analysis of
customers information requirements, preparation cf Cc—cz_1=° Z2-2z°2mme, conversion
of Computer input data into machine and acceptacis “z-~s =~z z-ccuction of output
informations from such input data, facilitates anc - zz--z2z21:2- ~=r =rewith to design
write/prepare and test programmes, prepare flow crz7s cZ-zz_z= softwares, make
printout copies, and undertake and analyses metnczcs =-2 2=s z°s diagrams and
undertake storage of all material including printout ‘cr—z:z z-2 “ 2w charts for the
attainment of the main objects.

To let out, do servicing and act as distributors, mounizi~==-s -=s=zarchers, training
centre runners, developers and computers distributors ¢ 2~z =z =rs in electronics
data processors, mathematical instruments, calculating mzc~ =23 -7 ce machines and
appliances and tabulators of every kind, description anc zct. 125 zccounting, book
keeping, calculating, counting, reckoning, registering recc-z =~z :zoulating, sorting,

**Clauses No.5 to 7 adopted vide Board Resolution dated 30 07 22°°

[ 2]




adding, substracting, dividing, multiplyinz cccying. reproducing and distributing,
machines and financial automatic system g¢_ cznce and counted equipment, information
retrieval and other systems. apparatus. 2cc znc=s and devices of all kinds and for all
purpose and any products and compeneris 5715 of accessories thereof or materials
or articles used in connection therewith 2~z 27 and Il othzr machines, machinery
appliances apparatus, devices, materz 3 :_ostances, articles and/or things of a
charactzr similar or analogues to or connec:z3 »:th ali or any ¢f the foregoing, including
semi-conductors, chips, printed circuits m z-z-circuits to attain the main objects of

the Comeany

To carry cut researches, investigations a~c =xoenmental work oy every description in
relation to Computers Electronics and 2n. nusiness machines and the applications
and use of computers, electronics and tusiness machines, for the attainment of the
main objects

To fabricate, assemble, import, export, buy se!l and otherwise deal in all kinds of plant
machinery equipment tools, dies, jigs and fixtures required and necessary or in
connection with the business authorised by the main objects

To organise, set up and participate in exhibitions trade fairs, art galleries and fashion
shows in connection with the business of the Company

To oper. establish and run schools, cclleges and institutions for instructions in any
type of education that is conductive to the attainment of the object of the company or
any otrer subject of other educational purpose and to obtain licence and diplomas in
this beha!f or to grant such certificate ¢ efficiency in any of the items of training and
instructions that may be undertaken by t~e Company

To run computer maintenance house and 0 undertake all sorts of repairing and
mainterance jobs of any hardware or alited products and peripherals

To subscribe for, absolute or conditionaiiy. purchase or otherwise acquire and to ho'd,
dispose off and deal in shares, stocks preperties, rights and securities or obligations of
any other company, whether Indian or foreign

To form incorporate or promote any company or companies, whether in India or in any
foreign country, having amongst its or their objects the acquisition of all or any of the
assets or development of the Company. could or might, directly or indirectly, assist the
Company in the management of its business or the development of its properties or the
costs and expenses incurred in connection with any such promotion or incorporation
and to remunerate any person or company in any manner it shall think fit for services
rendered or to be rendered

To purchase or otherwise acquire and undertake the whole or any part of the business,
property rights and fiabilities of any person firm or company, carrying on or proposing
to carry on any business which this Company is authorised to carry on or possessed of
property cr rights suitable for any of the curposes of the Company, or which can be
carried on in conjunction therewith or whicr is capable or being conducted so as directly
or indirectly to benefit the Company and 10 purchase. acquire, sell and deal in properties,




="

10

11

12.

13

14

15.

16.

shares, stocks, debentures of any such ge~sz- -~~~ -~ 2z~ :zz-. z2nd to conduct make
or to carry into effect any arrangements i~ =22z~ « -z -z _o of the business of
any such person, firm or company.

To procure the registration or incorporatic™ - -=2zz- -2~ 7 2=z Company in/or under
the laws of any other place outside India

To sell, exchange, manage, mortgage. €1 2~ =23z -I.z 7. I~ cute, grant licence,
gasements, options and other rights over anz 222 - =z-. 2= —znner with or dispose
of the undertaking, property assets rights z-z ===zz= z- === Ccmpany or any part
thereof for such consideration as may be thcoz~:“-z-z - z== z_ =r for stocks, shares,

whether fully or partly paid up or securities 2° -, 2772 22 7ZI27,

To establish and maintain or procure the =s7zz =-—=-- z-2 —aintenance of any
contributory or non-contributory pension or s_zz-z--_z2z- “_-cs for the benefit of
and give or procure the giving of donatic-s z-z7.:22 zz-s 2ns, allowances or

emoluments to persons who are or werg at &=, 1 7= - =~
Company or of any company which is a sugs 2z~ =% -2

z.—=ntor service of the
2—zz~y, oris allied to or

associated with the Company or with any suc~ s_zz z =-. =7 == Zcmpany who are or
were at any time the Directors or officers of the Cz—z=-. 2727 z-, s_ch other company
as aforesaid and the wives, widows, families -2 z=z=-z=-1s =7 any such person,
and also establish and subsidies and subsc-cs z-2 22-z:2 1z any institutions,
associations, clubs or funds calculated to bene®: - -z zz.2-:zz == interest and well
being of the Company or of any such other comzcz-. =3 =72-=3=2 = 2~d make payments
for or towards medical relief or the insurance ¢z~ =_:- z=-s32-s as aforesaid and

make payments for or towards medical relief - :-= -=s_-z-2= =7 any such persons
as aforesaid and for any of the matters aforesa z = 7=~
any such other company as aforesaid.

