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Form 1

Certificate of I ncorPoration

Corporate ldentity Number : U70200W82010PTC1 47554 2010 - 2011

I hereby certify that JAI MATADI PROJECTS PRIVATE LIMITED is this day

irrcorpoiated under the Companies Act, 1956 (No. 1 of 1956) and that the company

is private limited.

riiven under my hand at Kolkata this Twelfth day of May Two Thousand

rfa

JAIMA

o'

{.Odfeqs.as
I'ADI PRQJ

,tji

{; sq o*q-fr dircilr / Deputy Reg of nies

{TIIf,
West Bengal
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ipe available in Registrar of Companies office:

ECTS PRIVATE LIMITED
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NEAR GOPAL MORE, DESHBANDHUPARA,
srr.rGUR| -734004,
West Bengal, INDIA
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THE COMPAhIIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF A$SOCIATION

OF

2

JAI MATADI PRO.XECT$
PR!\TATE !.IMITED

Tlie narrne of the company ts JAt MATADT pRoJEcrs pRtvATE LlMtrED.
l tle ilegistered Office of the Company will be situateci in the State of West Bengal.

The ,rbjects for which the Company is established are :

T}-JE I\IAIN OBJECTS OF THE COIVIPANY TO BE PURSUED ON ITS INCORPORATIONARE :

1o i'larry on the business to acquire by purchase, lease, exchange, hire or othenvise develop or
operute land, building and hereditanrents of any tenure or descriptron including agricultural, land,
rnines, quarries, tea or coffee gardens, farms, gardens, orchards, groves, plantations and any
estate or interest therein and any right over or connected with land anO buitOings so situates or to
iut'rt tire same to accoutrt as may seem expedient and in partrcular ny prepJring building sites
artd hy constructing, reconstructing, alterlng, improving, decorating, iurnishing,-maintaining &
developing hotels, roorns flats, entertainnrent centres, multiplex complexes, convention halls,
exhibition centres, club houses, resorts, shopping malls, houses, restaurants, bars, markets, shops,
hospltals, workshops, mills, factories, warehouses, cold storages, wharves, godowns, offices, hostels,
gardens, swimming pools, play ground, buildings, work ancl conveniencJs of all kinds by leasrng,
hiring or disposing of the sanre to manage land, building and other properties whether beionging totlie Company or not, and to collect rents and income, and to supply tenants and occupieis and
otlrer refreshnrents, attendance, light, waiting rooms, reading rooms, meeting rooms, electric
conveniences and other advantages.

Ti: engage in business of operating business centre by acquiring on ownership, tenancy, lease,
st'tb-iease, sub{enancy or any other mode whatsoever and land, buildings, flats, apartments,
blocks, offrces, godowns, or any other properties and to provide for the conveniences, electric,
el*r:tronic and communication, office or other equipments anc also to provide various services
includittg lighting, refreslrments, library, processing services etc. secretarial & legal services,
placement services, clearing and maintenance services, for the purpose of conducting the business
of the business centre and to undertake and execute maintenance contracts for multistoried and
*lher bLriidings, townships ancl other complexes of any kind and in connection therewith and also
i:therwise to act as n'ranagers, caretakers, engineers, advisers, estate agents, selling andpltrchasing agents and brokers for lands, bLrildings, factories, godowns, flats, blocks, offices,
slio6:s, garages, construction materials, furniture & fixtures, equipments ancl appliances.

JAI tvlAIA0l Pn0ji()TS FiitVrii

+
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(B) OBJECTS TNCTDENTAL OR ANCTLLTARY TO THE ATTAINMENT OF THE It/AlN OBJECTS:

1. To purchase or otherwise acquire and hold on, invest, out of the surplus fund of the Company

immediately required, trade, deal in, mortgage, pledge, assign, sell, transfer or oiherwise dispose

goods, wares, nrerchandise and all movable property for carrying out business of the Company.

Z. To purchase or otherwise acquire, assemble, install, construct, alter, equip, repair, remodel, mai

enlarge, operate, work, manage, control, hold, own, lease, rent, charter, mortgage, sell, convey or

cjispose of any buildings and structures, telephones and other communication facilities, data pro

system and facilities, machinery, apparatus, instruments, fixtures and appliances in so far as the

may appertain to or be useful in the conduct of the business of the Company.

3. To purchase, charter, hire, build or otherwise acquire any vehicles, vessels or craft of every descri

and to hold, own or rryork such vehicles, vessels or crafts for business of the Company.

4. To pay for any rights or property acquired by the Company, and to remunerate any person or com

whether by cash payment or by allotment of shares, debentures or other securities of the com

credited as paid up in full or in part or otherwise.

5. To apply for purchase or otherwise acquire and protect and renew in any paft of the world any

rights, brevets of cle'invention, trade marks, designs, licenses, concessions and the like, conferring

exclusive or non exclusive or limited rights to their use, or any secret or other information as to

inverrtion or research which may seem capable of being used for any of the purposes of the Compa

calculated cJirectly or indirectly to lrenefit the Company and to use, exercise, develop, or grant licens

respect of, or otherwise turn to account the property, right, or information so acquired and to sp

money irt experimenting upon, testing or improving any such patents, inventions or rights and

prejudice to the generality of the above, any contracts, monopolies or concessions for or in relation to

supply and sale of any minerals, metals, products or other substances, materials, articles or thi

relation to the construction, execution, carrying out, improvement, management, administration or co

of apy works and conveniences, required for the purpose of carrying out any of the aforesaid busi

and to undertake, execute, carry out, dispose of or otherwise turn to account such contracts, mo

or concessions.

6. To acquire frorn any person, firm, institution or body corporate, whether in lndia or elsewhere techn

information, know-how, process, engineering, manufacturing and operating data, plans, layout and bhl

prints useful for the design, erection, operation of plant and machinery required for any business of th

company and to acquire any grant or licence and other rights and benefits.

7. To enter into any arrangements with any Governments or any authority, supreme, municipal, local r

otherwise that may seem beneficial to any of the Company's objects and to apply for, promote and obta

by any Act of any legislature, charrer, rights, powers, privileges, concessions, grants, decrees, provision

orders, Iicences or authorizations of Government-Central or State, or any relevsnt authorities (local ,

oi"henrvise) cr any private party fcr e nablrng the Cornpany to carry any of its objccts into effect or for ar

pLrrpose r,vhich rnay seenr e;<oedient and to oppose any proceedings or applications which may see

c:lculated to prejuclice the interests ol lhe Compan5'

8. -lo 
undertake comrnercial obligations, transactions and operations for achievement of the ntain objec

ci the Cotnpany.

g. lo errter into arrangernents witit companies, firms and persons for promoting and increasing tl'

manufacture, saie, purchase arrd mainterrance of goods, articles or commodities of all and every kir

ancl descriptions, either by buying, selling or assisting such c.ther companies, firnts or persons to do all

any of such iast nreniir:ned acts, lransactir:ns and things and in such manner as may be necessary

pvncdiont arrd in r:anner:tion urilh or for anv of these DurDoses to enter into aqreements, qive quarantee
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'10 To advance out of the surplus fund of the company not immediatery required, securities and property with orwithout security as may be thought proper, to such persons, companies, corporations or firms and on suchterms as may seem expedient and in particular to customers and others having dealings with the companyand to rerease or discharge any debt or obrigation owing to the company.
l l subject to the provisions of the companies Act, .t956 

to receive money on loan and borrow any money insuch manner and with or without allowance of interest thereupon as the company shall deem fit and tosecure the repayment of any money borrowed, raised, received or owing by morlgage, pledge, charge orlien upon all or any of the property or assets of the company (both present and fuiure; and also by similarmortgage' charge, pledge or lien to secure the guarantee the performance by the company or any otherperson' company, firm or body corporate of any obligation undertaken by the company or any otherperson' company, firm or body corporate as the case may be and to give the lenders or creditors thepowers of sale and other powers as may seem expedient, provided however, that the company shall not doany banking business as defined in Banking Regulation Act, 194g and money circulation business or chit-Fund activities.

