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

OF

MODERN REAL - TIES PRIVATE LIMITED
The name of the Company is MODERN REAL - TIES PRIVATE LIMITED.

The Huummﬂﬂi:anfumcmpany will be situated in the State of West Bengal

The Object for which the Company s established are:

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ONITS
INCORPORATION ARE:

To engage in iha business of Developmant of nfrastruciure Facility such ns Special Economic Zonea,
industrial Park, Commercia) Plaza, Logistic Canlar, Modem Warehouss, Cold chain Facility, real
estates alc. for the benafil of its members, customers and public in general. To develop township,
Indusirizi I!IHA Road, Toll Plates, Power Distribution Center, Power Plant, Communily Kitchen.

To engaged as investors and mﬂfhhmﬁmmpmjmh

To carry on mnm:lmmwmmhmuhlﬂmmmm
ermmmmmmlmwutmuuumﬁumu to camy on
the business of marketing In real estale and its allied segmen
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THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE HAJ!"I
OBJECTS OF THE COMPANY ARE :

To purchase, acquire, bulld, construct, alter, maintain, entarge, squip, pull down, remove
or replace, and to manage and control any buildings, offices, factories, mills, laboratories,
shops, machinery equipmenis, apparalus, anglnes, roadways, lrolleyways, ressrvol
waler-courses, electric works, renovale and decorale and olher works and [
which may seam calculated direclly or indireclly to advance the main objects of

Company, &nd 1o join with any other person or body corporate in doing any of these thing |
|

To import and purchase any machinery, implement, apparatus equipments, maleria
articles and stores &nd 1o do all things for attaining the main objects of the Crurru:la -
|

To purchase, or tenancy or in exchange hire, take options over or otharwise acquire
wumahmmtummmlnhnﬁ devalop, plan, hrmw'wmh.cmﬂm
deal with, and turn to account concessions, grants, decrees, licences, privileges, claims
npt&:m.llmp&rmrﬂlnlpemmm or rights of pawers of any kind which may appeat
to be necessary or conveniant for attaining the main objects of the Company and
purchasa, charter, hire, build or otherwise acquire crafis, cars, vans or vehicles of
description and to employ the same In the business of the Company.

i

To acquire from any persan, firm or body corporate or unincorporate, whether in Indis
or elsewhera, tachnical information, know-how, processes, engineering and operating’
data, plans, layouts and blue prints useful for the design, erection and operation of
plants, machineries or apparatus required for attaining the main objects of the Company
ummmhwmwmmmm.ndhanamammmumim

To grant allowances, salaries, gratuities, pansions and bonuses to employees or
amployees of the Company or dependents ol such persons, and to support and to
subscribe to any charitable or ofher institutions, and to create and subscribe to &
Provident or Benefit Fund for the empotyees of the Company or of any other Campa
under the Secretaryship or management of the Company,

To sefl, exchange, morigage, royalty or fribute, grant licences, sasements, opfions and
Sther rights over and in any othar manner deal with or dispose off the whole or any
mnmmaunmmmm.mmmmmmmacmm che
consideration as may be thought fit and in particular for stocks, shares, whether fully
or partly paid-up, or securities of any other Company.

To pay for any rights or proparty services acquired by the Company and to remuners
any person, firm or body corporate for rendering.services to the Compary either &
cash paymaent or by allotment to him or them of shares or sacurities of the Comp
upnld-up in full or in part or olhensisa,

To lend and advance monay, out of own surplus lund of the Company not immediatel

required efther with or without security and give credit 1o such persens (including
government).and upon such terms and conditions as the Company may think fit but
not amounting to Banking business as defined undear tha Banking Aegulation Act, 1940,

To undertake commercial obligations, transactions and operations for achievamant o
the main objects of the Company.

To guarantes the perlormance of any contract or obligations of and the payment o
money unsecured or secured of and interest on, any debentures, debenture stock o
securities of any company, cotporation, firm or person In any case in which guaran
mayhammhiwedﬂka!rdﬂeﬂlywﬂrmﬂrhfmﬂuﬂanﬂnhﬁamdﬂmﬂnm
and In the above context 1o acl as Sursties.
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Seestmens 1. To Invest any.moneys ol the Company out of own surpius fund of the Company not
Immediately required in such invasiments as;may be thought propar. ‘

prrowing 12, Subject to tFua provisions of law in force & the rules framed thersunder & direclives

\ssued by R B. . for the-time being, to receive loan and borrow maney in such manner

as the Gompany shall think fit, and lo securg the payment of any money borrowed,

raised or owing by morigage, charge or fen upan all or any of the property or assats

ol tha C-urrq:aw;j{hulh present and future), including ils uncalled capital, and also by

@ similar mortgage, charge or liente secure and guaranies the pedformance by the
. company or any olher person or Company as the case may be but nol amounting ta
: banking business as dafined under the Banking Aegulation Act, 1948,

: ingtu- 13, Todraw, make, accepl, Mma,&ﬂnnum.wﬂa{_q;ﬂapqtﬂ and issua bills of exchange,
promissary notes, bills of lading, warsants, ather negotiable or transferable instrument

or sacurnlias,

Itumuz. ale 14, To apply for purchasa or otherwise acquire and protect, prolong and renew In any part

of the world, any patents, patent fights, brevets dinvention, trade marks. designs,
h licences, protections, concessions and the like conferring any exclusive or non-exclusive
ar limited right to their use or any secrat or ather information as 1o any inventlion, process
or privilege which may seem capable of being used for any of the purpose of the
Company or the acquisition of which may seem calculated dirsctly or indirectly to beneafit
the Company and to use, exercise, develop, grant litences or privileges in raspect af
or otherwise turn to account the Property. rights and information acquired,

15  To expend monay in exparimanting on and testing and in improving or seeking fo
Improve any patents, rights, imvention, discoveries, process or information af the company
or which the company may acquire of proposg, o acquira.