]

W

-2 - n conjuction with

To pay out of the funds of the Company all expanszs w-
pay with regard to the formation and registraticr =7 ==

=z Zompany may lawfully

To adopt such means of making known the cusim=zss z-2z_2:s =2~ sroperties of the
Company as may seem expedient and in particuizr 2. 22.=">3=272ntin the press or
over the radio, by circulars and posters and by puciizz: 2~ 27 22«3 or periodicals or
through any other publicity media and by granting grizes ~=«z-23 znd donations.

To enter into agreements and contracts with indian anc r":-.;- -z . zuals, companies,
or any other organisations for technical, financial cr any otnsr 235 s12nce for carrying

out all or any of the objects of the Company

Subject to the provisions of section 394 of the Companies 221 “=ZZ (o amalgamate
or to enter into partnership or into any arrangement fcr stz -2 z-ofits or into any
union of interests. joint adventure, reciprocal concession or co-coeration with any
person or persons or any Governmental authorities or ccmozany o Zompanies carrying
on, or engaged in or about to carry on or engage in or being 2uincossd to carry on or
engage in any business or transaction which this Company s 2utncrised to carry on,

engage in or any business or transaction capable of being concucisd so as directly
or indirectly to benefit this Company

[ 4]




17

18

19.

20.

21

22,

To guarantee the performance of the obligaicns of and the payment of interest on any
stocks. shares or securities of any compar, ccrocration, firm or person in any case in
which such guarantee may be considerec = ~=ctly ¢or indirectly to further the objects of
the Company or the interests of its sharenc/z=zrs

respect of promissory notes, bonds, decentures, contracts, mortgages, charges,
obligations. instruments, and securities ¢f 2=v company or of any authority, supreme,
municipal local or otherwise or of any perscn whom so ever, whether incorporated or
notincorporated, and generally to guarantss or vecome sureties for the performance of
any contract or obligation.

To acquire by lease, purchase, to develop 2~c¢ turn (o account any land which is acquired
by the Company and or in which the Compary ts interested in particular by laying out
and preparing the same for building purpcses constructing, altering, pulling down.
decorating, maintaining, furnishing, fitting up and improving buildings and by planting,
paving draining, farming, cultivating, lettirg on building, collect rents and income, lease
or building agreements of all kinds with tuilders. tenants and others

To erect upon any lands and property held or which may be hereafter purchased or
leased or acquired by the Company such ~ills factories, buildings, houses and erections
as may be conveniently carried on ard to purchase and put into working order such
plants and machineries as may from time to time be required for carrying on any
business

To provide for the welfare of Directors, or employees, or the ex-employees of the Company
or its predecessors in business and the wives, widows and families or the dependents
or connections of such persons by build:rg quarters or by grants of money, pensions.
gratuities allowance, bonus, profit sharing bonus or benefit or any other payments or
by creating and from time to time subscribing or contributing to provident funds, and
other assaciations, institutions, funds. profit sharing or other schemes, or trusts and by
providing or subscribing or contributing towards places of instruction and recreation,
hospitals and dispensaries, Medical and other attendance and other assistance as the
Company shall think fit.

To support and subscribe to any charitabie or public object, and any institution, society
or club which may be for the benefit of the Company or its employees or may be connected
with any town or place where the Company carries on business to give pensions, gratuities
or charitable aid to persons who may have been Directors of or may have served the
Company or to the wives, children or other relatives or defendants of such persons to
contribute to provident fund and benefit fund for the benefit of such person or of their
wives. children or other relatives or dependents

To design. build, construct, alter, improve maintain, enlarge, develop, pull down, remove
or replace and to work, manage, layout and control any building, offices, factories,
furnaces, kilns, mills, shops, stores, roadways, bridges reservoeirs, warehouses water
works. parks, gardens and other works and cenveniences including construction and
exhibition of cinema which may seem calcuiated directly or indirectly to advance the



23.

24.

25,

26

27,

28.

29

30.

31.

32.

33.

Company’s interest and to contribute, subsic'ss - 2-==-. == 233 st or take partin the
construction, improvement, maintenance &c°« -2 —~z-zzz—=-:zar arrying out or control
of multi-storied buildings and to sell or othew s=
instalments basis

2 27 7"= szme on ownership or

To indemnify Members, Officers, Directors Azs-122-z 2", 275 =7 1he Company against
proceeding, costs, damages, claims and demz~zs - ~z32=27 2% 2~ yIning done or ordered
to be done by them for and in the interest ¢ -2 Zz~z=z-. “z- any loss, damage, or
misfortunes whatsoever which shall happen in 1=2 2:22_- =~ =< -~z - suties of their offices

or by relation thereto.

To aid pecuniarily or otherwise any assccz:2- Z-z—zz2- 22y of commerce or
management or movement having forits otjszc1:m2 22 _- - z===mentor surmounting
of industrial or labour problems or troubles crimz 2z ~z-z- == " ~czustry or trade.