12' To draw' make, accept, endorse, discount, negotiate, execute and issue bills of exchange, promissorynotes' cheques, hundies, bills of lading, shipping doiuments, warrants and other negotiable or transferableinstruments. !

'3 To guarantee the per{ormance of any contract or payment of money secured by or payable under cr inrespect of bonds, debentures, debenture stocks, contracts, morlgages, charges, obligations and othersecurities of any company or of any authority, central, State, Municipal, local or othenrrise or of anyperson' whomsoever, whether incorporated or not and generally to transact all kinds of guarantee businessand to further transact all kinds of trust and agency business for attainment of the objects of the company.
' I To invest any money of the company out of the surplus fund of the company not immediately required, notfor the time being required for any of the purposes of the company in such manner as may be thoughtproper.

1 5 To improve' manage, develop, grant rights or privileges in respect of, or otherwise deal with all or any parl ofthe property and rights of the Company.
'6 subject to the provisions of the companies Act, 1956 to mortgage, pledge, hypothecate, se1 or otherwisedispose of the whole or any part or parts of the undertaking of tle compuny or rry land, business, properly,rights or assets of any kind of the company or any share or interest therein in such manner and for suchconsideration as the Company may think fit.
' : To establish' or concur in establishing or promoting any company or companies for the purpose of acquiringall or any of the undertakings, business, rights, liberties and properties of the company or for any otherpurpose which may seem directly or indirectly calculated to benefit the company and to place or guaranteethe placing of , underwrite, subscribe for or otherwise acquire ail or any part of the shares, debentures, orother securities of any such other cornpany or companies and to subsidise or otherwise assist any suchcompany or companies either out of its own funds or out of funds that it might borrow by issue of debenturesor f rom bankers or othenvise.
'6 To vest any real or personal property, rights or interest acquired by or belonging to the company in anyperson or Company on behalf of or for the benefit of the compiny and with or without any declared trust infavour of the Company.

I -c ro take into consideration and to approve and confirm and/or carry out all acts, deeds or things that maybe done or entered into with any person, firm or body corporate by the promoters of the company and
f urther to enter into any arrangement, agreement or contract with the promoters and to reimburse them forall costs and expenses that may be incurred by them or in connection with the formation or nromnr;nn

V
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2a' To pay out of the funds of the company allcosts, charges, and expenses which the company may lawf ullypay with respect to the promotion, formation and registration of or for the business of the company and/orthe issue of its capital or which the company shall consider to be necessary including therein the cost ofadveftising' printing and stationery and commission for obtaining the undenviiting ol shares, debentures orother securities of the Company.

21 ' To purchase, takeover or otherwise acquire anil undertake the whole or any part of the business property,
rights and liabilities of any person, firm or company carrying on or proposing to carry on any business whichthis company is authorised to carry on, or possess any property or rights suitable for any of the purposes
of the company, or which can be carried on in conjunction therewith and to purchase, acquire, sell and dealin property.

22' To procure the incorporation registration or the recognition of the company in any country, state or place.
23' To establish and regulate branches or agencies, whether by means of rocal boards or otherwise anywherein lndia or elsewhere at any place or places throughout the world for the purpose of enabling the companyto carry on its business more etficiently and to discontinue and reconstitute any such branches or agencies.
24' To apply for membership or become a memberof any Bullion Exchange, commodities Exchange, company,chamber of commerce, Association, Federation, society or Body corporate having any objects similar oridentical with those of the company or likely to promote ihe interests of the company.
25' ln accordance with the law for the time being in force, to reserve or to distribute as bonus shares to themembers or otheruvise to apply as the company deems fit any money received by way of premium on anyshares' stocks or debenture-stock of the company and money arising from the issue by the company offorfeited shares.

26' To grant pension, allowances, gratuities, benefits, emoluments, bonuses and provident lunds to employees,managers and directors of the company and the widows, children and other dependents of such personsand to construct or contribute to the construction of houses, dwelling units or quarters for the employees ofthe company and of other concerns which are or may have contractual relationship of rendering any seruicesto the company and to join with any other person, firm or company or doing any of these things.
27 ' To appoint attorneys for and on behalf of the company and to execute necessary powers in favour of the saidattorneys to act for and in the name of and on behalf of the company and to revoke all or any of such po*"r,

and appt-rintments as may be deemed expedient.
28' To establish industrial estates, including setting up of housing colonies, recreation facilities, medical relieffacilities, water and electricity plants, ancillary and/or auxiliary:units required for f urtherance of the businessof the Company.

29' To help' assist, suppon, aid, establish, acquire or set up and run schools, colleges, training and professional
institutions' hospitals, dispensaries, music and dance centres or other similar institutions for the welfare ofthe employees of the Company.

30' To give to any officers, servants or employees of the company any shares or interest in the profits of thecompany's business or any branch thereof, and whether carriei on'by rern" 
", 

inr*nn the agency of anysubsidiary company or not, and for that purpose to enter into any 
"rrrrig"r"nt that the company may think

31 ' To train or pay for training in lndia or abroad of any of the company's employees or any other person in theinterest of or for furtherance of the Company,s objects.
32' To establish and maintain or procure the establishment and maintenance of any contributory ornoncontributory pension or superannuation funds for the benefit of, and give or procure the giving ofdonations' gratuities, pensions, allowances or emoluments to any person who are or were at any time inthe employment or service of the company, or who are or were at any time the Directors or officers of the

JAJ t'ylA:Aui i'li8ji' ts iil;y,,ll-r t,Li; tr;; ,.-,t i:,,",it,,:,'. ; - ...,;. ; .. ,,:r:

hLn ttountl,f\L* ta -ll J)''" "' r-r
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Company and wives, widows, families and dependents of any such persons, and also establish any
subsidiaries and subscribe to any institutions, associhtions, clubs or funds calculated to the benefit of or to
advance the interest and well-being of the Company or of any such other Company as aforesaid, and to do
any of the matters aforesaid either alone or in conjunction with any such other company.

33. To receive any gifts of immovable or movable property and offerings orvoluntary donations or be quest and
legacies either from the shareholders, directors or from any other person lor alllor any of lhe objects of the
Company, Subject to the provision of applicable Act, and rules thereon.

U. To support, donate, contribute, subscribe, advance or lend with or without interest or at concessional rate of
interest or otherwise to assist or to guarantee moneys to any charitable, benevolent, religious, scientific,
educational, national, public or other institutions, trusts, clubs, societies, organisations or individuals or
body of individuals on such terms and conditions as may seem expedient or lor any exhibitions ortowards
the f unds of any other Organisations subject to the provisions of the Companies Act, 1956.

35. To undertake and execute any trusts, the undertaking whereof may seem desirable and are gratuitous or
otherwise.

36. (a) To undertake, carry out, promote and sponsor rural development including any programme for promoting
' the social and economic welfare or for the upliftment of the public in any rural areas and to incur any
expenditure on any programme of ruraldevelopment and to assist in execution and promotion thereof
either directly or through an independent agency or in any other manner. Without prejudice to the
generality of the foregoing "programme ol rural development" shall also include any programme for
promoting the social and economic welfare for the upliftment of the public, in any rural area to
promote and assist rural development, or any other act relating to rural development for the time
being in force and in order to implement any of the above mentioned objects or purposes transfer
without any consideration or at a fair or concessional value and divest the ownership of any propeny
of the company to or in favour ol any Public or Local Body or Authority/CentraUState GovernmenV
Public lnstitutionff rusUFund/Organisation/ Person.

