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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 of 2013) and rule 18 of the Companies
(Incorporation) Rules, 2014]

Ik e fy thae OMEANS BUILDCITY PRIVATE LIMITED is incorporated on this Eleventh day of September

Two thowsand = cheeen under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.

The Coeorsee [dentity Number of the company is U70109WB2018PTC227756.

The Pemmanent Account Number (PAN) of the company is AACCO7756]
The Tax Deduction and Collection Account Number (TAN) of the company is CALO05001D

Given under my hand at Manesar this Eleventh day of September Two thousand eighteen .

T
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Digital Signature Certificate
MUKESH KUMAR

For and on behalf of the Jurisdictional Registrar of Companies

Registrar of Companies

Central Registration Centre

lzimer- This certificate only evidences incorporation of the company on the basis of documents and declarations
icant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds

om | _ Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

OMHANS BUILDCITY PRIVATE LIMITED
RAJU SHAH, MATIGARA BAZAAR, D.I. FUND OFFICE ROAD P.O. 3
MATIGARA, MATIGARA, Darjecling, West Bengal, India, 734010 ™7 ;

* 25 issued by the Income Tax Department
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(THE COMPANIES ACT, 2013)

MEMORANDUM OF ASSOCIATION
OF

(A COMPANY LIMITED BY SHARES)

OMHANS BUILDCITY PRIVATE LIMITED

= Company is OMHANS BUILDCITY PRIVATE LIMITED
Jst=r=d Office of the Company will be situated in the State of West Bengal
THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-

To purchase, acquire, take on lease or in exchange or in any other lawful manner any area,
and, building, structures and to turn the same into account, develop the same and dispose
of or maintain the same and to build townships, markets or other buildings residential and
commercial or conveniences thereon and to equip the same or part thereof with all or any
amenities or conveniences, drainage facility, electric, telephonic, television installations and
to deal with the same in any manner whatsoever, and by advancing money to and entering
nto the contracts and arrangements of all kind with builders, tenants and others and to
construct, erect, build, repair, re-model, demolish, develop, improve, grades, curve, pave,
macadamize, cement and maintain building, structures, houses, apartments, hospitals,
schools, places of worship, highways, roads, paths, streets, sideways, courts, alleys,
pavements and to do other similar construction, levelling or paving work, and for these
purposes to purchase, take on lease, or otherwise acquire and hold any lands and prepare
lay-out thereon or buildings of any tenure description wherever situate, or rights or interests
therein or connected therewith.
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purchase or otherwise acquire certain lands, houses, buildings and hereditaments, known
ihe Estate known as the estate or otherwise at any estate in the country and to acquire
¥ purchase, exchange or otherwise either for and estate in fee simple or for any less
siate, whether immediate or reversionary, and whether vested or contingent, any other
‘ands tenements and of any tenure, whether subject or no to any charges or in cumbrances
and to hold or to sell, let alienate, mortgage, charge or otherwise deal with all or any such
lands, tenements or hereditaments. To construct, erect and maintain, either by the company
or other parties, sewers, roads, streets, tramways, gasworks, brick-kilns and works, building,
houses, flats, shops and all other works, erections and things of any description whatsoever,
either upon the lands acquired by the company or upon other lands, and generally to alter
and improve the lands and other property of the company.To lend or advance money to
builder and other persons on securities of all description whether real or personal and to
grant loans upon mortgage of any lands, buildings and hereditaments of whatever tenure,
for the improvement thereof or otherwise. To carry on the business of builders and surveyors,
orick and tile makers, lime-burners, house and estate agents and to carry on the business
as developers and for that purpose to purchase, acquire, own process, buy, sell, re-sell and
to traffic in land structures and estates other immovable properties and to develop co-
operatives, housing schemes, township and prepare for building sites, constructing, re-
constructing, erecting, altering, improving enlarging, developing, decorating and furnishing
houses, buildings, hotels, motels, resorts, flats, factories, shops, offices, garages,
warehouses, workshops, hospitals, nursing homes, clinics, halls, theatres, palaces etc.
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To acquire by purchase, lease exchange, hire, reclamation or otherwise and make advances
on the security of and deal with or traffic in lands, buildings and hereditaments of any tenure
or description and any rights, easements, estate or interest therein or connected therewith
and to develop and turn the same to account as may seem expedient, and in particular by
laying out and preparing land for building purposes and preparing building sites by using
surveying planning, levelling, planting, paving, draining, forming and cultivating land,
converting and appropriating any such land into and for road streets, squares, grounds,
gardens and other conveniences and by construction, re-constructing, pulling down, altering,
improving, decorating, furnishing, holding, managing, administering, controlling and
marinating offices, flats, house, bungalows, chawls, factories, colonies, warehouses, ships,
water works, wharves, buildings, swimming pools, markets, hotels, motels, theatres, and

other works, structures, and conveniences of all kinds for residential, commercial, public or
industrial purposes and by leasing, letting (on building agreement or otherwise), selling (by =
instalments or otherwise) and otherwise disposing of the same to carry on the business of -

promoters builders, developers, constructors and contractors.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN
CLAUSE 3(A) ARE:-