To undertake and execute any trust, the underiz« -2 2% = - —z. ssemto the Company
desirable and either gratuitously or otherwisz - 12 22 “~z--2 'y any trust, society

having its object for public welfare, National imzz=z-z= =zz.z--2~znt of education and
upliftment of national character

(

To act as agents of or enter into any arrangemen: w == === 2z,
state Government, undertaking or with any author: =

mmzntof India, or any
W_~zzz zczlorailway, transport

[
]

or shipping companies or otherwise or other persc~s -z: ~z. s==m conductive to the
Company's object or any of them, and to oLta." from 2_c- Government or Authority,
railways or companies or other persons, rights z:. 2123 =2~z zz~zassions which the

Company may think desirable to obtain andtocarr. 2.1 =272

W

2 znd comply with any

In the event of winding up to distribute among tne m=—z=z-3 - sczcie any property of
the Company or any proceeds of sale or disposal ¢ z-. 2ozt i ina Company but so
that no distribution amounting to a reduction of cap iz’ 22 ~z22= =vz25t with the sanction,

if any, for the time required by law.

To act as agents, brokers, trustees, for any perscn # -~ - Izmzzny and to undertake
and perform any sub-contracts subject to the prcvis cns 2° ==, zw n force for the time
being.

To appoint agents and constitute branches and agencies 27 1n=2 Cocmoanyin any part of
the world.

To send to foreign countries employees of the Company or ciner cz cuiated to promote
the interest of the Company.

To provide and construct refreshment rooms, newspapers rcoms -zadi g and waiting
rooms, drawing rooms, telephones and other conveniences for tn
customers and others.

n
& _se of constituents,

Subject to the provisions of any law for the time being in force ic 2o the business of

- -

money changers and to deal in foreign exchange, either in casn or traveller's cheques.

To invest surplus funds of the Company with industrial enterprises and to lend and
advance money to entrepreneurs promoters and industrial concerns on such terms and
conditions and with or without security as may be thought appropriate

[ 6]




34

36

37.

38.

39.

To receive money on deposit or loan and 2c7"2w ©f raise money in such manner as the
Company shall think fit, and in particuiar =. 72 issue of debentures, or debenture-
stock (perpetual or otherwise and to sec.re the repayment of any money borrowed,
raised or owing by mortgage, charge, or fig~ _cor all or any of the property or assets of

the Company (both present and future) anc 2 sc by a similar mortgage, charge or lien to
secure and guarantee the performance by tn= Company of any obligation undertaken by
the Company

To offer and enter into contracts and agrszment for services in connection with the
understanding of market surveys and for the cevelopment of Market in party of the word
for raw-materials, minerals, substances ccmmodities. goods and other articles and things
and for that purpose to act as superintencents surveyors, valuers and analyzers.

To acquire and takeover as a going concern by purchase or lease to undertake to carry
on the whole or any part of the business togethe~ with Goodwill and Trade name, property
rights and liabilities of any persons or persons firm or any Company carrying on any
business any part of the purpose of which is within the Objects of the Company or
which the Company is authorized to carry on or possessed of property suitable for the
purposes of the Company and to pay for the same by shares, debentures, debenture
stocks bonds, cash or otherwise and to conduct, carry on, liquidate or wind up any
such business.

To amaigamate or enter into foreign or Indian technical and/or financial collaboration or
partnership or into any arrangement, for sharing or dealing in profits, union of interest,
co-operation, joint ventures, reciprocal concession or otherwise with any person, firm,
corporation of government or company carrying on. engaged in or about to carry on
engage into any business, undertaking or transaction which the Company is authorized
to carry on or engaged in or any business undertaking or transaction and to lend money.
to guarantee the contracts or otherwise assign any such person, firm, government or
Company and to take or otherwise acauire and hold shares or securities of any such
person form Companies and to sell. hcid or reissue them with or without guarantee
deal with the same.

To enter into, make and perform contract and arrangement with corporate body,
municipality, local body State or Central Government or any companies, firm or persons
and to obtain from any such authority and rights, privileges, charters, contracts,
concessions, licenses or purchase and sale of goods, machinery, spare parts, securities,
shares. stock debentures and to carry out exercise and comply with such arrangement.
rights privileges, and concessions

To sell. sublet, mortgage. lease, manage. develop exchange, property and undertaking
of the Company or any part thereof dispose off. or transfer the business, immovable or
movable or any part of the property, rights and concession of the Company in such
manner and upon such terms and conditions and for such considerations as the Directors
of the Company, for the time being, may think fit to accept and in particulars for cash,
shares. debentures, debentures stocks, bonds of securities of any other company having
Objects altogether or in part similarly to those of this Company



TT40

To promote, subsidies and undertake the formz:c- 2~z 232122 s~ment of such institution,
association, chambers of commerce, orothe- 222 =3 z_s ~=s3 naustrial trading within
the Objects of the Company as may be cecrns ce7z2 12
interest of the Company

c2-z.cive to the profit and

Other Objects for which the Company is establisned are :-

To carry on the business of manufacturers ~cz72"s z:2:272rs and dealers of all
kinds of steel and fasteners in various forms z_z 7, z=3:-z:27 and generally in all its
branches and specifications including producis -2 Z.-2722_21s wnatsoever

To carry on the trade incustry and business ¢ 7z~ _"227." © s nuts, screws, rivets,
nails, and other fasteners of each and svsr. 22322727 “'“posmon size and
specification whatsoever & its dealings ligisc~ <2271z ==3

z=-1 Xscresentative.