18 To .estabiish, provide, maintain research centres and laboratories, training coleges,
» schools and other institutions for the training education and instruction of students and
other who may desire 1o avail themselves of the sama and 1o.provide for the delivery
and holding of lectures, demanstrations, axhibitidhs, tlasses, meatings and conferances

in connection tharawiih,

17 Toacquire and underiake all or any part of the business property and labilities of any
Person or company carrying on or Proposing 1o carry on any business which this
Company is authorisad to carry on or 1o lakeovar any business of any Firm, Petson
or Company as a going concam tagether with its entire assets and labilities which tha
company s cuthorised 1o cairy on or possessed of property, suitable for the purpose
of the company or which can be carried on in conjunction therewith or which ls:capable
of béing conductad so as directly o indirectty to benefit the Company in India or outside.

tion af 18, To procure affifation to or registratian or recognition of the company in or under the

mpany outside laws of any place in or mnsldarnﬂawmupmhran:hunftm::mwnymany
A place whether in India or cutsida India.

E}""W"m 19.  Tolorm ﬁh&mwma_w company or companies, whether in India or outside

I| having amongst iis Erm abjgcts the acquisition of all or any ol the assels or control

or development of the Company or any olher object or objects which in the oginion
of tha Company could or might directly or indirectly assist the Company in the developmant
| of its properties or otherwiss prove advantageous to the Company and fo pay all of

tha costs and expenses incurred In connection with any such promation or Incorporaticn
? and to remunerate any person ar company in any manner it shall think fit for services
]

rendered or to be rendered.

mﬁmmﬂ' 20.  Subject to the provisians of the Companiss Act, 1855 or any re-snactment thereol
; lar ine& time baing infarce, to amalgamale with Company(s) or to anter into partnership
' or Into any arrangement far sharing profits, union of interests, co-operation,
' foint venture or reciprocal concession with any person or persons, Company
or Companies, carrying on or engaged, in or about to carry on n[,qhgagﬂ, in
or being autherised to carry on or engage in any business or transaction which
the company | aulhorisad to carry on or engage In or which can be
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carred on or in conjunction therewith or which is capable of being conducted so &
directly or indirectly to banafit the Company.

To enter into any arrangements and to take all necessary or préper steps with Governme:
or with other authorities suprema, nalional, local, municipal or otherwise of any plag
in which the Company may have interast and o carry on any negotialicns or operatio
for the purpose of directly or indirectly carrying out the objects of the company
effecting any modifications in the canstitution of the compary or furthering the interass
of its members and o oppose any such steps taken by any other company, firm
person which may be considered likely directly, or indirectly to prejudice the interesy
af thie mparrynrﬂs mambers and to promate or assist the promaotion, whether direct
or Indirectly, of any legisiation which may appear to be in the interest of the compay
and 1o oppose and resist, whether directly or indirectly, and legislation which may ses
disadvantageous 1o the company to obtain from and such Government autharily or &
company by lawful means any charters, coniracts, decrees, rights, grants, loa
privileges or concessions which the company ity think fit desirable to obiginand cars
out, axercise and comply with amy such amangements, chartars, decraes, rights, privileg
of concessions,

To adopt such means of making known the products/services of the company as
seem expedient and in particular by advertising in the press or any other media
purchase, exhibition or reproduction of works of art or interest, by publication of boo!
pictures and periodicals and by granting prizes, awards and danations, or in such at
manner as the company may deem desirable.

To undertake and execute any trust, the undertaking of which may seem to the co
desirable, and either gratultously, or otherwise and vest any real or parsonal prope
rights or interests acquired by or belonging to the company in any persan or compa
on behall of or for the benefit of the company and without any declared trust in fava
nd"d'ﬂnunmnj:.

mmﬂumﬂm“whwmhwmmmﬂm al a
association. rﬂhﬂhmh&dhwmmmmwmmﬁrm
mmtrmﬂrmmmmmmmwmny with the trade, inciud
an institution or fund for the protection of the interest of masters, dwn
Eﬂ'mhrlﬂlqlirﬂtlmhfhaﬁdm strikas, combinations, fire, accidents nman'ul
nrlur huﬂtu!wuhm workman or others at any time employed by the Camps
of its mmm# business or their families or dependents and whether
or classas of persons and in panfn.lhfufir‘ian
co-oparative and other sociaties, reading reoms, churches, chapats, lemples schod
and hospitals and to grant gratuities, pensions and allowances and to contribute 1o ¢
fund raised by public or local subscription for any purposes whalsoaver.