(b) To undertake, carry out, promote and sponsor or assist any activity for the promotion arrd growth of
national economy and for discharging social and moral responsibilities of the Company to the public
or any section of public as also any activity to promote national welfare or social, economic or moral
upliftment ol the public or any section ol the public and in such manner and by such means without
prejudice to the generality of the foregoing to undertake , carry out, promote and sponsor any activity
for publication of any books, literature or newspapers, organising lectures or seminars likely to
advance these objects or for giving merit awards or for giving scholarships, loans, or any assistance
to deserving students or other scholars or persons to enable them to pursue their studies or academic
pursuits or researches and for establishing conducting, or assisting any institutions, funds, trusts
having any one of the aforesaid objects by giving donation or otherwise in any other manner and in
order to implement any of the aforementioned objects or purposes transfer without consideration or
at a fair or concessionalvalue and divest the ownership of any property of the company to or in favour
of any Public or Local Body or Authority / Central or State Government / Public tnstitution / TruAt /
Fund / Organisation / Person.

(c) Subject to provisions of Companies Act, 1956, to give donations and to advance and lend money to
any person, institution, organisation, trust fund for benevolent causes on such terms and conditions
and with or without interest or at concessional rate of interest as may seem expedient.

37. To adopt such means of making known the business or products or interests of the Company as may seem
expedient and in particular by advertising in the press, by circulars on radio, television, video tapes and any
such communication channels, by exhibition of works of art of interesl, by publication of books and periodicals

and by granting prizes rewards and donations,

IAlMAIA0lPnciiCTSF.|iiv*i[Liivil',[ilJdrjfutATAuii',,!;rili'i;,:,.
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38. Subject to the provisions of the companies Act, 1956 to amalgamate, enter into partnership or into any

arrangement for sharing profits, union or interest, co-operation, joint venture or reciprocal concession with

any person, firm, corporation or company in lndia or outside carrying on or engaged in any business or

transaction which the company is authorised or engaged in or which can be carried on in conjunction

therewith or which is capable of being conducted so as directly or indirectly to benefit the company and

further to enter into any arrangement or contracts with any person, association or body corporate whether in

lndia or outside, for such other purposes that may seem calculated beneficial and conducive to the objects

of the Company.

39. To experiment and to incur expenses necessary for the purposes and with a view to improve the present

method and process of working the business which the company is authorised to carry on and to carry on

research for improving, developing or effecting economy and greater efficiency in the business of the

company or in the process of production, manufacture and working of or trading or dealing in the various

substances, mhterials and articles and things or with any of the business for which the company is

established.

40. To establish, maintain or subsidise and conduct, organise, sponsor and/or assist research in any field that

may seem conducive or expedient to promote any of the business which the company is authorised to

carry on.

41. To act as agents or brokers and as trustees for any person or company having similar objects and to

undertake and perlorm subcontracts and to do all or any of the above things in any part of the world and as

principals, agents, contractors, trustees or otherwide and by or through agents, sub-contractors or trustees

or otherwise and either alone or jointly with others.

42. To create any depreciation fund, reserve fund, insurance fund, sinking fund or any other special fund

whether for depreciation or repairs, replacement, improvement, extension or maintenance of any of the

properlies of the Company by way of lnvestment Allowance Reserve or any other reserve or for redemption

of debentures or redeemable preference shares or lor any other purposes conducive to the interest of the

Company.

43. To distribute, in the event of winding up in specie or otherwise as may be, any property or assets of the

Company or any proceeds of sale or disposal of any property or assets of the Company including the

shares, debentures or other securities subject to the provisions of Companies Act, 1956.

44. Subject to provisions of the Companies Act, 1956, or any other enactment in force, to indemnify and keep

indemnified off icers, directors, agents and servants of the Company against proceedings, costs, damages,

claims and demands in respect of anything done or ordered to be done by them for and.in the interest of the

Company and for any loss, damage or misfortune whatever, which shall occur in execution of the duties ol

45. To borrow or raise or,secure the payment of money from any bank or any financial lnstitution or any other

person or persons, NRI,NRO, Foreign Bankers and lnstitution for the purpose of the Company's main

business in such manner and on such terms and with such rights, power and privileges as the Company

may think fit and particularly by issue or bonds, debentures, bills of exchange, promissory notes or other

obligations or securities of the Company and with a view to hypothecate and/or in any way encumber or

create charge of the undertaking and or any of the immovable or movable properties, present or future

and all or any of the uricalled capital for the time being of the Company and to purchase, redeem or pay of

any such securities.

46. To amalgamate with any company or companies having objects all together or in part similar to those of

this company or any other company, subject to the provisons of section 391 to 394 of the Companies Act,

te561Rt MAIA0t pBoJECTS Fni.nATE Ltid,/E0
JAt MATADI PnolEcTS PRIVAIE Ltfdl/80
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47. To open branches in lndia and elsewhere and to get the company registered in any foreign country and

adopt such means of making known to the public the business or the products of the Company as may

seem expedient and in particular by advertising in the press, by birculars and publication of books and

periodicals.

C. OTHEROBJECTS:

1. To purchase, take on lease, tenancy or license or in exchange, hire, take over option or otherwise acquire

any estate or interest in any property whether movable or immovable and any rights or privileges which

the Company may think necessary or convenient for the purposes of its business or may enhance the

value of any other property of the Company and in particular land (free hold, leasehold or other tenure),

buildings, easements, machinery plant, implements, provisions, hardware and stock in and on any such

lands to build, construct, maintain, enlarge, pulldown, remove, or replace, improve or develop and to

work, manage and control any buildings, offices, factories, mills, foundries, refineries, furnaces, sheds,

godowns, shops, roads, ways, bridges or other structures for the purposes of the Company and also for

the residence and amenity of its employees, staff and other workmen and to erect and instal machinery

and plants and other equipments deemed necessary or convenient or profitable for the purposes of the'

Company.

2. To carry on in lndia or elsewhere business as manufacturers, producers, merchants, agents, sub-agents,

brokers, distributors, canvassers, indentors, co3rsignors, carriers, consignees, transport agents, dealers,

traders, depot managers, importers, ar,d exporters in allkind ol merchandise, commodities, afticles, things

and goods.

3. To carry on in lndia or elsewhere in the world the business of housing in all its branches and to promote,

provide, lend, assist, subsidise and arrange for construction, renovation, reconstruction, repairing,

remodelling, furnishing and establishing of all descriptigns, utilities, modalities, capacities, dimensions,

specifications and uses of houses, house buildings, row houses, bunglows, low cost houses, flats,

apartments, multistoried buildings, chawls, residential complexes, towns, shops, colonies, commercial

complexes and other similar structures to individuals, Hindu undivided families, group of persons,

Government authorities, companies, firms, cooperative societies etc. on suitable terms and conditions,

with or without securities and for the purpose to acquire and purchase lands and buildings and other

immovable and movable properties and to develop, construct or build, alltypes of structures, buildings

and houses and to act as buyers, sellers, traders, impoters, expofiers, stockists, distributors, commission

agents, brokers, contractors, estate owners or otherwise to deal in all such immovable and movable

properties goods, articles or things which are necessary for the purpose of accomplishment of objects

under these presents.