To acquire by purchase, lease, exchange or othen movable or immovable property and any
rights or privileges which the Company may think necessan or convenient for the purpose of its
business and either to retain the same or turn the . @3 may seem expedient

To enter into partnership or into any arrangement for sharing profits. union of interest, joint venture,
reciprocal concession or co-operation with perao*“s Of cCompanes carmying on or engaged in any
business or transaction which this Company is authorized o C3HTY On.

nd otherwise
s and things,

Toimport, export, buy, sell, exchange, alter, improve. mano
deal in all kinds of plant, machinery, apparatus, tools, uie
necessary or convenient for carrying on any of the zbove spec

To vest any movable orimmovable property, rights or interests acquired by or received or belonging
tothe Company in any person or persons or company on beha¥ of or for the benefit of the Company
and with or without any declared trust in favour of the Comoany

To purchase or otherwise acquire, construct, carry out, sgup maintain, alter, improve, develop,
manage, work, sell, let on hire, deal in, control and superinte=d a2ny factories, plants, ware-houses,
workshops, sheds, dwellings, offices, shops, stores, buildings. t=lephones, electric and gas works,
power plants, roadways, tramways, railways, bridges, reservors. waterhouses and all kinds of works,
machinery, apparatus, labour lines and houses, warehouse, furnaces, crushing works and other
works and conveniences necessary for carrying on any of the above specified business.

. goodwill; trade-marks, properties
uncertakings, either existing or new,
ess which this Company is authorized
or partly in cash and partly in shares

To acquire and take over the whole or any part of the business
and liabilities of any person or persons, firms, companies or
engaged in or carrying on or proposing to carry on any busin
to carry on and to pay for the same either in cash or in shares o
or otherwise.

[

To undertake or promote scientific research relating to any business or class of business in which
the Company is authorized to carry on.

To negotiate and enter into agreements and contracts with Indian and foreign individuals, companies,
corporations and other organizations for technical, financial or any other assistance for carrying out
all or any of the objects of the Company or for the purpose of activating research and development
of manufacturing projects on the basis of know-how, financial participation or technical collaboration
and acquire necessary formula and patent rights for furthering the objects of the Company.

Subject to the Act, to amalgamate with any other company or companies in any manner whatsoever
having objects altogether or in part similar to those of this Company.

Subject to any law for the time being in force, to undertake or take part in the formation, supervision
or control of the business or operations of any person, firm, body corporate, association undertaking
carrying on any business which this Company is authorized to carry on.

To apply for, obtain, purchase or otherwise acquire and prolong and renew any patents, patent-
rights, brevets inventions, processes, trade secrets, scientific or technical or other assistance,
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sses, know-how and other information designs, patterns, copyrights, trade-
essions and the like rights or benefits, conferring an exclusive or non-exclusive
right of use thereof, which may-seem capable of being used for or in
with any f\f 1he objects of the Company or the acquisition or use of which may seem
ily or indirectly to benefit the Company on payment of any fee, royalty or other
consaderation an d to use, exercise or develop the same and manufacturing, under or grant licences
thereof or sell or otherwise deal with the same and to expend money in experimenting
ting or improving any such paten‘rs inventions, rrghts Or concessions.

== ny of the powers of the Company or for effecting any modification of the constitution of

— Cﬂ*r*scmy or for any other purpose which may seem expedient and to oppose any proceedings or
zoplications which may seem expedient or calculated directly or indirectly to prejudice the interests
of the Company.

o enter inio any arrangements with any Government or Authorities or any persons or companies
i m conducive to the objects of the Company or any of them and to obtain from any such
govemmeant, authority, person or company any rights, charters, contracts, licences and concessions
Company may think it desirable to obtain and to carry out and exercise and comply

(J

To orocurs the Company to be registered or recognized in or under the laws of any place outside
~Zz and to do all acts necessary for carrying on in any foreign country any business or profession
:-" the Company.

To draw, make, accept, discount, execute and issue bills of exchange, promissory notes, bills of
lading, warrants, debentures and other negotiable or transferable instruments or securities and to
open Bank Accounts of any type and to operate the same in the ordinary course of business.