To aid, any association, hudyu;mmmnthuhghrm object of the salution, setlems
or surmaunting of industrial or ' labour problems or troubles or e promation to ndus
or trada.

Subject to the provisions of the Companies Act, 1956 1o subscribe or guarantee mo
for any national, charitable, t, public, general or useful object or for &
exhibition subject to the compliance of Central and State laws,

To establish and maintain procure the establishment and maintenance
any contributory or non-contributory pension or superannuation funds for §
benefil of .and give or procure the glving ol donations, gratuities, pensio
aliowances or emoluments to any person who is or was al any i
in the employment or service ol the company, or of any company whi
ls a subsidiary of the company or is aliied to or associated with 1
company or with any such subsidiary company, of who are or were al
time Diractors or officers ol the company ar for any such other company
aforesaid, and the wives, widows, families and dependents of any s
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Persons, and aiso establish and subsidies and subscribe to any Instiutions.
associations, clubs or funds considered to ba for the benefit of or to advanca the interest
well-being of the company or of any such other company as aforesaid and maka
payments to or towards the Insurance of any such person as aforesald and do any of
the matiers aforesaid either alone or in conjunction with any such othar Company as
aforesaid subject to the Compliance of Central and State laws.

Subject to the provisions of any law for the time being in force 1o distribute amongst the
mambers in spacie any property of the Company, or any proceeds of sale or disposal of
any proparty of the company in the event of winding-up

To undertake, carryout, promoting the social and economic wettare of or the upliftmeni
of the people in any rural area and to includa any expenditure or any programme of rural
development and fo assist in the execution and promation thereol either directly or
through an Independent agency or in any other manner. Without prejudice to the
genarality of the foregoing. “Programme of rural development” shall also include any
programme tor promotion of the social and economic welfare of or the upliftment of the
people in any rural area which the Direclors considar as likely to promote and cssist
rural development and that the words “rural area” shall include such areas as may be
regarded as rural area under the Income Tax Act, 1961, or any other law ralating to rural
development of the time being in farce or as may be regarded by the Directors as rural
areas and the Directors may at their discretion in order 1o implement any of the above
mentioned objects or purposes transfer without consideration or &l such fair or
confessional value as the Directors may think fit and divert the ownership of any
property of the Company to or in favour of any public or Local body or Authority or

niral or State Government or any Public Institution or Trust or Fund as the Directurs
may approve.

To undaertake, carry out, promote and Sponsor or assist any activity for the promotion
and growth of the national economy and for discharging what Directors consider to be
social and moral responsibilities of the company 1o the public or any section of the
public as aiso any activity which the Directors consider likely to promote national wellars
or social, economic or moral uplift of the pecple or any section of the people and in
such manner and by such means as the Diractors may think fit and the directors may
without prejudice to the genarality of the foregoing, undertake, carry out, promote and
Sponsor any activity for publication of any books, literature, newspapers, etc. or for
organizing lecturers or seminars likely to advance these objects or for giving merit
awards, mmuwmmmmmm students or other scholars o
persons lo anable them to pursue their studies or acadsmic pursuils or researchas and
for establishing, conducting or assisting any institution, fund, trust etc, having any one
of the aforesaid objects or purposes transfer without consideration or at such fair or
confessional value as the Direclors may think fit and divert the ownership ol any
pmﬂmaﬂmpnmhwmfamrdmypuﬂtwanafﬂodynrauﬁmwnr
Central or State Government or any Public institution or Trus: or Fund as the Directors
may approve.

To buy, sell, purchase, repair, alter, improve, exchange, ket out, import, export and deal
in all factories, works, planis, machinery, tools, ulensils, appilances, apparalus,
products, materials, substances, arficles and things capable of baeing used in any
business which this Company is competent to carry on or which may seem capable of
being profitable to deal with in connection therewith and 1o experiment with, render
nuﬂmtabhnﬂﬁaalhaﬂpmmmanrmsurnlmhypmdum incidantal or to be
obtained in any of the business carried on by the Company and to do all such other
things as may be deemed incidental or conducive to the attainment of the main objects
of the Company or any of them.
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(C) THE OTHER OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE :

1.

To carry on the business as distributors, agents, raders, merchants, contraclors, brokers
and otherwise deal in merchandize and aricle of all kinds including that cleanng agents,
freight contractors forwarding agents business and to camy on the business of importers
and exporters of all commodities goods, services and o act as import and export houses,
advisers, consultants for impons and exports, indenting agents, seliers and purchasers of
ficences, resale orders, permits, quotas antitlaments.

To acquire, purchase, amaigamate, bamier, exchangs, join, control, hold, manage, own,
participate, undertake or otherwisa (o take over the running business as a going concem
of any partnarship firm, proprietorship firm, person, assoclation of persons, body of
individuals, corporate bodies, companies of other organizations together with all its
assets, liabilties, rights, goodwill, entiiements, licenses, registrations, privileges,
trademarks, patients, designs, know how, secreis, obiigations, assignments, bookings,
confraclts, commitments, gods, arficles, & things and to discharge the lakeover
consideration either in the form of cash, kind, release, transfer, extinguishments,
rélinguishment, surrender or by issue of fresh shares of the companies.