4. To carry on the business in lndia and elsewhere as manufacturers, assemblers, designers, builders,

sellers, buyers, exporters, importers, factors, agents, hirers and dealers of electronic goods, digitaland
analogue data processing devices and systems, electronic compulers, mini and micro-processor based

devices and systems, office automation systems, electro data processing equipment, central processing

units, memory, peripherals of all kinds, data communication equipment and control systems, satellite

communication equipments and system, telephone exchange, remote control syslems, software of all

kinds including machine oriented and/or problem oriented, software data entry devices, data collecting

systems, accounting and invoicing machines, intelligent terminalcontrollers, media solid state devices,

integrated circuits, transistors, liquid crystals, liquid display systems, diodes, resisters, capacitors,

transformers and all related and auxiliary item and accessories including allcomponents of electronics,

hardware and appliances of any type and description.

5. To carry on the business of manufacturers, producers, processors, buyers, sellers, importers, exporters

and dealers in electric cables, jelly filled cables, telecommunication cables and all other kinds of cables,

t



t
rt

I

equipments, accessories and appliances, computers and other data processing machines and equipments'

transmitters, transtormers, switch-gears, control gears, electric motors, equipments, generators' switch

boards, circuits, drycell batteries, accumulators, lamps, papers' cellular phones' fascimiles' gramophones'

wireless equipments, radios, televisions, teleprinters, transistors, lenses, laying distributing and running

telecommunication network, mobile and cellulor phone services, E-mailservices and other relatable goods'

materials and services.

6. To carry on business as manufacturers, fabricators, assemblers, developers, processors, consultants'

programmers,importers,exportersanddealersofandin,allkindsanddescriptionsofelectronics'electro
mechanical and electricalgoods, products, apparatus, materials' computer softwares' components' parts

and things (whether for industrial, business or household use or otherwise) including without limiting the

generalitythereof,computers,accountingandbusinessmachines'communication'telecommunication
and telecommunication devices, artificial-intelligence based systems, robots, process or environmental

control and adaptor devices, automation devices, transistors' receivers, transformers' conductors' magnetic

materials, mircoware compOnents, video games, tapes, discs' fittings' switches and all hardware' Software

and peripherals thereto and thereof required for or capable of being for or in connection with the manufacture'

maintenance,workingorservicingofthesameandalsotoestablishandmaintainforthecompanyandfor
others, data banks, dissemination network and services'

7. To acquire, purchase, sell, transfer, subscribe, invest, hold dispose of and/or deal in share' stocks'

debentures, debentures stocks, unique bonds, mutualfund shares, unit securities, commercialpapers or

other {inancial instrunments and/or obligations issued by any company or companies' constituted or carry

on business in lndia or elsewhere or issued or guaranteed by any government state sovereign dominions

municipalities, public authorities or bodies, financial institutions, banks, insurance companies' corporation'

publicsectorundertakingand/ortrustwhetherinlndiaorelsewhere

g. To carry on the business o{ rnanufacturers, producers, processors, traders' importers' exporters' consignors'

consignees, principals, owners, agents, iactors, buyers, sellers of and dealers in all kinds of textiles'

fabrics, hosiery goods, yarn, nylon, polyester, acry|ic, rayon, silk, linen, cotton, wool, staple, viscose,

synthetics and any other f ibre or fibrous materials, whether synthetic, artificial or natural textile substances'

allied products, by-products and substitutes for allor any o{ them and to treat and utilise any waste arising

f rom any such manufacture, product or process whether carried on by the Company or otherwise'

9. To carry on the business of processing, relining, convefting, manufacturing' lormulating' using' buying

selling, acquiring, storing, packing, dealing, transporting, distributing' importing' exporting and disposing of

all types o{ chemicals (both organic and inorganic), Petrochemicals and other related products including

Naphtha, Methane, Ethylene, Propylene, Butenes, Napthalene, cyclohexane' cyuclohexanone' Benzene'

Acetic Acid, cellulose, Acetate, Vinyi Acetates, caprolactum, Adipic Acid, Hexamethylene, Diamine'

Nylon,Nylon-6,Nylon-6.6,Nylon-6.10,Nylon-6'11,Nylon-T,andtheirlibres'castings'Mouldings'sheets'
rods,orthcxylene,PthalicAnhydride,Atkydresins,PolyesterStaplefibre,PolyesterFilamentYarn,Nylon
Filarnent yarn, Nylon Tyre Cord, Syntneiic Rubbers, Engineering Plastics' Mixed Xylenes' Paraxylene'

Metaxylene, totuene, cumene, Phenol, styrene, Butadiene, Methacrolien' Maleic Anhydrid' methacrylates'

urea, Methanol, Formaldehyde, uF, pF and MF resins, Hyrogencyanide, Poly-methyl, Methacrylate'

acetylene, pVC polythelene, plastics, Melamine and derivatives thereol, whether liquid, solid or gaseous'

Dichloride,Ethyleneoxide,Ethyleneglycol,Polylycols,Ployurthanes'Parasylenes'Polystyrenes'
Polyprrinylene, lsopropanol, Acetone, eropytene, oxide, Propylene glycol' Acrylonitrite' Acrylic Fibres'

Allylchloride,Epichlorhydrin,AliphaticandAromaticAlcholos'Aldehydes'Ketones'AromaticAcids'
Anlu-phricJes; vinyl chloride, Acrylic, Esters, or ortho, meta and terephthalic Acids and all gases' Epoxy

resins and all other petrochemicals products and Polymers in all their forms like resins' {ibres' sheets'

mouldings, castings, cellophones, colour paints, varnishes, disinfectants, insecticides, fungicides' deodorants

aswellasbio-chemical,pharmaceutical,medical,szig,bleaching'photographicalandotherpreparations'
JA,-frfAIADI Ff;slixI.t p,qi!,.,,rr t ti/,,.r,1 {lii [lriAiA'Jl ri:i]j;-;:i'i i'i',:o',. i- -; '; -'l
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i tri,-'il"il.ui^riii,ty of tlre members is Limited

V The Authorwed Capitd of the Company is Rs. 50,00,000.00 (Rupees fifty lacs) divided into
5,00,000 (five lacs) Equity Shares of Rs. 10/- each (Rupees ten) each with such rights,
privileges and conditions attaching thereto as are provided by the regulations of the
Company for the time being, wit\, power to increase and decrease the capital of the
Company and to divide the shares'in capital for the time being into several classes and to
attach thereto respectively such preferential rights, privileges or conditions as may be
determined by or in accordance with the Articles of the Company for the time being and
to modiff or abrogate any such rights, privileges or conditions in such mz!.nner as may be
permitted by the Act, or provided by the Articles of the company for the time being.
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We the several persons, whose names & addresses are subscribed below are desirous
of being formed into a Company in pursuance of these Memorandum of Association and
we respectively agree to take the number of shares in the Capital of the Company set opposite
to our respective names:-

1

Names, Addresses,
Occupations and Father's Name

of Subscribers

ts I.IOLANATH CHAKRABO RTY
l3/o Late Jitendra Nath Chakraborty
Deshbandhu Para,
Near Gopal More,
P.C.- Siliguri Town,
Dist - Darjeeling,
Fin - 734004.
Business

Names, Address,
Occupation and Father's

Name of the witness

rA0, PRoJECIS PRTyAIE LttntfiL

Pchvt<p%1,k?fty

U)
OJ't -Np 6P3 ffieN.p o(/)LE.^oa=r'=Gil
9<(uE=b\f

f ='g 
s E E TSS='Er# o

d=o5r.€=
u)€tSu3 (/)<H
-t(rJ-c

=co
2. .!I{UMUR CHAKRABORTY

S/o. Late Haradhan Roy
Deshbandhu para,
Near Gopal More,
F.O.- Siliguri Town,
Dist - Darjeeling,
Pin - 734004.
Business

JAI MAIADI PROJECTS PRIVA LliVt t iEfr

0irector

TOTAL

Number of Equity
shares to be taken
by each Subscriber

5000
(Five Thousand)

5000
(Five Thousand)

IAI

1 0000
(Ten Thousand)



( THE COMPANTES ACT, 1956 )

CAMPANY LIMITED BY SHARES

Articles of Asso ciation

OF

JAI MATADI PROJECTS
PRIVATE I.IIIflITEM

1 sLrbiect to any thing to the contrary hereinafter provided that regulations contained inTable'A'in the Frrst schedule to the companiesAct, 19s6, shallapply to this company.
:! ln these Articles .