To lend money, either with or without security, and generally to such persons and upon such terms
and conditions as the Company may think fit and also to invest and deal with the moneys of the
Company, notimmediately required, in or upon such investments and in such manner as may from
time to time be determined, not being investment in company’s own shares; provided that the

Company shall not carry on the business of banking as provided in the Banking Regulations Act,
194G

b v

Subject to the Act, and the Rules made thereunder and the directions issued by Reserve Bank of
India, to receive money on deposits or loans and to borrow or raise money in such manner and at
such time or times as the Company thinks fit and in particular by the issue of debentures, debenture-
stock, perpetual or otherwise and to secure the repayment of any money borrowed, raised or owing
by mortgage, charge or lien upon all or any of the properties or assets or revenues and profits of the
Company, both present and future, including its uncalled capital and also by a similar mortgage,
charge or lien to secure and guarantee the performance by the Company or any other person or
company of any obligation undertaken by the Company of such other person or company and to give
the lenders the power to sell and other powers as may seem expedient and purchase, redeem or pay
off any such securities.

To undertake and execute any trusts, the undertaking of which may seem to the Company desirable,
either gratuitously or otherwise in connection with the business of the Company.

To establish or promote or concur in establishing or promoting any company for the purpose of
acquiring all or any of the properties, rights and liabilities of the company for the attainment of the
main objects of the Company.

To sell, lease, mortgage, exchange, grant licences and other rights improve, manage, develop and
turn to account and in any other manner deal with or dispose off undertaking, investments, assets
and effects of the Company or any part thereof for such consideration as may be thought fit and in
particular for any shares, stocks, debentures or other securities of any other company having objects
aliogether or in part similar to those of the Company.

To distribute all or any of the property of the company amongst the members in specie or kind or any
proceeds of sale or disposal of any property of the company, but so that no distribution amounting
reduction of capital be made except with the sanction ( if any) for the time being required by law.

To distribute as dividend or bonus among the members to in place to reserve or otherwise to apply,
as the Company may from time to time think fit, any moneys received by way of premium on
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debentures issued at a premium by the Company and any moneys received in respect of forfeited
shares, and moneys arising from the sale by the Company of forfeited shares, subject to the provisions
of the Companies Act, 2013.

To employ agents or experts to investigate and examine into the conditions, prospects, value,
character and circumstances of any business concerns and undertakings and generally of any
assets, properties or rights which the Company proposes to acquire.

To create any reserve fund, sinking fund, insurance fund or any other special funds excepting fund
for political purposes under Section 182 of the Act, whether for depreciation, repairing, improving,
research, extending or maintaining any of the properties of the Company excluding funds for political
purposes within the meaning of section 182 of the Act.

Subject to the provisions of section 182 of the Companies Act, 2013, to subscribe, contribute, gift or
donate any moneys, rights or assets for any national, educational, religious, charitable, scientific,
public, general or useful objects or to make gifts or donations of moneys or other assets to any
institutions, clubs, societies, associations, trusts, scientific research associations, funds universities,
college or any individual, body of individuals or bodies corporate.

To establish and maintain or procure the establishment and maintenance of any contributory or non-
contributory pension or superannuation, provident or gratuity funds for the benefit of and give or
procure the giving of the donations, gratuities, pensions’ allowances, bonus or emoluments to any
persons who are or were at any time in the employment or service of the company, or any company
which is a subsidiary of the Company or is allied to or associated with the Company or with any such
subsidiary company or who are or were at any time Directors or officers of the Company or any other

company as aforesaid and the wives, widows, families and dependants of 2ny such persons and
also to establish and subsidise and subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the interests and wefl-being of the Company or any

such other company or persons as aforesaid and make payments to or towards the insurance of any
such persons as aforesaid and to do any of the matters aforesaid, either zlone or in conjunction with
any such other company as aforesaid.

To establish for any of the objects of the Company, branches or o establish any firm or firms at
places in or outside India as the Company may think fit.

To pay for any property or rights acquired by or for any services rendered to the Company and in
particular to remunerate any person, firm or company introducing business to the Company either in
cash or fully or partly-paid up shares with or without preferred or deferred rights in respect of dividend
or repayment of capital or otherwise or by any securities which the Company has power to issue or
by the grant of any rights or options or partly in one mode and partly in another and on such terms as
the Company may determine.

To pay out of the funds of the Company all costs, charges and expenses of and incidental to the
formation and registration of the Company and any company promoted by the Company and also all
costs, charges, duties, impositions and expenses of and incidental to the acquisition by the Company
of any property or assets.

To send out to foreign countries, its directors, employees or any other person or persons for
investigating possibilities of any business or trade for procuring and buying any machinery or
establishing trade connections or for promoting the interests of the Company and to pay all expenses
incurred in connection therewith.

To compensate for loss of office any Managing Director or Directors or other officers of the Company
within the limitations prescribed under the Companies Act, 2013 or other statutes or rules having the
force of law and to make payments to any person whose office of employment or duties may be
determined by virtue of any transaction in which the Company is engaged.