To carry on the business of advisor, consultants on matters and problems relating to
income-tax, Sales- tax, Excise, Customs, Company law, legal matters, computers,
computer center, accounts and fo act as registrar lo the company, managemant,
consultant and agent of the Company, in respect with salas, purchases and any other
mattar. ,

To carry on the business of builders, contractors, dealers in agricultural land and industrial
land, plots, residential land, plots, residentia! complex and manutactures of prefabricated
and precas! houses, buildings and erections and materials, tools, implements, machinery
and melal ware in connaction therswith or incidental thereto and also o carry on the
business of o purchasse, acquire, take on lease or in axchange or in any other lawful
manner any area, land including agricuttural land, buildings, structures and to tum the
same Inlo account or to cultivale the same for agricultural purposes and 1o develop the
same and to sell and to diepose off or maintain the same and Io establish agro based
industries and to build townships, markels, residential complex or other buildings
residential and commercial or conveniences therson and 0 equip the same or pan
thereal with all or any amenities or conveniences, drainage facility, electric, telephonic,
telavizion Installations and to deal with the same in any manner whatsoever and also by
advancing money to-and antering info confracts and arrangements of all kinds with
builders, tenants and othars and to purchase, acquire, construct, erect, bulld, repair, re-
model, demalish, develop, improve, grades, curve, pave, macadamize, cement and fo
doal with and 'o maintain buildings structures, houses, apariments, farm houses,
residential plots, clubs, industrial estates, industrial parks, amusamant parks & centers,
hotals, restaurants, rasors, water parks, water courses, hospitals, medical college, dental
college, diagnostic centers and nursing homes, schools, colleges, enginearing colleges,
management institutes, computer centers, business and industrial training institute, places
of worship, highways, roads, paths, streels, sideways, couns, alleys, pavemants and 1o do
othar similar construction, leveling or paving work, and for these purpose to purchase,
lake on lease, or otherwise acquire and hold any lands and prepare lay-out thereon or
buildings of any tenure or dascripion wherever situate or rights or inlerests therain or
eonnected therawith and to carry on business of estale agents and estals managers,
housing financiers




IV.The liaglities of the members are hmited,

.

'he Authorizes Shares Capital of the Company is Rs 20,00,000/-(Rupees Fifty Lakhs)
divided inte 5,00,000 (Five Lakh] Equity Sharas of Rs 10/- (Ten) each with such rights,
privileges & conditions attaching there to 3¢ are provided by the regulations of the
company for the time being, with Power to increase and decrease the capital to the
company and to divide the shares |n capital for the tme being into several classes and
to attach there to respectively such preferential, rights, privileges or conditions as may
ve determined by or in accordance with the Articles of the Company for the time being
and to madify or abrogate any such rights, privileges or conditions in such manner as
may be permitted by the Act, or provided by the Articles of the company for the time




i

We the severai persons, Mummmmmmwm“mmmmwmu
company in pursuance of this Memaorandum / Article of Association and we respectively agree 1o take the number of
shares @ the capital the company set opposile to our respective names.

Mames, Addresses, Description and Occupation Total Number of shares y
Rtk darkscnsch Witress's Address Description and
NARENDRA KOCHAR
S/0. LATE JHANWAR LAL KOCHAR (Tiwo Thewsand
‘TRINITY', 226/1 AJC BOSE ROAD Five Hundrad)
SWITE NC - 4A, 4™ FLOOR
KOLKATA - 700 020
BUSINESS
AMIT KOCHAR 5000
S/0. NARENDRA KOCHAR (Five Thousand)
TRINITY, 226/1 AJC BOSE ROAD
SWITE NO - 4A, 4™ FLOOR
KOLKATA — 700 020 ;
BUSINESS 6 § w
dEHIE
oERL
MEENAKSHI KOCHAR s g E =+
S/o, AMIT KOCHAR (Two Thousand J ; E."‘-‘
56, LAKE TOWEN, BLOCK - B Five Hundred) :
37 FLOOR = '-‘95 g
KOLKATA — 700 089 < E
BUSINESS 0
10000
{Ten Thousand )

Kolkata, Dated, 02.05. 2008



THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

Articles of Association
OF

MODERN REAL - TIRS PRIVATE LIMITED

PRELIMINARY

The regulations contained in Tabla ‘A’ in the first schedule of the Companies Act, 1856, as amendad
from lime to time so far as thay are not hereinafter excluded, nw:ﬂﬂadwmlrdaulmluuu
toa Pmﬂonmlhillpplyhmmm.

Reguiations No. 21, 22, 23, 26, 27, 28, 40, 42, 43, 48(2), 53, 64, 74,75,66, B4, 85, 88 and 99 of Tabile
"A" shall not apply to the Company. ;
uﬂmhmMMrﬂqm mﬂuwmﬂuMhmmMMr
the same meaning auhthwmmw;

'Thucumanrmmmnahﬂmmmﬂnmng

‘Dimlun’mamlmaﬂhctnuhh-itimhwuﬂﬂuﬂmm
mmamwwmwmhmummummmﬁn
Company.