To carry on the business of Commission ager: =z :2- 22271 "2s czntrepresentative,
adhatia, delcredere agent, clearing and forwarc -2 22277 "=-322727s ishour suppliers,
contractors. sub-contractors undertaking the w2-- =7 =z 2~ -2z oin job charges,

processing charges, fabrication

To establish & carry on the business of plastic gcczs 2= « ~2s 2nd types.

To purchase, sale, import export, speculate anz cez -~ “222 2~z 2tnergrains, seeds of
all kinds, country produce, flex, hemp, jute anz _:2 z-zz_z:s zullion and specie
chemicals, pharmaceuticals, medicinals, perfumer, =2~z 12 =1 z-zczration, salt, shellac,
glass, ware, musical goods, apparatuses arc ~si*_~T="1z C 2cks, watches and
accessories there of, umbreila ribs and other 2~z s.zz- crcz.isions, olls, paints
varhishers electrical goods and machineries p'e~is -2 2:-=- =z ement and fittings,
photecgraphical and scientific materials, timber w ana her orocucts.

To carry on the business of manufactures, expcriers ~mzz7i=7s s& ers, buyers and or
dealers in rubber, synthetics rubber. vulcanising mais-2 s ~_zoz” tubes, tyers, films
moulded goods from rubber. hygienic goods, made fro~ ~_zz2- 272 atex, other rubber

products, transmission belts and conveyors rubber ccniz ~273 2cities and rubbers
lined vessels, toys and other allied goods. leather floor < o1~ z-23s preservers, dress
linings, umbrelias, waterproof goods and ali kinds of artic.es mzcz 1merefrom.

-

To carry on the business of manufacturers, producers, processors mporters, exporters,
buyers, sellers of and dealers in all kinds of yarn, nylon po'yester acrylic rayon, silk
artificial, silk linen cotton wool, jute and any other fibre or ficrous material whether
synthetic, artificial or natural, textile substances. allied prcaucis and substitutes for
all or any of them and to treat and utilise any waste arising frcm an, such manufacture,
product or process whether carried on by the Company or otnsrw se

To carry on the business of manufacturer, repairer, importer ex20mE1
in furniture and fixtures made from wood. brass, steg! ficre g

- otherwise dealers
plastics or other

F %k

Clauses No 25 to 40 amended vide Special Resolution dated 14 04 2277 oy Pcsial Ballot
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10.

11

12.

13.

14.

15.

16.

alloys and to carry on the business by whc == 2 reztail and whether manufacturing or
otherwise or of house furnitures, uphclsters === =2z ers in and hirers, repairers, cleaners,
stores and warehouses or furniture, carpet =z =um. furnishing fabrics, and other floor
coverings household utensils, china an< z zss wood fittings, colourful curtains, hand
made home furnishing and carpets and ~z_sz"cid requisites, of all kinds and all the
things caoable of being used there-with cr =~ :~e maintenance and repairs thereof.

n
th

To acquire by purchase, lese, exchange o ctnerwise and to carry on the business of
cultivators manufacturers, exporters, imoc-ers buyers and sellers of tea and coffee
and any other product and any other me-cantile business connected therewith or
conducive thereto.

To carry on the business as manufacturers deaiers, importers, exporters and traders in
cardboards. packing materials, packing wraopers, wrappings, linings, covering of all
materials including cloth, plastic materiais and bakelite and all other substitutes,
whether synthetic or not, for any of the materials aforesaid and all articies and things
made or constructed wholly or partly from any of the materials aforesaid including the
manutacture of containers, boxes, canisters trunks. suitcases, travelling cases and
requisites toys, games, sports and athletics and recreational requisites of all kinds.

To carry on the business of engineers. whether general consulting mechanical, electrical.
structural marine, civil constructional or ctherwise genera! contractors, importers and
exporers of and dealers in plant and machinery articles property and things of all kinds
including ores, metal hardware in which the Company is authorised to carry on business

To carry on business of manufacturers ¢f cement lime, plasters, whiting clay, gravel,
sand marbles, earth coke fuel, artificial stcnes and builders. requisites and convenience
of ali xinds

To carry on industry of saw mills, rice miils oil mills, sugar mills, jute mills, cotton
mills ciass works pottery, ironworks, piastic works and cottage industries of any and
every cescription and in connection therewith to acquire, work, construct establish.
operate and maintain mills, factories & workshops

To carry on the business as store keepers. contractors and suppliers of stores and
merchandise of all kinds to Government public department, public and private corporation,
firms and persons.

To carry on the business of electrical and moter engineers and contractors, manufacturers
of anc dealers in railway and tramways apparatus and requirements and telegraphic
and wireless apparatus and requirements. dynamos, motor accumulators and all kinds
of eiectrical machines, appliances and devices whatsoever

To carry on the business of an Electric Company in all its branches and in particulars to
lay down, construct and carry out all necessary cables, wires, lines, accumulators,
lamps and works to generate, accumulate. distribute and supply electricity for the purpose
of light. heat motive power or otherwise and to carry on the business of mechanical
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18.