To agree to refer to arbitration any disputes, present or future, between the Company and any other
company, firm, individual or any other body and to submit the same to arbitration in India or abroad
either in accordance with Indian or any foreign system of law.

To appoint agents, sub-agents, dealers, managers, canvassers, sales representatives or salesmen
for transacting all or any kind of business which this Company is authorised to carry on and to
constitute agencies of the Company in India or in any other country whatsoever and to establish
depots and agencies in different parts of the world.
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cuaranise the performance of contracts undertaken by persons, firms or companies carrying on

uith < 1o carry on any business or businesses which this company is authorised to carry on
ntee the payment of liabilities of any such persons, firms or companies in which company
S interesied as investor.

2 S5 warrants 10 persons warehousing goods with the company and to lend money upon the
= i such goods.

 burchase or otherwise acquire whether on long lease or hire/rent or by making - bids at auctions
27y '=ncs, docks, canals, waterways, warehouses, wharves, buildings, sheds or machinery and to
“omstruct and equip the same for the purpose of business.

Tounderiake, arrange, negotiate and carry out sales by auction or otherwise of goods, chattels and
oroperty of every description in connection with the business of the company.

To letout as shops/warehouses or any other places of business property of the company which may
not be immediately required for the principal business of the company.

To carry on 1he business of running motor lorries, motor taxis, mini buses and conveyance of all
*ings and o ransport passengers and goods and to do the business of common carriers.

2 20 27 or any of the above things and all such other things as are incidental or may be thought
“onducve 1o the attainment of the main objects or any of them in any part of the world and as
Zrncipass, agents, contractors, trustees or otherwise and by or through trustees, agents or otherwise
2nd 2fner alone or in conjunction with others.

To undertake Corporate Social Responsibility (CSR) activities in terms of the provisions of the
Companies Act, 2013 and the Rules made thereunder or in such manner as the Company Deems fit.

The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any, on the
shares held by them.

The share capital of the company is1,000,000.00 rupees, divided into,100,000.00 Equity shares of
rupees 10 /-each



£ W& Be swem omsons whose names and addresses are subscribed, are desirous of being formed into a company in
JmLEE @ e memorancum of association, and we respectively agree to take the number of shares in the capital of the

DT == anarst owr respective names:;

Subscriber Details

P . of
Mame. Address, Desoription and Occupation gilwnizgru Lol ::Iiei: shires DSC Dated
Stk - 08189599 15000  [Equity 04/05/18
SO WETNCARR BAT AR MATIGARA, DIST - N ﬁgm
DEEE= N TS0 WS 530
=] 15000 p 04/09/18
s AILPS6194E Equity Sﬁ” Eﬁ’;m
WU METIGARA BATAR, MATIGARA, DIST.- SH AH:“?“:;?;“‘
EMEETY NG-734010, WB i
DCCUPATION-BUSINESS
ETE AN 15000 - - 04709718
HIZPS9751P Equity Dogitally
B0 RAN SHAYH EEKA;E?;’M
ADD:- MATIGARA BAZAR, MATIGARA, DIST - i 3?:5_0;“
DAREE] ING-734010, WB £y
OCCUPATION-HOMEMAKER
EONDAN DEVISHAH T5000 i o 0B/09/T8
AIMPS0325G Equity KUND Sses
WO. ASHOK SHAH AN
=00 MATIGARA BAZAR, MATIGARA, DIST - 4 . |DEVE %,
DARJEELING-734010, WB SHAH 535
OCCUPATION-HOMEMAKER
EQOOO-U Equity
Total Shares taken 500
Signed before Me
DIN/PAN/Passport
v : Number/
Address, Description and Occupation T Dsc Dated
Number
‘SAPTASIKHA JHAMPATI [W/O MRINMOY CHAKRABORTY 40963 SAPT sz (04709718
HIMALAYA RESIDENCY BABUPARA ASIKH s
|’ PRACTICING COMPANY SECRETARY i S
| PATI 280




(THE COMPANIES ACT, 2013)

(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION

OF

OMHANS BUILDCITY PRIVATE LIMITED

Interpretation

y

= ~ct” means the Companies Act, 2013,

E = seal” means the common seal of the company.

~mess ine context otherwise requires, words or expressions contained in these regulations shall bear
ame meaning as in the Act or any statutory modification thereof in force at the date at which these
Ju'ztions become binding on the company.

PRIVATE COMPANY
Tne Company is a private company within the meaning of Section 2(68) of the Companies Act,

Py A

2073 and accordingly:

The right to transfer the shares is restricted in the manner and to the extent provided in these
Articles;

The number of members of the Company (exclusive of persons who are in the employment of the
Company and persons who, having been formerly in the employment of the Company, were
members of the Company while in that employment and have continued to be members after the
employment ceased) is limited to 200 (two hundred), provided that for the purpose of these
Articles, where 2 (two) or more persons jointly hold 1 (one) or more shares, they shall be treated
23 z single member; and

no invitation shall be issued to the public to subscribe for any securities of the Company.