189 ol the Act,
WuFmﬂn'nmthmﬂﬂmchﬁmﬁh%ﬂmmmlm
Company for the. time being in b




Privale Compary
wnder Sechion

(1))

Alloimant of Shares

T

2

PRIVATE COMPANY

The Company Is a Private Company, within the meaning ol Section 3{1){il) of
Companies Act, 1856 and accordingly.

(a) No invitation shall be issued to tha public to subsoribe for any shares in,
debentures of the Company,

(b)  The number of the members of the Company (exclusive of persans who are
tha employment of the company and the persons wha having been former
the employmant of the Company wera mambaers of the Company while in |

and have continued 1o be mambers after Ihe employmant cease
shall be limitad to filty PROVIDED that for the purposs of this provigion,
two or more parsons hold ane or more shares jointy in the Company they s
be treated as & single member.

() The rightto transfer the share(s) of the Company is restricted In the manner &
o the extent herain-attar appearing.

{d)  The minimum paid-up capital of the Company is Rs.1,00,000 {(Rupees One Lak

{e) Prohiblts Bny Invitation or acceptance of deposits from parsons other than
mm;mm

The Company shall have power to issue Preference Shares carrying a right 1o redemy

out of profits which would otherwise be avaiable for dividend or oul of the prooes

of a fresh issue of shares made for the purpose of such redemption or liable 1o

redeemed &t the option of the Company and the Board may, subject (o the provie

of Emglm.ﬂﬂﬁ_ﬂnm,mﬂiuum power in such mannar and on such terms

the Company may, before the issug of such Prelerence Shares determine by Spe

SHARE CAPITAL

al The Authorised Share Capital of the Company shali bu such amount and
divided into such shares as may from tima to ime be provided under clausa
v of the Memorandum of Association of the Company.

b)  The shares inthe Authorised Capital of the company for the time being
be under the control of the Board of Directors who may by unanime
Iﬂfl_[ﬂ-\l'ﬂl of all directors allot or otherwise dispose of the same.or any of
to such persons including minor In such proporfion & on such te
conditions and either at a premium or at par or (subject lo compliance
the provisidns of Section 79 of the Act) at a discount and at such time
they may from time 1o time think proper and with full power to giva 1o
‘person the option to call for or be at a premium being exercisable al st
mluﬁ-w-mmumﬂm as the Directors think fit.

(a)  Subject tq Ihe restriction of these articles a share may be translerred b
member or other person enfitied fo transh .10 any person Including mi
selected by the transferor, at a fair value bul no share shall be tranaferred

ﬁuhnﬁqhﬂyﬁgrwﬂsmhpammnabctadhyuﬁmmh
epproved by the Board of Directors unanimously as ona of whom |t is desir:
in the Interest of the Company 1o admil to membership. In case the Board
Dlmdumdﬂnut-nmmuwpammaﬂhmwmamrwlnmr such shares g
be transfarred o any parson including minor selected by the board acts 1o
out of purchaser-of the existence of this campany after a period of three mo

{b)  Incase ampdillerence arises between the proposing tranaferor and the purcha
natnlhaillrwhaufad'mm.immulnmufﬂ-p&wﬂhﬂi‘mlunlhﬂnppii
niuhr%mrﬂ!yin-gihghamuﬂﬂhinﬂwnplnhn is the talr wi
and such sum shall be- deemed 1o ba the fair value.



Totice for, Genaral 10.

idjourned Mewating 1.

-

{e}  The Board ol dirsctors may, in their absolute discretion and without assigning
any reasan therelor, decline to reglstar transfer of any share, whethar or not i
is a lully paid-up share.

{d) The company shall be antitied 1o register any shares In the name ol & minor il
fulty paid up and allow the dividand thereof 1o be collected by such parmson as
it deemed lo be guardian of such minor share-holder.

Notwithstanding anything cantained comrary elsewhare in these Articlas whenavar any
meambar of the Company who is employed by the Company as a full time Director or
otherwise, resigns or is dismissed rom employment or ls removed from such Directorship,
the Board may al any time within 14 daye of his resignation or dismissal or ramoval,
resolve thal such member will demand transfer of his shares or share to any one
nominaled by the Board at a fair value to be fixed by the Auditors. Should the sald
member decline fo transfar his share or shares the Campany may recsive the purchase
moeney and shall thersupon cause the name of the parson nominated by the Board to

.be entered In the Register as the holder of the share or shares and shall held the

purchase maney in trust for such member. The Board shall have the power 1o issue
fresh or duplicate share cartificate or certificates, 1o the person nominated by the Board
as aloresaid and cancel the original share certificate or certificates. The receiot of the
Company for the purchase money shall be a good discharge to the persan nominated
by the aforesaid powers and the validity of the proceeding shall not be questioned by
any person.

Any person becoming entitled to or to the transfer of any shares in consequence of
the death or insolvency of any sole holder thereof or in any way other than by transter,
upon producing such evidence of his tithe thersol that he suslains the character in
respect of which ha praposes to act under these Articles as the Directors think sufficient
may with tha consent ol the Directors (which they shall nol be under any obligation
10 give) and without production of any probate or Letters of Administration or Succession
Certificate and upon such terms as (o indemnity or otherwise as the Directors may
Impose, be registered as a member himsell in respect of such share, may with such
consenl and subject as aforesaid, transter the share to such other person as the
Directors may approve of unanimousdy, :
However in the event of his proposing to transler 10 such other person as aloresaid,
it- shall ba subject to the same restrictions as those hereinbafore.