Unless the context otherwise requires :-
(i) The compa,y or this company means JAt MATADI pRoJEcrs pRrvATE LrMrrED.
(ii) 

ffi:ff 
or expressions contained in these Artictes shail bear the same meaning as

(lii) "l"he Act" means the companies Act, 1956 or any statutory modificatio, thereof and"$ection', shall mean a Section of the said Act.
(iv) "The Seal,, futeans ilre common Seai of ilre Company.
(v) "Office,' means the Registered Office of the Company.

(vi) wi:rds inrporting singular shall include prurar and vice versa and words importing thenrasculine gender shall include females and the words importing persons shall includebody corporate.

(vii) "lvlonth" and "year" means a calendar month and a carendar year respectively.
(viii) 

;,rT:l"r.rer" 
means the regisrer of members to be kept pursuant to sectfon 150 of

(ix) Expressir:ns referring to "writing" shall be construed as incruding reference to printing,tithography and other modes of representrng or .;;"6;;rn words in a visibre fornr.

lr*t#0
JAI [aaIADl PRoJECIS PfilvAIE Ltidt#0JAI $ilAIADl PB0J ECTS PRIVAIE L

Jhu,rru y' eh-[t Su6 fugrt{
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(b)
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II. PRIVATE COMFANY

The Company is a Private Limited Company under Section 3(1)(iii) of the Companies Act, 1956 and

accordingly,

{a) The right to transfer the shares of the Cornpany shall be restricted in the rnanner and to the extent as

iaid down in the Act;

The rruniber of m*mbers of the Company (exclusive of persons in the employmsnt of Company'

arrrd the p*rsons who having been forrnerly iri the employment of the Company, wers memhers of

the #ompany while in the ornployment and have *ontinuecl to be rnembers after the employmant

ceased) shsll be lirnited to iiity (50) prcviciect fcr the purpose oi this provision v+hen two or rnor6

persons hold one or more shares jointiy in the Company they shall be treated as a single member.

No lnvitation shall be issued to the public to subscribe for any slrares in, or debentures of the

C*mpany.

N* public deposit shali be accepted by the Cornpany other than lrom rnembors, directors and their

relativee.

(e) The rninimum paid'up capital of the Company is Rupaes one lakh'

lll. cAplTAL

a) Ti:e Authorised Sharo eapital ol the Company shall be such amsunt as may frr:r,": time to tir.qe be

authoriserl b',r thr* Ivlernorandum r:f the eompany.

b) The Compapy siraii have ttie power to increase or reducp tho capital ior the time being *f the

oompany and to ciivide the shares in the eapitalinto severalclasses with iights, privileges orconditions

as rnaybe deterrnined.

c) Subject to the provisions of the Act, the Company shall have powor to issue shares, redeemable

and/or convertable preferenrce shares with any preferential, deferred, qualified or special rights'

previleges or conditions attached thereto as may be considered appropriate by the Board of Directors

from time to time.

d) Subject to any speciat rights or privileges {or the tirne being attached to any shares in the capital af

tlre Corr:pany then issued, the new shares rnay be issrred upon sllcn tsrms and conditions and lvith

such preferential, qualified or such rights and privileges or condiilons thereto as the general meating

resolving upon the creation theroo{, shali direet, and if no directlcn be given, the Board shall determine,

and in particular, such shares may be issued with a preferential or quatrifieC right to dividends and in

the distribution of assets ol the Company'

IV" SHARES

The shares shali be under the control of the Board who may ciassify, aiiot *r otherwise dispese of the

same to such persons on such terms and conditions and eithsr at a premium or at par or subject to tha

provisions of the Act at a discount and at such times as the Boerej thinl-;s fit and with full power to make

call for the allotment of any share either at par or at a premium or at a rjiscoutrt and for such time and for

such consideration as the Directors may think fit. The right attached tCI ditterent classes of shares may be

varied in accordance with the provisions of the sections 106 & 107 of the companies Act, 1956'

a) The joint holders of shares shall severaliy as well as jointty be liable for payment of all instalments

and calls due in respect of such shares'

b) Application for allotment of shares in the name of minors could be made through their guardians,

provided f ul! amount payable on the f ace vaii-ie of shares is paltl along with sueh application

f cr shates and application {or allotr''ient of shares by Hindu undivided farniiies may be made

throuoh their karta
JAt MRTAI]T Pn0jEC

MATA0I PBoJECTS PBIVATE LtM/1r0

TS PAT'/ATE L{ii'i/T8
71 t an*J

(d)
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V" SHARE CERTIFTCATES

7 . The certif icates of title to the shares shall be issued under the seal of the company in the manner prescribed

under the rules framed under the Act. The Company shall comply with the provisions of such rules'

g Every member shall be entitled to one certificate for the shares registered in his name or if the Board so

approves, upon paying such fees as the Board may from time to time determine, to severalcertificates,

for one or more of such shares.

g. The cerlificate of shares registered in the name ol two or more persons shall be delivered to the first

named person in the register, and this shall be a sufficient delivery to all such holders'

. 0. lf any cerlificate is worn out or defaced, then upon production thereof to the Board it may order the same

to be cancelled and may issue a new certificate in lieu thereof, and if the certificate be lost or destroyed

then upon proof to the satisfaction of the Board and on such indemnity as the Board deems adequate

being given, a new certificate in lieu thereof will be given to the party entitled to such lost or destroyed

certif icate. The sum ol Rs. 10/- shall be paid to the company for every certif icate issued under the clause,

and the company shallalso be paid allexpenses incurred in lnvestigating evidence of loss'

VI. CALLS

l1 The Board may, from time to time, make such calls on uniform basis, as it thinks fit, upon the members in

respect of all moneys unpaid on the shares (whether on account of the nominal value of the shares or by

way of premium) held by them respectively and not by the conditions of allotment thereof made payable at

fixed time and each such member shall pay the amount of every callso made on him to the person and at

the time and places appointed by the Board' A call may be made payable by lnstalments'

12. Foufteen (14) days clear notice of any call shall be given specifying the time and place of payment and the

person to whom such call be Paid.

i 3. lf by the terms of issue of any shares or otherwise any amount is made payable at any fixed time or by

instalments at fixed times, whether on account of the amount of the shares or by way of premium every

such arnount of instalment shall be payable as if it were a call duly made by the Board and of which due

notice had been given and all provisions herein contained in respect of calls related to such amount or

instalment accordinglY.

i4 lf the sum payable in respect of any call or instalment be not paid on or before the day appointed for

payment thereof the holder for the time being of the share in respect of which the call shall have been

made or the instalment shall be due, shall pay interest for the same at the rate of 12 (Twelve) percent, per

annum (or such other rate as the Board may determine) from the day appointed for the payment thereof

to the time of actual payment, but the Board shall be at liberty to waive payment of the interest wholly or in

part.