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the shares in the capital of the company
shall be under the control of the Directors who may issue, allot or otherwise dispose of the same
or any of them to such persons, in such proportion and on such terms and conditions and either
at a premium or at par and at such time as they may from time to time think fit.

Every person whose name is entered as a member in the register of members shall be entitled to
receive within two months after incorporation, in case of subscribers to the memorandum or after
allotment or within one month after the application for the registration of transfer or transmission
or within such other period as the conditions of issue shall be provided, --

z one certificate for all his shares without payment of any charges; or

b several certificates, each for one or more of his shares, upon payment of twenty rupees for each
certificate after the first.

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

In respect of any share or shares held jointly by several persons, the company shall not be bound
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(1) If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on
the back for endorsement of transfer, then upon production and surrender thereof to the company.
a new certificate may be issued in lieu thereof. and if any certificate is lost or destroyed then:
upon proof thereof to the satisfaction of the company and on execution of such indemnity as the:
company deem adequate, a new certificate in lieu thereof shall be given. Every certificate under
this Article shall be issued on payment of twenty rupees for each certificate.

(i) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the company.-

Except as required by law, no person shall be recognised by the company as holding any share upori

any trust, and the company shall not be bound by, or be compelled in any way to recognise (even when

having notice thereof) any equitable, contingent, future or partial interest in any share, or any interest in

any fractional part of a share, or (except only as by these regulations or by law otherwise provided) any

other rights in respect of any share except an absolute right to the entirety thereof in the registered :
holder.holder.

(i The company may exercise the powers of paying commissions conferred by sub-section (6) of
section 40, provided that the rate per cent or the amount of the commission paid or agreed to be
paid shall be disclosed in the manner required by that section and rules made thereunder.

(i) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules
made under sub-section (6) of section 40.

(i) The commission may be satisfied by the payment of cash or the allotment of fully or partly paid
shares or partly in the one way and partly in the other.

(i) If at any time the share capital is divided into different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may,
subject to the provisions of section 48, and whether or not the company is being wound up, be’
varied with the consent in writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of a special resolution passed at a separate meeting of the holders of

the shares of that class.

(i) Toeverysuchseparate meeting, the provisions of these regulations relating to general meetings
shall mutatis mutandis apply, but so that the necessary quorum shall be at least two persons.
holding at least one-third of the issued shares of the class in question.

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

Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary.
resolution, be issued on the terms that they are to be redeemed on such terms and in such manner as.
the company before the issuée of the shares may, by special resolution, determine.

Lien
(i) The company shall have a first and paramount lien --

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

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

Provided that the Board of directors may at any time declare any share to be wholly or in
part exempt from the provisions of this clause.

(i)  Thecompany's lien, if any, on a share shall extend to all dividends payable and bonuses declared
from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which the company has
a lien:

Provided that no sale shall be made --
(@ unless asum in respect of which the lien exists is presently payable; or |

(b)  untilthe expiration of fourteen days after a notice in writing stating and demanding payment of{

such part of the amount in respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share or the person entitled thereto by
Y o ~f hie daath or insolvency.
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Provided that no call shall exceed one-fourth of t

rpartly paid = czll may be revoked or Postponed at the discretion of the Board.

= call shall be deemed to have been made at the time when the resolution of the Board authorizing
attached to 1€ call was passed and may be required to be paid by instalments.
;?;L;”%‘; The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof
2res of ;hacz a

aid before or on the day appointed for payment
= holders of nereof, the person from whom the sum is due shall pay interest thereon from the day appointed
‘or payment thereof to the time of actual payment at ten per cent Perannum or at such lower rate,
fany, as the Board may determine.
2/ meeting ; .
% persord The Board shall be at liberty to waive

payment of any such interest wholly or in part.
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may, if it thinks fit, receive from any member willing to advance the same, all or any part of the
monies uncalled and unpaid upon any share im;

©)  uponallor any of the monies so advanced, may (until th

Transfer of shares

1) The instrument of transfer of any share in the company shall be executed by or on behalf of both
the transferor and transferee,

The transferor shall be deemed to remain a holder of the share until the name of the transferee s
entered in the register of members in respect thereof,

The Board may, subject to the right of appeal conferred by section 58 decline to register --

: ine transfer of a share, not being a fully paid share,

b any transfer of shares on which the company has
The Board may decline to recognise any instrument of tr

£

@ the instrument of transfe
section 56;

to a person of whom they do not approve; or
a lien.

ansfer unless --

ris in the form as prescribed in rules made under sub-section (1) of

(b) the instrument of = T T T
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such other evidence as the Board may reasonably require to show the right of the transferor o
make the transfer; and

()  the instrument of transfer is in respect of only one class of shares.

