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THE COMPAT.IIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

l

I

PANASIA COIIIGLAVE PRIVATE LI MITED

The narfe ofthe Company ls PANASIA coNcLAvE PRIVATE LIMITED.

The Regrstered Offrce of the Company will be situated in the State ofWest Bengal.

The objects forwhich the Company isestablished are:

THE MAIN OBJECTS OF THE COI\4PANY TO 8E PURSUED ON ITS INCORPOMTION ARE i

To carry on the buslness to acquire by purchase, lease, exchange, hire of otheMise and develop or

operate land, bLrilding and hereditaments ofany tenure or description including agricultural land,

mines, quarries, tea or coffee gardens, farms, gardens, orchatds, groves, plantations and any

estate or inierest therein and any rlght overor connected with land and buildings so siluated and

develop or to tLrrn the same to account as may seem expedient and in particular by preparing

building sites and by constructing, rcconstiucting, aliering, improving, decorating, furnishing and

maintaining hotels, rooms flats, entertainmentcentres, multiplexcomplexes, shoppjng malls, houses,

resiaurants, markets, shops workshops, mills, factories, warehouses, cold storages, wharves,

offices, hostels, gardens swmming pools, playgrounds, bu ildings, work and conve n iences of all

kinds and by leasing, hiring or disposing of the same and to manage land, building and other

prope(ies whether belonglng to the Company ofnotand to collect rents and income and to supply

tenants and occupiers facilities, reireshments, attendants, light, waiting rooms, reading rooms,

meeling rooms, electricconveniencesand otheradvantages.

To carry on rcal estale business and construction business and to acquire by purchase, lease

exchange, invest dealhrre or olherwise and to acl as brokers and agents, develop oroperate land,

buildings and hereditamenls ofaoy tenure ordescription and any estate orinteresttherein, and any

rightoverto orconnected with land blrildings so situated and develop orto trun the same to account

as may seem expedient and jn particular by preparing building sites and pufchase and sale oflands

and/or bLrildings and owing, buying, selling, hiring, letting, subletting, maintaining, allotting,

transferring allotrnent, adrninistering, dividing and sub-dividing holding and by construction, re-

constructing, altering impfoving, decorating, fumishing and maintaining holels, rooms, jnns, flats,
houses, apaftments, restauranis, bars, resorts, clubs, convention &exhibition halls, cinema houses,

markels, shops, wo*shops, mills, factories, watehouses, cold sloaages, whaves, godowns, offic€s,

safe deposits vau lt, hostels, gardens, swimming pools, playground, buildings, immovable property

of€ny kind and works and conven iences ol all kinds and by leasing, hiring, lelting ordisposing of
lhe same and to act as brokers and commissron agents in realestate business and to act as a

llcneral contraclor sub convactors and to do any constrLrcUon, manfacturing, building, road

niaking, engineering ofallother kinds and description whalsoever for any person, firm, AOR society,
(x)mpany, public body, government, army, navy, railway elc. bythe Company itselforin partnership

,rtwillany company or individuals or percons as may be thought lit by the directors.



(B) OBJECTS INCIDENTAL OR ANCtLLtARyTO THEATTATNMENT OF THE lrlAtN OBJECTS:

1, Topurchase orolheMise acquireend hold on, invesl, oul ofthe surplls fund ofthe Company not tmmediately
requjred, hade, dealin, morlgage, pledge, assign, sell, transfer or otheMlse d ispose of any goods, wares,
merchandise and allmovable propertyforcafrying out business ofthe Company.

2- To purchase or otheMise acquire, assemble, install, construcl, aller, equip, repair remodet, marntain,
enlarge, operate, work, manage, control, hold, own,lease, fent, charier, mortgage, sell, conveyoroherwtse
dispose ofany bui/dingsand srructr.ries, telephones and olher comrn u n ication faciJities, data Drocessino
system and iaciliiies, machinery appa€tus, instruments, fixtu€s and appliances in so far as the sam;
may appertain to orbe usefulin the condLrct oflhe business ofthe company

3 To purchase, chartei hire, blild of olhe*ise acquire any vehicles, vessers or cfaft of every description and
to hold, own orwork such vehicles, vessejs of c€fts for business oflhe Company.