15. The Directors may, if they think fit, receive from any member willing to advance the same, all or any Part

of the money due upon the shares held by him beyond the sums actually cailed for and upon the money

so paid in advance, or so much thereof, as from time to time exceeds the arnount of the calls then made

upon the shares in respect of which such advance has been made, the company rnay pay interest at such

rate not exceeding (6) six percent, per annum or as the member paying such sum in advance and the

Directors ugr"" ,pon. Money so paid in excess of the amount of calls while carrying interest shall not rank

for dividends. Money so paid in excess of the amount of call until appropriated towards satisfaction of any

call shall be treated as advance to the company and not part of Capital but shall not be repayable'

VII. FORFEITURE OF SHARES

16. lf any member fails to pay the whole or any part of any call or instalment or any money due in respect of

any shares either by way of principal or interest on or before the day appointed for the payment of the

JAI MAIA0i [.ilC.,;r, i';; '"t"7 i-r':rr ';rr r l^ u,L,-.t

l
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same, the D
remains ,ron:t::t#?;:1,::'"xTe thereafterdurins such time as rhe cail or insratmenr or other moneythat may have accrued and ail ,n" ,t'"n 

member' requiring him to pav tre samel
such non-payment. )xpenses that mav have been in"Lrr"o ov i;J"fflij#T;3"ff:;

17. The notice Shall namo ^ rt,*r^- )-
andat*n,.n,:ljff L:,i:i[,"J,;:i$,,,J:ffi ,;::,'::i;1iH[I:::il:::r:rf 

Hi:[:il:notice shall also state that in the event of non-paym"ni - or before tn" tir" ,no at the prace appointed,
the share in respect of which s'ci c"tt was maoe o.,r.*ir"nt is payabre wiil be riabre to be forfeited.

'18' lf the requirements of any such notice as aforesaid are not compried with any shares in respect of which
such notice has been given may at any time thereafter, oerore payments of ali cars or instarment, interest
and expenses due in respectin"*"r be forfeitei irllro,rrion of the uorro to that effect and the
forfeiture shall be recorded in tn"oi,,""to,..'Minute gook. sr"n for{eiture.n",, 

""r0" 
ar dividends declared

in respect of the forfeiteo snares anJ not actuaily paid oetore the forfeiture subject to the provisions of the
Act.

19. When any share shall have been so forfeited, notice of the

,:milil"J::::j#T,;5*ffi:*"H::F;::ff J:J:1T".[*?:,'JffJ: jr,ff r,T j;20 
lH:?ffi:,"J::"J:#"'l'lffi:il:1i::ilTl#::x,Tififfrifnvand rhe directors mayse,,, re

21' Any member whose shares have been forfeited shattcease to be a member of the company in respect offlx.i?fff.lilli!],','jj::ffillgl',:::l_s,i;;r;;;1, remain ,iab,e to pay to the company a,,ca,,s

:t',",*":IJ*,rn:nt*:H*t["#r##:r*:,tr,#n#flF;,ffi **:;j;Ei:Hff
22' 

{fii:,*ffi;::fl:::$:ffinthe 
extinction or a, interesr and arso or arr craims and demands

of those rlsnts as by Arricres 
"r" "ro,"il,1ll;1lijJ."ther 

rishts incidentat ,o in" .n"r" except onry such
23' 

ily.fiffif;declaration 
in writing that the decraranr is a Director or Managing Dire*or, and that ceftain

.ry*::ffi [T";]Tlffi 
"1,-111.-,",i"1:::""',ffi 

ffi ffi ]::'fu :*n::[";",::
thereor sharr constitute a soojt*t i".,ll.il',::?J,il'r:',.'"iltnff"*i[T[Li["J".,.H;l[:

i"Jln: ;" .1:l"Jl""n"'"or 
and tn"rinott" rouncr ro see ilJlppro"tion or the 0u,"i"." money, nor sha,forfeiture, ; ;;'$t"n;f""t bv anv irregularitv o, i^r"riity in rhe proceedings in reference to such

VIII. LIEN ON SHARES
24' The company shall have first and paramount lien upon a, parrypaid up shares registered in the name of

$iilil?;JJil:"rm::ffi::"i:1with 
othersj, 

"nJ,il,,arso have.,"il,",',oon the proceeds orccmpanvwhetherin respect",*".*!r3?rir"Trr;TJ:rr:'#'J:r.:[i:ffilirn:ffi]*ilr
payment fulfilment or discharge thereof shall have actuarr rrrr"o are not, ano'no eq*uitabre interest in any
such shares shall be created exceot 

'pon 
*re rooting aro'"""0,r"", that provision.li,n"." articres are to

liJ:ffJ'illlliffi,.: *:l;il;:H#**:,T# rime to time dec,ared in respect or such
Company's lien, if any, on such shares. 

" r evurcrrrull or a transler of shares shall operat" ,a *"ir", or tn"

^,AlMAiA0JFncjrCi5i1i]ill,lii:i.t,,:it,ii.iii,,ij,."l,j,ll..,.,
St 

"&t 
ha6h rnil^ t ./^ ^a-,# n^
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25 No member shall exercise voting rights in respect of any shares registered in his name on which calls or

other sums presently payable by him have not been paid or in regard to which the Company has exercised

any right of lien.

26. For the purpose of enforcing such lien the Directors may sell the shares thereto in such manner as they

thrnk fit but no sale shallbe made untilsuch period as aforesaid shallhave arrived, and until notice in writing

of the intention to sell shall have been serued on such member, his executors or administrators, and defaLrlt

shalt have been made by him or them in the payment, fulfilment of discharge of such debts, liabilities or

engagements for seven (7) days after such notice.

27 . The net proceeds of any such sale shall be applied in or towards satisfaction of the debts, or engagements

of such member, his executors, administrators or representatives and the residue if any, shall subject to a

like lien for sums not presently payable as existed upon the shares before the sale be paid to the persons

entitled to the shares at the date of the sale.

2g. Upon any sale after forfeiture or surrender or enforcing a lien purported exercise of the powers here-in-before

given, the Directors may 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 the regularity of the proceedings or to the

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

shares the validity of the sale shall not be impeached by any person, and the remedy of any person

aggrieved by the sale shall be in damages only'

IX. TRANSFER ANDTRANSMISSION

29. save as provided in the Afticles or unless all the members for the time being of the company agree no

shares shall be transferred to a person who is not a member of the Company so long as a member is willlng

to purchase the same at a lair value.

30. The person proposing to transfer any share to a non-member except persons mentioned in clause 34

thereof (hereinafter called transferor) shall give previous notice in writing to the Company of his such intention

by registered post at registered office. Such notice shall constitute the Company his agent for the sale of

share or shares to any member o{ the Company at the fair value f ixed in accordance with provisions in the

Articles.

31 . Shares specif ied in the transfer notice shall be oftered to the member in such order as shall be determined

by list drawn in regard thereto and the list shall be drawn in such manner as the Directors may think fit'

gZ. lf the Company shall not within the span of two calendar months after being served with a notice of transfer

as aforesaid, the proposing transferor shall, at anytime afterthree calendar months, be at liberty to sell and

transfer such shares to any person at any price, provided that the Directors may refuse to register any such

share in the name of a body corporate.

33. ln case any difference arises between the proposing transferor and the purchasing member as to the fair

value of the share, the Auditors of the Company shallfix up the value thereof which shall be deemed to be

the fair value.

34. on the death of a member the survivor or suruivors where the member was a joint holder, and his

representatives where he was sole holder shall be the only person recognised by the Company as having

any tiile to his interest in the shares. Nothing shall however, release the estate of a deceased joint holder

from any liability in respect of any share iointly held by him with other persons'

35. Directors may refuse to transfer any share or shares without assigning any reason, and shall so decline in

the case of any transfer, the registration of which will involve a contravention of article 3 of these presents'

No transfer shall be made or registe.red without the previous sanction of the Directors.