On giving not less than seven days' previous notice in accordance with section 91 and rules made =
thereunder, the registration of transfers may be suspended at such times and for such periods as the
Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time or for
more than forty-five days in the aggregate in any year.

Transmission of shares

b

(i) On the death of a member, the survivor or survivors where the member was a joint holder, and
his nominee or nominees or legal representatives where he was a sole holder, shall be the only
persons recognised by the company as having any title to his interest in the shares

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by him with other persons.

(i) Any person becoming entitled to a share in consequence of the death or insolvency of a member
may, upon such evidence being produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect, either --

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

(b)  to make such transfer of the share as the deceased or insolvent member could have
made.

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

(i) If the person so becoming entitled shall elect to be registered as holder of the share himself, he
shall deliver or send to the company a notice in writing signed by him stating that he so elects. T

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

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

i

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

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

Forfeiture of shares

If a member fails to pay any call, or instalment of a call, on the day appointed for payment thereof, the
Board may, at any time thereafter during such time as any part of the call or instalment remains unpaid,
serve a notice on him requiring payment of so much of the call or instalment as is unpaid, together with
any interest which may have accrued.

The notice aforesaid shall --

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

(b)  state that, in the event of non-payment on or before the day so named, the shares in respect of
which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect of which
the notice has been given may, at any time thereafter, before the payment required by the notice has B
been made, be forfeited by a resolution of the Board to that effect. 3

() A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the.
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The liability of such person shall cease if and when the company shall have received payment in
full of all such monies in respect of the shares.

A duly verified declaration in writing that the declarant is a director, the manager or the secretary,
of the company, and that a2 share in the company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming
io be entitled to the share;

The company may receive the consideration, if any, given for the share on any sale or disposal
thereof and may execute a transfer of the share in favour of the person to whom the share is sold
or disposed of;

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

Tne transferee shall not be bound 1o see to the application of the purchase money, if any, nor
=nzll his title to the share be affectad by any irregularity or invalidity in the proceedings in reference
0 the forfeiture, sale or disposa! of the share.

orovisions of these regulations as 1o forfeiture shall apply in the case of nonpayment of any sum

wmcn. by the terms of issue of a share, becomes payable at a fixed time, whether on account of the
~ominal value of the share or by way of premium, as if the same had been payable by virtue of a call

- =ct to the provisions of section 61, the company may, by ordinary resolution, --

y made and notified.

Alteration of capital

company may, from time to time, by ordinary resolution increase the share capital by such sum, to
vided into shares of such amount, as may be specified in the resolution.

consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares,

convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denomination;

sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the
memorandum,

cancel any shares which, at the date of the passing of the resolution, have not been taken or
zgreed to be taken by any person.

/==zre shares are converted into stock, --

ine holders of stock may transfer the same or any part thereof in the same manner as, and
subject to the same regulations under which, the shares from which the stock arose might before
the conversion have been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock transferable,
so, however, that such minimum shall not exceed the nominal amount of the shares from which
the stock arose.

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

such of the regulations of the company as are applicable to paid-up shares shall apply to stock
and the words “share” and “shareholder” in those regulations shall include “stock” and “stock-
holder” respectively.

The company may, by special resolution, reduce in any manner and with, and subject to, any incident
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authorised and consent required by law, --

(a)
(b)
()

(i)

(i)

()

(i)

its share capital;
any capital redemption reserve account; or
any share premium account.
Capitalization of profits
The company in general meeting may, upon the recommendation of the Board, resolve --

(a) thatitis desirable to capitalise any part of the amount for the time being standing to th -3
credit of any of the company's reserve accounts, or to the credit of the, profit and loss
account, or otherwise available for distribution; and

(b) thatsuch sumbe accordingly set free for distribution in the manner specified in clause (ii):
amongst the members who would have been entitled thereto, if distributed by way of

dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained

in clause (iii), either in or towards --

(A)  paying up any amounts for the time being unpaid on any shares held by such members
respectively;

(8)  paying up in full, unissued shares of the company to be allotted and distributed, credited
as fully paid-up, to and amongst such members in the proportions aforesaid;

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

(D) A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be appliedin the paying up of unissued shares to be issued to:
members of the company as fully paid bonus shares;

(E)  The Board shall give effect to the resolution passed by the company in pursuance of this
regulation.

Whenever such a resolution as aforesaid shall have been passed, the Board shall --

(@ makeall appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares if any; and

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

The Board shall have power --

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

(b) to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the company providing for the allotment to them respectively, credited as
fully paid-up, of any further shares to which they may be entitled upon such capitalisation;
or as the case may require, for the payment by the company on their behalf, by the
application thereto of their respective proportions of profits resolved to be capitalised, of

the amount or any part of the amounts remaining unpaid on their existing shares;

Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70
and any other applicable provision of the Act or any other law for the time being in force, the company

may purchase its own shares or other specified securities.