4. To pay for any rjghls or propeny acquired by lhe Company, and lo remunerate any person or company
whetherby cash paymentorbyallotmentofshares, debenturcs orothersecuritiesofthe company cred ited
as paid up in fullor in padorotherwise.

5. To apply for plrchase orolherwise acquireand protect and renew in anyparl ofthe world any patent rights,
brevels of de'invention, kademarks, designs, llcenses, concessions and the tike, conferlng anyexoustve
or non excrusive or rimired rights to their use, or any secret or orher infofmation as to any invention or
research whach may seem capable ofbeing used for any oflhe purposes ofthe Companf or catcutaled
direclly or indirectly to benefit the Company and to !se, exercise, develop, orgrant licenses in respectot,
or otherwise turn to account the property, righl, or information so acquired and to spend money in
experimenting upon, testing or improving any such patents, inventions or rights and without prej!drce to the
generality ofihe above, any contracls, monopolies orconcessjons foror in relation to the sup;ty and sale
of any minerars, merars, producrs or olher substances, materials, adicles or things in relalron to the
construclion, execulion, carrying out, improvemenl, managemenl, adminisifetjon or;ontrolol any works
and conveniences, required forihe purpose ofcarrying outany ofthe afofesaid business and to undertaKe,
execure, cafry out, dispose oforotherwise lurn to account such contracrs, monopories or concessions.
To acquire from any percon, rirm, institution or body corporate, wherher in lndia or ersewhere technical
infomalion, know-hoq process, enginee ng, manufacturjng and operating data, plans,layoutand bjue
prints usefulforthe design, ereciion, operation ot planl and machinery requjred forany b;siness ol the
company and to acquire any grant or licence and other ghts and benefits.

Toenter into anyar.angemenbwith any Governments oranyauthoity, supreme, municipal, loc€lor otherwjse
that may seem beneficialto any oflhe Company's objects and to apply fot promote and obtain by anyAct
of any legislature, chader, rights powers, privireges, concessions, granrs, decrees, provisionar oroers,
llcences or authorjzations of Govemment-central or Slate, or eny relevant authorities (local or otherwEel or
any private party forenabting the Company to carry any of ils objects jnto effect orforany purposewhich
mayseem expedientand to oppose any prcceedings orapplic€tionswhich may seem calcutaiec to preluoice
the inte.ests ofthe Company.

To undedake commercial obligations, transaciionsand opera{ions ,or achievement ofthe main oDjects of
theCompany.

9. To enlef into arrangements wilh companies, firms and persons for promoting and incrcasjng lhe
manufacture, sale, purchase and majntenance of goods, articles orcommodities ofalland every Klnd and
descripiions, either by buyjng, selling orassisting such olher companies, firms or persons to do a orany
ofsuch lasl mentioned acts, lransactions and ihings and in such manneras mayl" nece"saryorexpeo,ent
and In connection wilh orforany oflhese purposes lo enter into agreements, give guarante;or secuityor
otherwise assist a or such purposeson such terms and in such mannerasiray ieCesiraOte.

8.

7.

6.



10.

3

To advanceoutoflhe surplusfund oflheCompany not immediately required, securities and prcperty with or

without security as may be lhoughl prope., to such pe|sons, companies, corporalions ortiams and on such

terms as may seem expedient and in padicularto customers and others having dealings with the Company

and lo release ordischarge any debl orobligalion owing to the Company.

Subject to the provisions of lhe Companies Act, 19561o receive money on loan and bofiow any money in

such manner and wilh orwilhout allowance of interest therelpon as the Company shalldeem fit and to

secure the repayment ofany money borrowed, raised, received or owing by mortgage, pledge, charge or
lien upon allor any ofthe propedy or assets ofthe Company (both present and future) and also by similar

mortgage, charge, pledge orlien to secure the guarantee the performance bythe Company or any other
person, Company, firm or body Corporate of any obligation undertaken by the Company or any other
percon, Company, firm or body corporale as the case may be and to give the lenders or creditors the

powers ofsale and olhef powe6 as may seem expedienl, provided however, that lhe Company shallnotdo

any bankang business as defined in Eanking Reg! lation Acl, 1 949 and money circu lation business or C hil
Fund aclivities.