36. subject to the provisions of Article 35 of these presents a member may transfer any share or shares held by

him/her to his/her spouse or relative by way of gift or for any precuniary consideration'

Jr\iiui,l,T;rUii,].}:!-i;;,ri,,,.i..ri,,...i...
,&*-{-qmafl OJ^$4fiIr{)K'*- .{h, trr\ iY:Pho -Jr *,., ,Lrt-{'-
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37. A fee not exceeding one rupee may be charged upon registration of any transfer. The Board may however
waive such fee.

38. The transfer books and the register of members may be closed during the 14 days immediately preceeding
each of the Annual General Meeting but not exceeding in the aggregate 45 days in each year and 30 days
at any one time subject to Section 't54 of the Act.

X. ALTERATION IN CAPITAL

39. The Company in Board Meeting may from time to time by ordinary resolution increase the share capital by
such sum and to be divided into shares of such amount as may be specified in the resolution.

40. The Company may by ordinary resolution :-

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

(b) Sub-divide its existing shares, or any of them into shares of smaller amount than is fixed by the
Memorandum, subject nevertheless, to the provisions of clause (d) of sub-section (1) ol Section g4

of the Act.

41. The Company by special resolution may reduce in any manner subject to the requirements of the law :-

(a) lts share capital ;

(b) any capital redemption reserye account, or

(c) any security premium account.

XI. GENERAL MEETING

42. All general meetings otherthan the annual general meeting shallbe called extra-ordinary general meetings.
Any business to be lransacted at any Extra Ordinary general meeting shall be special business. Proceedings
of the meeting shall be governed by Companies Act, 1956.

424. The provisions of Section 171 to 186 of Companies Act, 1956 shall apply to this Company in regard to
meetings. Subject to that the quorum for shareholders meeting shall not be less than 2/3rd of the members
present and having voting rights with respect to the paid-up capital.

43. The Board of Directors may, whenever they think fit, call an Extra-Ordinary General Meeting, subject to
provisions of Companies Act, 1956.

44. lf at any time, there are not within lndia directors capable of acting, who are sufficient in number to form a
quorum, any director or any two members of the Company may callan Extra-Ordinary General Meeting in
the same manner, or as nearly as possible, as that in which such a Meeting may be called by the Board.

45. Subject to any rights or restrictions for the time being attached to any class or classes of share:-

a) On a show of hands, every member holding any class ol Equity Shares present in person shall
have one vote.

b) On a poll, every member holding any class ol Equity Shares shall have one vote lor every share
held by him irrespective of class of share or paid up value of the share held.

c) The shareholder holding any preference share shall not have any voting right in respect of such
share other,than on resolution placed before the Company which directly affects the right attached
to his preference share, irrespective ol payment ol dividend.

d) Any member of the Company entitled to attend and vote at the meeting of the Company shall be
entitled to appoint another person as his proxy to attend and vote instead of himself but subject to
condition that proxy so appointed must be a member ol the Company.

(

I
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47

Members not personally present shall not be entitled to vote on a show of hands unless such member in a

corporation is present by a represqntative duly authorised under Section 187 ol the Act'

Where there are joint registered holders of any share, any one of such holders may vote at such meeting

either personally or by proxy, in respect ol such share as if he was solely entitled thereto and if more than

one of such shareholder be present at any meeting personally or by proxy then one ol the said persons so

present whose name stands first on the register in respect of such share alone be entitled to vote in respect

thereo{, where there are several executors or administrators ol the deceased member in whose sole name

any share stands, any of such executors or administrators present at the meeting at which such a vote is

tendered objects to the votes in which case the executors or administrators whose name stands lirst on the

register shall be entiiled to vote, in respect thereof . where there are several executors or administrators of

the deceased member in whoSe Sole name any share stands, any such executor or administrator may vote

in respect of such shares unless any other or such executors or administrators present at the meeting at

which such a vote is tendered ob.iects to the votes, in which case the executors or administrators whose

name stands first on the register shall be entitled to vote'

L- 4g. Vote may be given either personally or by proxy on poll or in case of a Company by a representative duly

49

authorised as aforesaid.

No member shall be entitled to be present or to vote on any question either personally or by proxy of another

member at any General Meeting or upon a poll or berreckoned in a quorum while any call or other sums be

due or payable to the Company in respect ol such member'

XII. DIRECTORS AND GENERAL PROVISIONS

(a) The number of Directors shall not be less than Two and (unless otherwise determined by the company

in General Meeting) be not more than Twelve. Directors are not required to hold any shares in the

ComPanY as qualification shares'

(b) Subscribers to Memorandum & Articles of Association are the first Directors of the Company'

Each Director shall receive out of the lunds of the company remuneration for his services a fee not exceeding

Rs. 2501 or such other amount as the Board may fix, for each meeting of the Directors attended by him'

The Board may pay all reasonable travelling and other expenses incurred by any Director to attend any

meeting of the Board. The company in General Meeting may, by passing a special resolution under section

314 of in" R"t, provide lor payment of any percentage of net profits of the company to the Directors or any

Director by way ol remuneration in addition to or in lieu ol the lee payable to them or him'

lf any Director,, being willing, is called upon to perform extra services or to make any special exertion in

going or residing away for any ol the purposes of the Company as or in giving special attention to the

business ol the Company as a member of Committee of Directors or otherwise the Company may, subject

to the provisions ol the Act, provide lor remuneration to the Director so doing and such remuneration may be

either in addition to or in substitution of his share in the remuneration lrom time to time provided for the

Directors.

50.

51

53. The Company may in General Meeting elect any person to be a Director and subject to the provisions of any

agreement forthe time being in force the company may by an ordinary Besolution remove any Director'

s4. The Board of Directors at a meeting of the Board or by passing a resQlution by circulation shall have power

at any time to appoint any other person to be a Director of the company either to lill a casualvacancy or as

an addition to the Board or as an alternate Director in pursuance of the Section 313 of

the Act, but the total number of the Directors shall not at any time exceed lhe maximum number fixed under

rhese adictes and they shat hotd rhe oJfice of Director till the dale o,l,l9llA:l:al9en9P1l\4gqlin?, ,,,

46.
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55.

56

57

58.

59.

(1) The Board may from time to time at their discretion subject to the provision of the Act, raise or borrow
money either from the Bankers, Directors or from elsewhere and secure the payment of any such
sum or sums of money for the purposes of the Company.

(2) The Board may raise or secure the payment of such sum or sums in such manner and upon such
terms and conditions in all respects as they think fit and in particular, by the issue of bonds perpetual
or redeemable debentures, or any mortgages, charge or other security on the undertaking or the
whole or any part of the property of the Company (both present and future), including its called
capital for the time being.

(3) Quorum for Board of Directors Meeting shall be two Directors or one third of the total strength, any
fractions contained in that 1/3 is being rounded as one whichever be higher.

(4) The Board of Directors may delegate any of its powers subject to and in accordance with the
provisions of the section 292 of the Act, to any Managing Director, Manager or other principal
officer of the Company or Committee of Directors to such exlent and manner as the Board may
deem fit. Any power so delegated may be revoked at any time or made to confirm to any condition
or regulation as may be revoked at any time or made to confirm to any condition or regulation as
may be required by the Board from time to time.

A Managing Director or Managing Directors may be appointed by a Resolution of the Company or of the
board for such period and with such powers, discretions and duties and may from time to time revoke,
withdraw, alter or vary any or all such powers and remuneration (whether by way of salary, perquisites,
commission or participation in profits or partly in one way and partly in another) as may be determined.
lf it is provided by any agreement, deed or other document securing or otherwise in connection with any
loan taken by the Company or in connection with taking of any shares by person, firm or Company that
any person or persons shall have power to nominate a Director on the Board of Directors of the Company
then and in case of taking of any such loan or shares or entering into such agreement the person or
persons having such powers may exercise his power from time to time and appoint a Director accordingly.
Such Director may be removed from office at any time by the person or persons to whom the power under
which he was appointed is vested and another Director may be appointed in his place but while holding
such office he shall not be liable to retire by rotation or to hold any qualification shares.