PROCEEDINGS AT GENERAL MEETING

() A General Mesting may be called by giving not less than 21 days clear notice
In writing duly specifying the place, the dale and the hour of the mesting, 1o the
persons entitled to vote thereal in the manner laid down in the Act; provided that
a general meeling may be called after giving shorter notice than that specified
above If the shareholders of the Company hodding more than 35 percent of the
Fﬂfﬂwmﬁﬂdﬂuﬂmm@g:rﬁhhmﬁam:mling. 80 Bgrea
n ng.

(b}  Any omission io give notice to or the non-recelpt of notice by any member pr
other parson to whom it should be given shall not invalidate the proceedings at
the meating.

(¢) Save as otherwise exprassly provided by the Act all resolutions shall be passed
at General Meetings by special resolutions.

{a) The Chairman may, with the consent of any meeting 8t which a quorum s
present, and shall if so directad by the mealing, adjourn the mesting from time
1o fime and from. place o place.

(b) Any business may be transacted at any adjourned maating in addition 1o the
business left unfinishad &t the meeling from which the adjournment took place
provided & notice of the additional business to be transacted at the adjourned
meeting is given as in tha case of an original maating.

{c]  Whena mesting is adjourned lor 30 days or more notice of the adjourned meeting
shall ba given as in the case of an original mesting.
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{d) Saveas aloresaid, i shall not ba necessary 1o give ar.;/ notice of an adjournmet
ar of tha business 10 be transacied ai an adjournand maeting.

{g) 1 &t an adjpurnad maeting also a quorum |s not present within hall an hour fro
the tima appointed lor hoiding the meeting, the mesting shall stand dissolved al
ba calied a Irash.

{f Tw-ﬂmuﬁlﬂprﬂcrlpmwnﬂflmlbulqmmmhrlﬂl purposas &t &
::ﬁ:wﬂndmﬂmmmﬂqmu‘ﬂmﬂhn.
BOARD OF DIRECTORS
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but subject, nevertheless, to the provisions.of the Act and io these presents & regulations
from time fo time;made by the Eormarr_.-hg&rnﬂmaﬁu not being Inconsistant with the
provisions of these presents, provided that ne such regulations shall invalidate any prior
act of the Directors which would have been valid It such regulation had not been made.

Subject to the provisions of the Act, the Directors may from time to time a their
discretion, raise or barrow from any Director member, person, firm, Company, bank,
fmancial institution or corportion any sums ol money at such imerest and upon such
interest and upon such sacurity and conditions in all respecte as they think il or
expedient and in particular by the issue of debeniures, debenture-stock or bonds of
the company and by maortgage, charge or olher security on all or any properties of the
company or any part including its uncallad capital for the tima being,

The Board of Dirsctors shall have tha powsr to delegate any of the pawers of authoritis
vested in them, except such as are not feraby or by statute directed or required to
be expregsly exercised or done by the Directors in & Board Mesting, to the Managing
Oirector(s), whaletima Director(s), Director(s)-in-Charge or any other person(s) as they
think fit and proper,

The Directors may from time 1o tima and at any fime by power of attomey appoint any

, firm or person or bedy of persons, whather nominated directly or Indirectly
by the directors 1o ba alterney or attorneys of the company for such purposes and with
Such powers, authorities and discretion (not axceeding those vested in or exercisabia
by the directors under thes e articles) and for such perlod and subject 1o such conditions
as they may think fit and any powers of attornay may contain such provisions fer tha
protection and comvenience of persons dealing with any such sttorney as the directors
may think fit and may alse authorisa such altorney o delegate all of the Powers,
authorifies and discretions vested in him.

Each director shall be entitied to be paid up out of the funds of the company for attending
maatings gf the Board or a commiliee tharaof including adjourned meatings such sum
a8 sitting fees as shall be datermined from time o time by the Directors but nat
exceading their limits as prescribad in Sactian 310 af the Ag,

The remuneration of directors shall fram time to fime, be detarminad by the Board and
the same may be in tha form of a monthly allowance or in any other manner and midy
be equal or varying in the case of each diractor,

1) The remuneration of directors shall, so far as it consists of a manthly payment,
be deemed 1o accrue from day to day.

2) hmﬁmhhmmmmﬂmpmhhmmnnhpummdlhlAMErma
Articles, the directors may be paid all travatiing, hotel and other axpenses incurrad
by them,

{a)  Inattending and returning from meetings of the Board of Directors or any
committes thersol of general maetings of the company inciuding the
adjourned meatings or

(b In execution of their duties as Directors of tha company or in connection
with the buginess of the company.

if any director, baing willing, shall be called upen 1o periorm extra services In gaing
or residing away from his place of residence for any of the purposes of the company
Or 1o ghve special attention ta the buslness as a member of committee of directors ar

the company may subject to the provisions of the Act, ramunerate such Direcior by
a!lm:lsunurhyamammﬁnlmﬁ'nlhwmmrﬁwhadﬂmﬂmdbﬂha
directors and such remuneration may either be in addition 1o or in substilution for any
olher remuneration to which may ctherwise be entltled,
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Any direcior may hold any other office In the company in conjunction with the offig
of Director en such tarms as to remuneration and otherwise as may be fixed by
Board, subject to the provisions of Section 314 of the Act