To d€w, make, accept, endorse, discount, negotiate, execlte and issue bills of exchange, promissory

notes, cheq!es, hundies, billsofladjng, shipping documents, warrants and other negotiable or lransferable

instruments.

To guaranlee the performance of any conlract or payment of money secured by or payable under or jn

respect of bonds, debentures, debenture slocks, contracts, mortgages, charges, obligalions and other

securities ol any Company or of any authority, Cenlral, Staie, MLrnicipal, local or olherwise or of any

person, whomsoever, whelher incolpo€ted ornot and generally to transacl allkinds ofguarantee business

and to further lransact allkinds oflrustand agency business for attainmenl ofthe objects ofthe Company.

To invest any money ofthe Company out ofthe surplus fund oflhe Company nol immediately required, not

for ihe time being required for any of the purposes of the Company in such manner as may be thought

0rooet

To improve, manage, develop, grant rights ofprivileges in rcspect of, orotherwise dealwith allorany part of
the property and rights oflhe Company.

Subject to lhe provisions of the CompaniesAct, 1956 to mortgage, pledge, hypothecate, sellor otheMise

dispose ofthewhole or any part orpartsofthe undedaking ofthe Company orany land, bLtsiness, plopedy,

rights of assets of any kind of the Company or any share or interest lherein in such mannerand for such

consideration as theCompany maythink fit.

To establish, orconcLrr in establishing ofpromoiing any company or companies for lhe purpose ofacquiring

allor any ofthe undertakings, business, rights, libedies and properties ofthe Company orfor any other

pupose which may seem direclly or indireclly calculated to benefit the Company and to place or guarantee

lhe placing of, underwaite, subscribe for or olheMise acquire allor any parl ofihe shares, debentures, or

other securities ofany such other company or companies and to subsidise or olherwise assisl any such

companyorcompanies eitheroutofits own funds orout offundsthal it might borrow by issue ofdebentufes

or from bankers orotherwise.

To vest any real or personal property, rights or interesl acquired by or belonging to the company In any

person or Company on behalfoforforlhe benefit ofthe company and wilh orwilhoul any declared trusl in

favourofthe Company.

To take inlo consideration and to approve and confirm and/orcarryoul allacts, deeds orthings thal may

be done or entered inlo with any person, firm or body corpoaate by lhe promoters of the Company and

f!rtherto enter Into any afiangement, agreement or conlractwjth the promoters and to reimburce them for

all costs and expenses lhat may be incurred by lhem or in connection with the fo.mation or promotion

oithe Comoanv

11.

15.

'16.

17.
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20.

21.

22. To procure lhe incorpolation registralion orthe recognition ofthe Company in any counlry' slale or place

To pay out of the funds ofthe company allcosts, charges, and expenses which the Company may lawfully

pai wittr respect to tle promolion, foamation and fegislration of or forthe b!siness ofthe Company and/or

the issue of its capitator which the Company shallconsiderto be necessary including therein lhe cost of

advertising, printing and slalionery and commission for obiaining the underwriling ofshares debent!Iesor

other securilies of the ComPanY

To purchase, takeover or otheMise acquiae and undertake the whole of any pad oflhe business property'

rights and liabilities of any person, firm orcompany carrying on or proposing to carry on eny business which

thjs Company is authorised to carryon, orpossessany property ornghts suitable for anyofthe purposes

of the Company, or wh ich can be carned on .n conjunction lherewith and to purchase acquire selland deal

In propeny.

Toestablish and regulale branches or agencies 
' 
whetherby means of localboards or otnelwlse any\ivnere

in lndia oreJsewhere at any place or places throughoul lhe world for the purpose of enabling the Company

to carry on its business more efticiently and to discontinue and reconstitute any sllch branches of agencies

To apply formembership or become a membel of any BLrllion Exchange' Commodilies Exchange' Company'

cn#reroi commerce Association, Federation, Societyor Body corporate havlng any objects simllaror

ideniicalwiih those of the Company or likely to promote the inlerests of the company

ln accordance with the law for ihe time being in force, lo reserve or to distribute as bonus shales lo the

membersoro|herwiseloapp|yasthecompanydeemslilanymoneyleceivedbywayofpremiumonany

shares, stocks or debe nture,slock of the company and money arising from the issue by the cornpany ol

forfeiied shares.