General meetings

All general meetings other than annual general meeting shall be called extraordinary general meeting.

(i)
(ii)

U

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

If at any time directors capable of acting who are sufficient in number to form a quorum are not
within India, any director or any two members of the company may call an extraordinary general
meeting in the same manner, as nearly as possible, as that in which such a meeting may be
called by the Board

Proceedings at general meetings
No business shall be transacted at any general meeting unless a quorum of members is present.

at the time when the meeting proceeds to business.

i
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s Chairperson at every general Meeting of the

ent within fifteen minutes after the time appointed for

son of the meeting, the directors present shall elect
meeting.

act as Chairperson or if no director is present within fifteen
'0 the meeting, the members present shall choose one of their
g.

Adjournment of meeting

The Chairperson may. with the consent of any meeting at which a quorum is present, and shall,
i 0 directed by the meeting, adjourn the meeting from time to time and from place to place.

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

When a meeting is adjourned for thirty days or more, notic

e of the adjourned meeting shall be
given as in the case of an original meeting.

Save as aforesaid, and as provided in section 103 of the Act, it shall not be nece
any notice of an adjournment or of the business to be transacted at an adj

Voting rights
Subjectto any rights or restrictions for the time being attached to any class or classes of shares,—

A member may exercise his vote at a i
108 and shall vote only once.
Pitalised ) Inthe case of joint holders, the vote of the senior who tenders a vote, whether in

person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders.

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

i "

A member of unsound mind, or in respect of whom an order has been made b
Jurisdiction in lunacy, may vote, whether on a show of hands oron a poll, by his com
guardian, and any such committee or guardian may, on a poll, vote by proxy.

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

by thallie, No member shall be entitled to vote at an

sed, ofi

Y general meeting unless all calls or other sums presently
payable by him in respect of shares in the company have been paid.

(i) No objection shall be raised to the qualification of any voter except at the meeting or adjourned

meeting at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for al| purposes.

() Any such objection made in due time shall be referred to the Chairperson of the meeting,
whosedecision shall be final and conclusive.

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which itis
signed or a notarized copy of that power or authority, shall be deposited at the registered office of the
company not less than 48 hours before the time for holding the meeting or adjourned meeting at which
the person named in the instrument Proposes to vote, or, in the case of a poll, not less than 24 hours

before the time appointed for the taking of the poll: and in default the instrument of proxy shall not be
treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under
section 105.

IS A vote given in accordance with the terms of an instrument of proxy shall be valid. notwithetandin s
previous death or insanity of the princinal ae i . o oot OnL
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the proxy was executed, or the transfer of the shares in respect of which the proxy is given: Provideg
that no intimation in writing of such death, insanity, revocation or transfer shall have been received by
the company at its office before the commencement of the meeting or adjourned meeting at which the

proxy is used.
Board of Directors

The Subscriber of the Memorandum of Association shall become the First Director of the Company.
The First Director of the Company are.-

A. Mr. Raju Shah B. Mr. Ashok Shah C. Mrs. Kundan Devi Shah D. Mrs. Ekta Shah

(i) The remuneration of the directors and/or the Managing Director shall, in so far as it consists ofa
monthly payment, be deemed to accrue from day-to-day.
(i) In addition to the remuneration payable to them in pursuance of the Act, the directors may be
paid all travelling, hotel and other expenses properly incurred by them—
(a) In attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the company; or

(b) In connection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.
The company may exercise the powers conferred on it by section 88 with regard to the keeping of a
foreign register; and the Board may (subject to the provisions of that (section) make and vary suc
regulations as it may thinks fit respecting the keeping of any such register.
All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all

receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in such manner as the Board shall from time to time

by resolution determine.
Every director present at any meeting of the Board or of a committee thereof shall sign his name in a
book to be kept for that purpose.
(i) Subject to the provisions of section 149 & 161, the Board shall have power at any time, and from’

time to time, to appoint a person as an additional director, provided the number of the directors
and additional directors together shall not at any time exceed the maximum strength fixed for the:

Board by the articles.
(ii) Such person shall hold office only up to the date of the next annual general meeting of the
company but shall be eligible for appointment by the company as a director at that meeting
subject to the provisions of the Act.

Proceedings of the Board

(i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its
meetings, as it thinks fit.
(i)  Adirector may, and the manager or secretary on the requisition of a director shall, at any time;
summon a meeting of the Board.
(i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board
shall be decided by a majority of votes. l =
(i) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second of
casting vote.
The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long as their
number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing
directors or director may act for the purpose of increasing the number of directors to that fixed for the:
quorum, or of summoning a general meeting of the company, but for no other purpose.