20

21

englneers eiectricians and manutacturers 27 z-2 == =

-z zpoaratus and things
required for or capable of peing used r cz~-=2°7-- - .20 Dusiness as may.
conveniently be carried cn witi the main bus ~e3s ="~ = _ 2~ ozny

To carry on the business of carriers by lanc wz-= & or on charter and to

carry on the business of carriers vy inlanc .= -=-z = -~ 2--=-s se and to purchase,
acquire, hire or tc 1take on charier boats, ia.~--=s ~_-: :°zz~3:~ cs and ¢cther vessels
for carrying cargc as may cenveniently be c=z-- =2 -~ =~ "~z mzn business of the
Company.

To carry on the business of manufacturers 22z 23 - -z-3 -zzzrers to buy acquire
on agency or hire purcnase system oronnsiz —=-"z2z: : 2 2~ - re or otherwise and
sell, grant agencies, let out on hire purchase s s1=— - - -2z ~znt basis or on hire
or otherwise deal in motor. omni-buses mciz- Z_.s=3 —zI°2- 2273 {orries, trailors,
taxi cabs, motor vans, scooters motor ¢ycies =z —=:I-z- Iz s 22 all other types of
vehicle, electrica! goods, plastic goods synims: 23 “z-2z z-cizzrzphicais, surgical,
industrial, hardware materiais of all kinds arz z:-=- z-zzz-2:12-s grinders etc. as
may conveniently be carried on with the man t_s ~=2s3 27 -2 Zompany.

To estabiish, undertake, acquire. manag2 ana C2~. Z° -~ Z_S "€3S as OF as agents
of manufacturers, dealers. impaorters, a2spcrie’s 272 "z22°s - 2. kinds of papers
including straw papers card hoards hard boars s:"z. 2223 zazpger hoards. wood
pulp, bamboo pulps, and ali others producis ZI:Zz3 =z-:2 s_Isiances connected
therewith.

To manufacture and deal in cold storage pia~is 22 "=~ -=-z:2rz and act as cold
stores.

To carry on business of forestry and forest proo.zi: 27z« -3 27 zucl ade out of
such products

Tc carry on the business of money lenders, finanz ers “-z-zzz-z<273inindia orin any
foreign country o ceuntries anc 1o toirew, tc raiss 27 7o t2-2 —z-=, lend or advance

money on securities, properties. or Gtherwise the isco-"1 7z 2., ~: selling and dealing
in bills of exchange huncies. promissory notes z-2®s - = ¢ iading, warrants,
debentures and other instruments and securities, wheiner ~=22122 £ 27 not, the granting
orissuing letters ofchdlf tne buying and seiling anc zez -2 - z. cr and specie, the
acquiring, holding, issuing on commission. underwrit » z = Bonds, Stocks,
Funds, Shares, Debentures, ocligation securities an =z~ of all Kinds the
negotiation of loans and advances, the receiving of mons, 2~z .2 _z2ies on deposit or
otherwise, the ccllecting and transmitting of money anz ssz.r the managing of
properties and transacting ali kinds cf agency business 272 7z~ «ind of business
commonly transacted by money lenders, financiers, hunc: orc<zs-s 2rnd generai traders
provided that nothing herein contained shall be deemed tc =~zcwzr the Company to
carry on the business of banking.

TS

() 1)
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-

The liability of the members is limited.

The authorised share capital of the Cempany is Rs. 6 (Six) Crore' divided into
60,00,000 (Sixty) Lakh equity shares of Rs 40.- (Ten) each with the rights, privileges
and conditions attaching thereto as are provided by the regulations of the Company
for the time being, with power to increase or reduce the capital of the Company and
to divide the share of the Capital for the time teing into several clauses and to attach
thereto respectively such preferential rights, privileges or conditions as may be
determined by or in accordance with the regulations of the Company and to vary,
modify or abrogate any such rights, privileges or conditions in such manner as may.
for the time being, be provided by the regulations of the Company subject to the
Companies, Act, 1956.

[ 11 ]



vWe. the several persons whose names and address are s.z3sz- o=

Company in pursuance of this Memorandum of Asscciasz— =-2
of shares in the capital of the Company sat opposite ic z.- -

No, of Egu Z-z-=
Names, Address, and R “ames, Address and
Description of subscribers 36 ;'_ _; Zescription of Witness
LEELA MURJANI 50
D/o Late G. D. Murjani (Fifty cniy
51A, Mcott Lane
Calcutta - 700 013
Business
onEss o all the
sS.gn212res
Sz -8 4 Gupta
1S.M. GUPRTA)
= - _zte Rameshwar Lal Gu
© Zg&:zram Dey Street
Zzczuits 700006
Z-~zmzred Accountants
SMT. TULSI MURJANMI 5C
W/o. Late Goverdhandas iurjani (Fifty ony
51A, Mott Lane
Calcutta - 700 013
House Wife
|
TOTAL 100
{One Hundred Oniy)
1
Calcutta

Dated 16th day of November, 1988

[ 12 ]




THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

LEE & NEE SOFTWARES (EXPORTS) LIMITED

The Regulations contained in Table ‘A’ in the First Schedule of the Companies Act,
1956 (hereinafter referred to as Table ‘A’) shall apply to the Company in so far as the
same arz applicable to a Private Company and are not repugnant and/or inconsistent
with any of the regulations contained hereinafter provided that Regulations 36, 43,
64. 66 71 and 84 of Table ‘A’ shall not apply to the Company.