The company may, subject o the provisions of these Arficles and the Act, pay
commission on the net profits of the company to its Director whather whale or pa
time employment of company or not,

The quarum lor @ mesting of the Board shall be one third of its total strength, any fractid,
contained in that ane-third being rounded off as one or two directors, whichever is highe
and il & quorum is not presant within fitteen minutes from tha lime appainted lor 1
meeting, it shall be adjourned until such date and tima as the Chairman of the Boa
shall appoint,

A resolution circulated amongst the Directors and signed-by all the mambers of Boag
or committea thereof, in India or by-majority of such of them as are entitled to vo
an he resclution, shall be alid and effeciual as it had been passad al a meaating

of the Board or a commilttes duly comvened and held.

Subject to the provisions of Secfion 257 of the Act, a Director shall not be disquaifies
from contracting with the company sither as vendor, purchaser or otherwise, for good
materials or services or any such contract entered info by or on behall of the compa
with a relative of such director or firm in which such diractor or relative is partner or wif
other partner in such firms or a private company of which such director is a member ¢
director be avolded, nor shall any director so contracting or being such member or &
MHMMmmmhmhwpmﬂmwmmu
reason of such director holding that office or of fiduciary relation, therety e hed 11

Regulations 67 to 70 and 73 1o B0 of Tabla ‘A’ shall appiy.

BORROWING POWERS
The Directors may, from tima 1o time, al their iscretion may Dorrow any 5UM Or 5
of money or make any arangemant for finance for the purpose al the Campany a
may reise or secure the payment of such sum or sums or the financial arangeme
In such manner and upon such terms and conditions In all respects as they think
and In particular by making, drawing, accepting or andarsing on bahaif of the Compa
any promissory notes or bills of exchange or by issuing bonds, perpetual or redeenmat
debentures or debenture stock or any morigage, charge or other security on th
undertaking or the whole or any part of the proparty of the Company both present a
future including s uncalind capital for the time being.

MANAGING OR WHOLETIME DIRECTORS

Subject to the provisions of Section 187A of the Act, the Board may from time 1o
and with the unanimous consent, appoint one or more Directors to be Managing Direct
or whokatime Director of the Company, aither for a fixed term or without any limitatio
as 1o the period for which he is or they are to hold such office, and may, from tim
to time (subject to the provisions of eny contract between him or them and
company), remove or dismiss him or them from office and appoint otherfothers in
place gr their places.

A Managing or Wholetime Director shall be subject to the same provisions as
resignation and ramoval as the other Director, and he shall, ipso facto and immedate
cease o be a Managing Director or Wholetime Direclor, 8s the case may be, i
mnantahuldmnm:nniﬁmmmhrmm

Subject to the provisions of the Act and in particular to the prohibition and re
contained in Section 282 tharsol the Board may, from time to time, antrust to and conl
upon a Managing Director or Wholatima Director for the lime being such of the powe
exercisable under these present by the Board as it may think fit, and may confer suc
powers for such time, and 1o be exercised for such objects and purposes, and upd
such terms and conditions and with such restriction as it thinks fit, and the Board
from time 1o time, revoke, withdraw, alter or vary all or any ol such powers.

Ill-rll
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SECRECY

No member shall be antilled to require or receive any inlormation concerning the
businass, trading and customer of the Compary baycnd such information as lo accounts
and business of the Company as is by these presants or by (he Act directed to be lald
before the Company In General Meeting.

Subject to the provisions of the Act, every Dirsctor, Manager, Audifor, Sacretary,
Treasurer, Trustes Members of a Commities, Accountarnl, Agent, Officer Servant or
othar parson amployed in the business ol the Company shall when required 1o sign
a declaration pledging himsall 1o cbserve a secrecy raspecting all transaction of En
Company with customars and the state of accounts with individuais and in matiers
relating thareto and in all technical matiers concerning equipment and process and shall
by such declaration pledge himsall not 1o reveal any of the matters which may coma
to his knowledge in tha discharge of his duties axcept when required to do so by the
Diractors or the suditors or by resclution of the Company in General Meeting or by &
nnurlﬂl.mnrhrliupaummmnmmmrthauuptmrlrurmyh-
necassary in ordar to comply with any of the provisians In these presants contained,
Nathing harein contained shall affect the powars of Central governmant or any Officer
appointad by the Government to enquire or to hold an Investigaticn Into the Companies
afiaira,

No membar or other person (not being & director] shall be entited 1o antar upon the
prapeddy of the Company or to nspact or examing the premises or properties of the
Company without the parmission of the Board or of the Managing Direclor or, Subject
to Arficles 141 lo require discovery of or any information respecting any dedail of the
trading of the Company or any matter which Is or may be In the nature of a trade secrat,
mystery of trade or secrel process or of any matter whatsoever which may ralate to
the conduct of the business of the Company and which In the opinion of the Board or
Managing Director it will be inexpedient In interest of Company to communicale,