(i) The Board may elect a Chairperson of its meetings and determine the period for which he is to
hold office.

(i) If nosuch Chairperson is elected, or if at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the meeting, the directors present may choose oné

of their members to be Chairperson of the meeting.

(i) The Board may, subject to the provisions of the Act, delegate any of its powers to committees
consisting of such member or members of its body as it thinks fit.

(ii) Any committee SO formed shall, in the exercise of the powers sO delegated, conform to any:
regulations that may be imposed on it by the Board.

il
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=c1ng of 2 committee shall be determined by a majority of votes of
czse of an equality of votes, the Chairperson shall have a second

[{

or casling vole.

All acts done in any meelng of the d or of a committee thereof or by any person acting as a
director, shall, notwithsianding that it may oe afterwards discovered that there was some defect in the
appointment of any one or more of such d firectors or of any person acting as aforesaid, or that they or
any of them were d -'w.; val d as if every such director or such person had been duly

:t:

Save as otherwise exprassly provided n the Act, a resolution in writing, signed by all the members of
the Board or of 2 commities thereo’ for the time being entitled to receive notice of a meeting of the
Board or commitiee, shall be vaid sffective as if it had been passed at a meeting of the Board or
committee, duly convensad and hald

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
Subject to the provisions of the 2ot -

=r. company secretary or chief financial officer may be appointed
ch remuneration and upon such conditions as it may thinks fit;
manager, company secretary or chief financial officer so appointed
=solution of the Board;

by the Board for such term. =t 5«
and any chief executive officer
may be removed by mear

f
-

(ii) A director may be appoini=c 2= chief executive officer, manager, company secretary or chief

financial officer

A provision of the Act or these reguiztions requiring or authorising a thing to be done by or to a director
and chief executive officer, manzgsr. company secretary or chief financial officer shall not be satisfied
by its being done by or o the same person acting both as director and as, or in place of, chief executive
officer, manager, company secratary or chief financial officer.

The Seal
()  The Board shall provide for the safe custody of the seal.

(i) ~ The seal of the company sha!l not be affixed to any instrument except by the authority of a
resolution of the Board or of 2 committee of the Board authorised by it in that behalf, and except
in the presence of at least two directors and of the secretary or such other person as the Board
may appoint for the purpose; and those two directors and the secretary or other person aforesaid
shall sign every instrument to which the seal of the company is so affixed in their presence

Dividends and Reserve

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

Subject to the provisions of section 123, the Board may from time to time pay to the members such
interim dividends as appear to it to be justified by the profits of the company.

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

(i)  The Board may also carry forward any profits which it may consider necessary not to divide,
without setling them aside as a reserve

(i) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on
theshares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any
of the shares in the company, dividends may be declared and paid according to the amounts of
the shares.

(w) No amount paid or credited as paid on a share in advance of calls shall be treated for the
nurnoseas of this requlation as paid on the share.
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= = several persons. whose names 200 a00ress and descriptions are subscribed, are desirous of being formed into the
SmoEny in pursuance of he Amicies of Assocaton. and we respectively agree to take the number of shares in the capital
=i e Company set opposite 10 our respective names.

Subscriber Details

nds, bonuses
:3 | Name, Address, Description and Occupation | o/ :‘Au’:g?pm Place DSC Dated
titled to share f
“ Raju Shah 08189599 MATIGARA RAJU e |04/09/2018
s/o. SHAH 3z,
ASHOK SHAH!
] /ADD: MATIGARA BAZAR, MATIGARA DIST.-|
hat times and [DARJEELING-734010, wB!
mpany, or any. ‘occupation: business !
2 |KUNDAN DEVI SHAH AIMPS0325G MATIGARA KUNOAN 2525~ [04/09/2018
int or book or W/0. ASHOK SHAH| SHAH SR
2rd or by the ADD: MATIGARA BAZAR, MATIGARA, DIST-
| \DARJEELING-734010, WB|
|OCCUPATION-HOMEMAKER ;
'ASHOK SHAH AILPS6194E MATIGARA ASHOK sz |04/09/2018
s/0. BHAGABAN SHAH| pid S
M resthiisn a ADD: MATIGARA BAZAR, MATIGARA, msr.—i
sers, in spacie 'DARJEELING-734010, WB{
hall toitiated |OCCUPATION-BUSINESS _
EKTA SHAH HIZPS9751P MATIGARA EKTA gz [04/09/2018
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Signed Before Me
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tis given in his Passport
Tribunal. Name Address, Description and Occupation Number/ Place Dsc Dated
Membership
: i Number
S APTASIKHA w/o. Mrinmoy Chakraborty|40963 SGui | sapra 04/09/2018
S IHAMPATI Himzlayza Residency babupara siliguri-04 f:m? frzfu::
ws JHAM 3
Company Secretary in Practice