SHARE CAPITAL AND ALLOTMENT

The Authorised Share Capital of the Company is Rs. 6 (Six) Crore* divided into
60.00,000 (Sixty) Lakh* Equity Shares of Rs.10/- {Ten) each with power to increase
or reduce the capital.

Subject to the provisions of these Articles and of Section 80 of the Act, the Company
shall have no power to issue Preference Shares, which are, or at the option of the
Company are liable to be redeemed on such terms and in such manner as the Company
may determine.

Subject to the provisions of these Articles, the shares shall be under the control of
the Directors who may allot or otherwise dispose of the same to such persons on
such terms and conditions and at such times as the Directors think fit.

Every share certificate shall be issued under the seal of the Company which shall be
affixed in the presence of :-

Two Directors or persons acting on behalf of them under a duly registered power of
attorney, and

The Secretary or some other person appointed by the Board for the purpose. Such
persons shall also sign the share certificates. At least one of the aforesaid two
Directors should be other than a Managing Director or a Whole-time Director.

“As amended vide Special Resolution dated 14 04 2011 by Postal Ballot
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No transfer of any shares in the capitai ¢® :=2 Zz—z2-, s~zil be made or registered

without the previous sanction of the Direcic s - A T"out assigning any reason

whatsoever decline tc give sucn sanctior a~z iz -2z s:12- 20y transfer of any shares
upon which the Company has a lien or 27, s~2-z «-2ie- cr not it is fully paid up
shere or to any transferee whem the Direcicrs 22 ~z:22-2 22~ aesirable to be admitted
as a member. If the Directors, refuse tc ez s12- = ~"2-s5%2- of any shares, they shall
within two months after the dats on which 1== "2-3°z- ~2s cdged with the Company
send to the transferee and to the transfe- o~ ~2::22 2% -2 -2% sal

GENERAL MEET!NG
Every Annual General Meeting of the Co~zz-. s~z <= calied at a time during
business hours on a day that is not a puc ¢ -2 2z. 2-2 s~&il be held either at the
Registered Office of the Company or at sc~= z:-=- - 2z within the city, town or
village in which the Registered Office of :~= Zz—c2=z-, = situated, and the notice
calling the meeting shall specify it as the An~_z Z=-=-z Meeling.
A General Meeting of the Company may be ca 22 2. z . =2 n21 lzss than seven days
notice in writing provided however, it may ce 2z =z =z%=- ziving shorter notice, if
consent is accorded thereto by all the memrers =-:1122 2 212 thereat.
Until otherwise determired by the Company ~ Zz=-=-z Wseting the number or

[SRE-DE-

Directors shall not be less than two or more thzr s=.2-

The first Directors of the Company shail be :-
(a) Miss Leela Murjani

(b) Smt. Tulsi Murjani

Unless otherwise determined by the Company «n Gens-z W=zs1n-g each Director shall
be paid out of the funds of the Company by way ¢c*re—.rs ~ fo
the Board of Directors attended by him at sucr rzie 25 m=2. s 3
from time to time. The Direciors shall also te gnut =

r every meeting of
cided by the Board
2 2 2aid their reasonable
travelling expenses incurrea In connection with ther etencance at Board Meetings
in addition to the remuneration as above specified anc any ciner expenses properly
incurred in connection with the business of the Company

’ m

If any Director, being willing, shall be called upon to perform extra service or to make
any special exertions 1n going or residing away from the Registered Office of the
Company for any of the purposes cf the Company or in giving spscial attention to the
business of the Company, the Board may remunerate the Directors so doing either by
a fixed sum or by a percentage in profits or otherwise either in addition to or in
substitution for his or their share in the remuneration above proviaed for the Directors.
This Articie shall be subject to the provisions of Section 314 ¢of inre Companies Act,
1956.

Any casual vacancy occurring among the Directors may be filied up by the Directors,
but any person so chosen shall retain his office so long only as the vacating Directors
would have retained the same if no vacancy occurred. provided that the Directors




11. (a)

(c)

12,

13.

14.

may not fill a casual vacancy by appoint:~3 a2ry cerson who has been removed from

the office of a Director of the Company uncer the Article 23.

The Board of Directors may appoint a= Alternate Director to act for a Director
(hereinafter called) the Original Directer Suring his absence for a period of not less
than three months from the State in wh iz~ the meeting of the Board are ordinarily
held.

An Alternate Director appointed under sus-ziause (a) above shall vacate office if and
when the Original Director returns to the State in which the meeting of the Board are
ordinarity held.

If the terms of the office of the Original Director are determined before he so returns
to the State aforesaid, any provision for the automatic re-appointment shall apply to
the Original and not to the Alternate Director

An aiternate Director shall, in the absence of a direction to the contrary in the
instrument appointment him, be entitled to receive notice of and to vote at General
Meeting of the Company on behalf of nis appointor and generally to represent his
appointer in the same manner as if he had been appointed a general proxy under the
provisicns of the Articles.

In case the Union Government or any State Government or Bank or any finance
corporation like the Industrial Credit and Investment Corporation of India or IDBI,
grants ioans or accepts participation in the Capital and direction of the Company,
such Government or Corporation or Bank may during such period as it holds shares
in the Company or the loans granted by them remain unpaid be entitled to nominate
and from time to time on terms and conditions agreed between them to substitute in
place of such nominee one or more Directors of the Company and such nominee
while holding such office shall not be liable to retire by rotation.