RECONSTRUCTION

On any sale of the undertaking of the Company, the Board or the Liquidators
on a winding up may, if authorised by special resalution, eccept lully paid or
partly paid-up gshares, debaniures or securities of any othar company, whather
incorporated in India or not sither than existing or to be lormad for the purchase
in whole or in part of the property of the Company and the Board (if the profits
of the Company permit) or the Liquidators (in a winding up) may distribute such
shares or securities or any other property of the Company amongst the members
wilhout realisation or vest the same in trustees for them and any special
resolution may provide for the distribution or apprepriation of the cagh, shares
or other securities, benefit or property, otherwise than in accordance with the
strict legal rights of the membears; ar contributors of the Company, and for the
valuation of any such securities or property at such price and in such manner,
as the meeling may approve and all holders of shares shall be bound to accept
and shall be bound by and valuation or distribution so authorised and waive
all rights in relation thereto, save enly in case the company Is proposed to be
or is in the course of belng wound up, such stalutory rights (i any) under
Section 484 of the Act as are incapable of being varled or excluded by these
Articles.

SEAL

The directors shail procure a seal 1o be made for the safe custody thereof. The Seal
shall not be affixad to any instrument except by the authority of a resolution of the Board
or a Committee of Directors, Every instrument or deed to which the seal is affixed shall
unless the sama is axecuted by & duly conslitled attorney of the Company be signed
at least by one Director in whose presence Ihe seal Is so affixed provided however,
that share certificates shull be sealed in accordance with the pravisions of the Companies
(issue of share ceriificatss) Rules, 1960 as in force from time to lime.
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‘mambers as such shall ba insullicient to repay the whaole of the paid-up capital, sud

SHARES

To pay for any property, rights, services or banelits acquired by the company

in cash or by the allotmant of fullty or parily paid up shares of the company with
without preferéntial rights in respect of dividend or repaymant of capital or otherwi
or by any securities which tha company has power fo [asue or partly in one mode a
p.r;lﬁumhrmmnhhm & conditiong as the company may determine from b
1o

To Issue lully paid up bonus shares lo the members & shareholders of the compa

by way of capitalisstion out of the balances standing to the credil of share premiug
sccounl, ganaral resarve, nevaluation reserve or such other reserves subject lo sug
consents Bnd approviis as may be nocassary as per laws, rules and regulation
prevailing in the country from time to lima,

WINDING UP
Il tha Company shall be wound up and the assels available for distribution amongst t

assets shall be distributed so thal as nearly may be the losses shall be borne by th
members In proportion to the capital pakd-up or which cught to have been paid-up
the commancament of the winding up, on the shares hald by tham respectivaly. If
agsals available lor disiribution amongsl the membears shall be mora than sufficient ,
repay the whole of the capital, paid-up at the commencement of the winding up, 1
excoss shall be distribuled amongs! the mambers In proporiion to the capial ai
commancemant of the winding up, paid-up or which oughi to have bean paid-up &
the shares held by them respectively, but this Article Is to be without prejudice 1o
rights of the holders ol shares issued upon special terms and conditions.

It the Comparfy shall be wound up, whathar voluniarily or otherwisa the Liquidators mg

with the sanction of a special resclution, divide among the contributories in specie |

kind, any part of the assais to the Company and may, with the like sanction, vest af

part of the assetis of the contribulorias or amy of them, as the Liquidators, with the I -
sanction, shall think fil.

INDEMNITY

Every Diractor, Manager, Secretary or Officer of the Company or any person (whe
an officar ol the company or nol) employed by the company and any parson appoini
as auditor shall be indemnified oul of the funds.ol the company against all abi
incurred by him as such Direclor, Manager, Secretary, Officar, Employee or Auditor
delending any proceadings, whether civil or criminal, in which judgement is given
his favour, or in which ha is acquitiad or in connection with any application under Sec!
833 of the Act in which reliel is granted 1o him by the court,
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We the several persons, whose names addresses and descripions are subscribed are desirous of baing formed into a
company in pursuance of this Memorandum / Article of Association and we respectively agree to take the number of

shares In the capital the company set opposite to our respective names.

Mames, Addresses, Dascription and Occupation Total Mumber of shares Witness's Address Description and
taken by each subscriber oocupation
NARENDRA KOCHAR —
S/0. LATE JHANWAR LAL KOCHAR (e Thousand
TRINITY', 226/1 AJC BOSE ROAD Five Hundred)
SWITE NO - 4A, 4™ FLOOR
KOLKATA — 700 020
BUSINESS
AMIT KDOCHAR 5000
S/0. NARENDRA KOCHAR {Five Thousand)
TRINITY', 226/1 AJC BOSE ROAD
SWITE NO - 4A 4™ FLOOR al .
KOLKATA - 700 020 gl o
BUSINESS B § w
a| gEkSow
ur - EET‘
MEENAKSHI KOCHAR aAio = 52z a !
Sio. AMIT KOCHAR (Twa Thousand - §"r“$l-
56, LAKE TOWEN, BLOCK - B Five Hundred) 3 5 Eug
3% FLOOR H T
KOLKATA — 700 089 2 Ej ]
BUSINESS E 0
10000
(Ten Thousand

Kolkata, Dated. 02.05. 20089