XIII. COMMON SEAL

The Board shall provide for safe custody of the seal. The seal of the Company shall not be affixed to any
instrument except by the authority of a resolution of the Board or of a Committee of the Board authorised
by it in that behalf and except in the presence of one Director or the Managing Director or such other
person as the Board may appoint for the purpose who shall sign every instrument to which the seal of the
Company is so affixed in his presence.

XIV. SECRETARY

Subject to the provisions of section 3834 of the Act the Board may at any time and from time to time
appoint any individual or body of persons to be the secretary of the Company upon such terms and
conditions as it may determine.

XV. DIVIDEND

The profits of the Company shall be divisible amongst the members in the proportion to the amount of
capital paid-up on the shares held by them respectively at the date of declaration of the dividend.

The Company in Annual General Meeting may declare a dividend to be paid to the members but no
dividend shall exceed the amount recommended by the Directors. No dividend shall be payable except
out of the profits of the financial year or any other undistributed profits and no dividend shall carry interest
as against the Company.

!-J
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62. The Directors may from time to time pay the members such interim dividends as in their judgement the
position of the Company justifies.

63' Directors may retain any dividend on which the Company has a lien and may apply it in/or fowards
satisfaction of the debt liabilities or engagement in respect of which lien exists.

64. Any one of several persons who are registered as the joint holders ol any share may give effectual
receipts for all dividends and payments on account of dividends in respect of such shares.

65. Subject to Section 2054 of the Act, the Directors may retain the dividends payable upon shares in respect
of which any person under the transmission clause is entitled to become a member or in respect of which
any person under that clause is entitled to transfer until such person shall become a member in respect
thereof or shall duly transfer the same.

66. Allthe dividends on any share not having a registered owner entitled to require payments of and competent
to give a valid ownership for the same shall remain in suspense until some competent person is registered
as the holder of the share and all the dividend remaining unpaid shall be dealt within the manner as
provided under Section 20SA of the Companies Act, 1956.

XVI. CAPITALISATION OF PROFITS

67. The Company in General Meeting may upon the recommendation of the Board, resolve subject to the
provisions of the Act :-

(a) (i) that it is desirable to capitalise any pan of the amount for the time being standing to the credit
of any of the Company's reserve accounts, or to the credit of the profit and loss account or
otherwise available for distribution.

(ii) That such sum be accordingly set free lor distribution in the manner specified in clause
(iii) among the members who would have been entitled thereto if distributed by way of dividend

and in the same proportion.

(b) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions contained
in the Act, whether in or towards :-

(i) Paying up any amounts for the time being unpaid on any shares held by such members
respectively.

(ii) Parlly in the way specified in sub-clause (i) and partly in that specified in sub-ctause (iii)
below.

(iii) Paying up in f ull, unissued shares of the Company to be allotted and distributed, and credited
as full paid up, lo and amongsi such members in lhe proportion aloresaid.

XVI!. WINDING UP

68 lf the Company shall be wound up and the Assets available for distribution among the members as shall be
insuff icient to repay the whole of the paid up capital, such assets shall be divided amongst the members in
proportion of the capital paid up or which ought to have been paid up at the commencement of the winding
up, on the shares held by them respectively and if in a winding up the assets available for distribution among
the members shall be more than sufficient to repay the whole ol the capital or the capital paid up at the
commencement of the winding up, the excess shall be distributed among the members in proportion to the
paid-up capital at the commencement of the winding up or ought to have been paid on the shares held.by
them respectively. But this clause is without prejudice to the rights of the preference shares, if any,.and
shares issued upon specialterms and conditions.

XVII!. RECONSTRUCTION

69 on any sale of the undertaking of the Company, the Board or the Liquidators on a winding up may, if

..qrJl,9ltq9,o"8++,qngq1ql resolulior,. agcept fully paid or partly paid up shares, debentures or securities ol
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any company, whether incorporated in lndia or not either then existing, or to be formed for the purchase in
whole or in part of the property of the Company, and the Board (if the prof its of the Company permit) or the
Liquidators (in winding up) may distribute such shares or securities or any other property of the Company
amongst the members without realisation, or vest the same in trusts for them, and any special resolution
may provide for the distribution or appropriation of the cash, shares or other securities, benef it or property,
otherwise then in accordance with the strict legal rights of the members or contributories of the company,
and for the valuation of any such securities or property at such price and in such manner as the meeting
may approve and all holders of share shall be bound to accept and shall be valuation or distribution so
authorised, and waive all rights in relation thereto save only in case the Company is proposed to be or is
in the course of being wound up, such statutory rights (if any under Section 494 of the Act, as are incapable
of being varied or by these Articles.

XIX. SECRECY

70. Every Director, secretary, Trustee for the Company, lts members 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 strict secrecy respecting alltransactions of the Company with its customers and the
state of accounts with individuals and in 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 so to do bythe Board or by any general meeting or by court of law and except so far
as may be necessary in order to comply with any of the provisions in these articles contained.

71. No member or other person (not being a Director) shall be dntitled to enter upon the property of the
company or to inspect or examine the premises or properties of the Company without the permission of
the Board or, subject to Article 147 ,lo require discovery of or any information respecting any detail of the
trading of the Company or any matter which is or may be in the nature of a trade secret, mystery of trade,
or secret process or of any matter whatsoever which may relate to the conduct of the business of the
Company and which in the opinion of the Board will be inexpedient in the interest of the Company to
communicate.

XX. MEMBERS

72. Every person who is subscriber to the Memorandum and Articles and or who intends to be or becomes a
member of the Company shall, subject to the provisions of any Law in force, be bound by the provisions
of N/emorandum and Articles of the Company and any matter of dispute arising between the Company
and any such person as regards mutual rights, obiigations or otherwise shall be subject to the jurisdiction
of the court having jurisdietion over the registered office of the company in respect to the disputed matter.

XXI. INDEMNITY

73. Every Director, Manager, Auditor or officer of the Company or any person (whether an officer of the
Company or not) employed by the Company shall be indemnified out of the f unds of the Company against
any liability incurred by him as such Director, Manager. Auditor or Employee in defending any proceeding
whether civil or criminal in which judgement is given in his favour or in which he is acquitted or in connection
with any application under Section 633 of the Act in which relief is granted to him by the court.

XXII. ARBITRATION

74. All internal/external disputes of the company relating to interpretation of Articles, among the shareholders
vis-a-vis/or between Directors, joint directors, Managing Director shallbe resolved subject to the provisions
of the lndian Arbitration Act, 1940.
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We the several persons, whose names & addresses are subscribed below 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.-

Names, Addresses,
Occupations and Father's Name

of Subscribers

BHOLANATH CHAKRABORTY
S/o. Late Jitendra Nath Chakraborty
Deshbandhu Para,
Near Gopal More,
P.O.- Siliguri Town,
Dist - Darjeeling
Pin - 734004.
B usi ness

Names, Address,
Occupation and Father's

Name of the witness

1
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2. JHUMUR CHAKRABORTY

S/o. Late Haradhan Roy
Deshbandhu Para,
Near Gopal More,
P.O.- Siliguri Town,
Dist - Darjeeling,
Pin - 734004.
Business
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TOTAL

Number of Equity
shares to be taken
by each Subscriber

5000
(Five Thousand)

5000
(Five Thousand)

1 0000
(Ten Thousand)

*&)rohhs*
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