The Meeting of the Directors shall be convened by the Chairman or Managing Director
or any other person authorised by the Chairman in this beha!f as and when considered
necessary and shall be held at such time and place as may be fixed by such notice.
The quorum for the Board Meeting shall be two Directors or one-third of the total
strength (any fraction contained in that one-third being rounded off as one) whichever
is higher

A Chairman of the Company shall be elected by the Board of Directors for such period
and on such remuneration as the Board of Directors may determine from time to time
taking into consideration the progress of the Company and its financial position, subject
to the provisions of Section 314 of the Companies Act, 1956. The first Chairman of
the Company is Miss Leela Murjani

The Chairman of the Board shall be entitled to take the Chair of 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 members present shail choose another Director as Chairman and if no Director
be present or if all the Directors present decline to take the Chair, the members present
shall on a poll if properly demanded, elect one of their members, being a member
entitied to vote, to be the Chairman.



16 (a) The Directors may from time to time apz3 =t 2= =~ —z-z 2f tneir body to the office to

18

Managing Director or Manager for such e~ 2-2 =~ s_z~ remuneration (whether by
way of salary or commission, participatcr - z-z:s z- partly in one and partly in
another) as they think fit and a Directcr so zzz2 ~:22 snall not while holding that
office, be subject to retirement by rotaticr 27 12«2~ -1z account in determining the
rotation by retirement of Directors but his accz ~t—=-:s-2/ ce subject to determination
ipso facto if he ceases, from any cause tc c2 2 Z ~=2:2- =7 ¢ the Company in General
Meeting resolves that his tenure of the cffzcz =7 Wz-zz ~z Director or Manager be
determined.

Miss Leela Murjani shall be the first Manag ~z C -zz:2- z¥ :ne Company.

Subject to supervision, controi and directgn cf = 2
Director shali be responsiple for the gerera o vzt o 2
of the Company.

Until otherwise determined by the Directers -z =2~z -~z Director shall have power
to do all acts, matters and things deemed necsssz-. c-zos- 212 expedient for carrying
on the business and concern of the Compan., -z _.z -z 172 cowerto -

Pay all necessary expenses of and inccz-:z 1z == zromotion, formation,

establishment and registration of the Compzn,

Engage, dismiss, appoint, remove, promote or =2~ 21
technical staff of the Company

ine technical and non

[§1]

Retain, re-imburse and pay out of the Compan, s —z-=z. 2! sazlaries, wages and
other expenses lawfully incurred on behalf of ine Cc~zz2~. “rom time to time.

Make and give receipts, releases and other discrnzrzes ‘o moneys payable to the
Company and for the claims and demands of tne Co~zz-.,

Make and sign all contracts and draw, sign, accsc: =-z27s2 =273 negotiate on behalf
of the Company all cneaues, bills of exchange c-zm ssz-y nzies, hundies, drafts,

Government securities and other instruments anc ¢ ccerz:e the Company's Bank
accounts.

To enter into, carry out, rescind or vary all financial zrranzements with any bank,
person, or corporation for or in connection with the Ccmzzany s ousiness or affairs.

With the approval of the Board of Directors, to raise cr cerrow any sum of money for
the purpose of the Company and to secure payment ¢f sLcn mcorey in such manner
and on such terms and conditions as they think fit

With the approval of the Board of Directors, to invest ana cea: wiin any of the moneys
of the Company, not immediately required for the purpcose thereso? _oon such securities
or investment and in such manner as they think fit and from me te time, vary or
realise such securities and investments.

Institute, prosecute, defend, withdraw or abandon any legal proccesc ngs by or against
the Company or its officers or otherwise concerning the affairs ¢ 1ne Company.
ROTATION OF DIRECTORS

At every Annual General Meeting one of the Directors shaii retre from office. The
Director to retire in every year shall be one who has been the longest in office since
his last election, but as between persons who became Directors on the same day, the




24,

Director to retire shall (uniess otherwise azraed among themselves) be determined
by lot

A retiring Director shall be eligible for re-g.zction

The Company in General Meeting may ifrem time to time by Ordinary Resolution
Increase or reduce the number of the Directers within the limits fixed in thig behalf by
these presents.

The Company may, by any Ordinary Resolution, remove any Director before the
expiration of his period of office, and appoint another qualified person instead. The
person so appointed shall hold office during such time only as the Director in whose
place he is appointed would have held the same if he had not been removed but he
may be eligible for re-electijon.

POWERS OF DIRECTORS

The control of the Company shall be vasted in the Directors and the business of the
Company shall be managed by the Directors, who, in addition to the powers and
authorities by these presents or otherwise expressly conferred upon them may exercise
all such powers and do all such acts and things as may be exercised or done by the
Company and are not hereby or by any statute or law expressly directed or required
to be exercised or done by the Company in General Meeting.

Subject to the provisions of Section 297. 299 and 302 of the Act, the Directors
(Including a Managing Director, if any) shall not be disqualified by reason of his or
their office as such from contracting with the Company either as vendor, purchaser,
lender. agent, broker, lessor or lessee cr otherwise nor shall any such contract or
arrangement entered into by or behalf of the Company with any Director or with any
company or partnership firm in which any Director shali be g member or a partner or
otherwise interested be avoided, nor shall any Director so contracting or being such
member or so interested be liable to account to the Company for any profit realised
by such contract or arrangement by reason only of such Director holding that office
or of the fiduciary relation thereby established but the nature of the interest muyst be
disclosed by him or them at the meeting of Directors at which the contract or
arrangement is determined if the interest then exists or in any other case at the first
meeting of the Directors after the acquisition of the interest,

BORROWING POWERS

Subject to the provisions of the Act. ang without prejudice to the powers conferred by
any other Articles, the Directors may from time to time at their discretion borrow or
Secure the payment of any sum or sums of money for the purpose of the Company
either from any Director or member or eisewhere on security or otherwise and may
secure the repayment or Payment of any sum or sums in such manner and upon such
terms and conditions in all respects as they think fit, and in particular by the Creation
of any mortgage or charge on the undertaking or the whole or any part of the property
present or future, or the uncalled capital of the Company or by the issue of debenture
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26

27,

28.

29

30.

31

guarantee the whole or any part of the cz-~s =- =225 raised or incurred by or on

behalf of the Company or any interest pa,ec s :nets

such payment as consideration for ths Siving ¢+ 3uch guarantee as may be

determined by the Directors with power 1z tmz~ -2 ~z=m~niiy the guarantors from or
against liability under their guarantee . ~=zz-z -* = micrtgage or charge on the
undertaking of the Company or any of its 7277y 7 =sssis or otherwise.

Any debenture, debenture stock, bonds ¢r c:-z- s2z_--es may be issued at a discount,

premium, or otherwise, and with any specz =-. =
drawings, allotment of shares, and atterc ng =t Ge
and appointment of Directors.

2s 10 redemption, surrender,
= Meetings of the Company

The Directors shall cause proper books ¢ z zz22_-15 == pe Kept showing receipts
and expenses, sales and purchases anc :~= zss=:s z-2 zoi'ities of the Company
and otherwise comply with the provisions ¢ == Zz—zz- 25 Act 1956,

The Books of account shall be kept at the = qisterea Office of the Company and the

Directors may determine whether and to what sxz-: z-= =

under what conditions and restrictions the zcco_ -2 =+

any of them shall be open for the inspection of ma—z=2-2

T wnzt time and place and
s of the Company or

The provisions of the Companies Act, 1958 in rzgarz 2 221 214 the appointment of
Auditors shall be observed.

Whenever in their opinion the prospects of ins Ccmzzny oermut the Directors may
declare an interim dividend. This clause is SuCjsCiiz 17z zrovisions of Section 205 of
the Companies Act, 1956

THE SEAL
The Directors shall provide for the safe custocy 27 172 S22 z~3 the Seal shall never
be used except by the Authority of the Directors 27 2z Comm tize of the Directors

previously given and one Director at least sha g
Seal is affixed. PROVIDED, NEVERTHELESS that 20,
the Company and issued for valuable consideration s~
notwithstanding any irregularity touching the authority of
same.

o)

[y

nsirument to which the
nt dearing the seal of
2ing on the Company
Zirectors to issue the

)
o

{
b

()
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M )

A1)

SECRECY

the Directors Manager, Secretary, Trustee for the Company, its member or debenture
holder, member of a Committee, officer, servant, agent, accoun:ant or other person
employed in or about the business of the Company shall, if so required by the Board
before entering upon his duties shall sign a declaration pledging nimself to observe a
strict secrecy respecting all transactions of the Company with its customers and the
state of accounts with individuals and the matters relating thereto. and shall by such
declaration pledge himself not to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when required to do, so, by the Board




32.

or by a-, T2eting or by a Court of Law 2~z except so far as may be necessary in
order to ccmpoly with any of the provisions '~ *hase Articles contained.

INDEMNITY

Every Cirzzior Manager and Secretary of the Company or any person (whether an
officer ¢ the Company or not) employed oy the Company angd any person appointed
as Audicr srall be indemnified out of the funds of the Company against alj liabilities
incurrec zv ~im as such Director, whethe- Secretary or Officer, employee or Auditor
in defe~z "¢ any proceedings, civil or criminai. in which judgement is given in his
favour o= - which he is acquitted, or discharged orin connection with any application
under sscton 633 of the Act in which relief is granted to him by the Court subject to

Sectic~ 227 of the Companies Act, 1855



We. the several persons whose names and address are 5_2s2r-=

Company in pursuance of this Articles of Associaticn 22 es=a-:

shares in the capital of the Company set opposite to cur respest w2 ~zmes.

TSoTen

'Sy agree to take the number of

Names, Address, and
Description of subscribers

Names, Address and
Description of Witness

LEELA MURJANI 50

D/o. Late G. D. Murjani (Fifty only

51A, Mott Lane

Calcutta - 700 013

Business
i Witness to all the
signatories
Sd/- S. M. Gupta
(S-M. GUPTA)
S o Late Rameshwar Lal G
i Balaram Dey Street
Caicutta -700006
Chartered Accountants

SMT. TULSI MURJANI 50

W/o. Late Goverdhandas Murjani (Fifty only}

51A, Mott Lane

Calcutta - 700 013

House Wife

TOTAL 100
(One Hundred Cnly)
Calcutta

Dated 16th day of November, 1988