Tograntpension, allowances, gratuities, benefits, emoluments bonusesand provident funds to employees

ma"nageis ano oirectors of ihe company and thewidows' children and olher dependents ot such pelsons

and ttconstruct orconlribute to the construc1on of houses dwelling units or qua rters for the empjoyees of

ihe Company and of othel concerns which are or may have con-actual relationship of rende ng any seNices

to the Companyand to join with any otherpelson llrmorcompanyordoinganyofthesethings

To appornt altorneys for and on behalfolthe company and to execute necessary powers in favourof the said

attornevs ro act forand in the name ofand on behalfoflhe company and to revoke allorany ofsuch powers

and appointments as maybedeemed expe0€nl

Toestablish industrialestates incllding setting up ofhousing colonies' recrcation facilities medicalrelief

faciliiies, waterand electricily plants, ancillary and/or auxillary units req!ired forfuriherance ofthe business

oftheComPanY

To help, asslst, support, aid' eslablish' acquire or set up and run schools colieges' training and professional

insiiiulions, hospiials, dispensanes, musc and dance centres orothel similar insiitutions for the welfare of

ihe employeesof the ComPanY

To give to any officers, seNants oremployees ofthe company any shares or lnterest ln the proflls ol the

coi p"nf. or.inu". auny branch thereof' and whethetcarried on by means orthrough the agencyofany

"rl"idiury 
Cotp"ny o, not and for that purpose to enter into any.arrangemenl that the Company may lhink

fri.

To train or pay fortraining in lndia or abroad of any ofthe company s employees or any other person in the

interestof or for furtherance ofthe Company's objects

Toeslablishandmaintainolplocuretheestab|ishmentandmaintenanceofanyconilbutoryor
noncontributory pension or supelannuation funds for the benefit of and give or procure the giving of

donations gratuiiies' pensions' allowances ol emoluments 1o any person who are orwere at any time in

lhe emplovment or seruice ofth€ company, orwho are orwere al any Ume the Directors or officers ofthe

25

27.

31

28.

29

30

32.



company and wives, widows, famiries and dependents of any such persons, and arso eslabrish any
subsidiaries and subscribe lo any instjtutions, associalions, clubs ortunds calculated to the benefit ofor lo
advance the inlerestand weFbeing ofthe company or ofany such olher company as aforesaid, and lo do
any of the matters aforesaid either atone or in conjunction with any such olhercompany.

33. To receive any giffs ofimmovableor movable p.opertyand offerings orvotuntary donatjons or be quest and
regacies either from the sharehorders, directors or from any olher person for a lorany ofthe objects ofthe
Company, Subjectto the provision of appJicableAct, and rules thercon.

34 To slpport' donale, contribute, subscribe, advance or rend with oawithout interest or ai concessronar rate of
interesr orothe,*ise to assist ortoguarantee moneys to anycharitabre, benevorent, rergious, scientific,
educationar, narionar, pubric or other institutions, rrusts, crubs, societies, ofganisations or Indivjduars or
body ofindividuars on such rerms end condilions as may seem expedient or for any exhibitions or lowards
the funds of any olher Organjsations subject to the provisions of the Compan ies Act. I 956.

35. To underlake and execute any trusts, the undedaking whereormay seem desi,"bre and are qratlritous or

36. (a) To undertake, canyoul, promoteand sponsor ruraldevelopmeni including anyprogrammeforpromoting
the socialand economic welfare or forlhe upliflmenl ofthe public in any ruralareas and to incuf any
expeno ure on any programme of rural development and to assist in execution and promotion thereot
eitherdirectly orthrolgh an independent agency or jn any other manner Without prejLldice to the
generatily ofthe forcgoing ,,programme 

of ru ral developmenl,, shall atso inclilde any programme ror
promotrng the sociar and economic welfare fo. rhe uprifrment of the pubric, in any rurar area lo
promote and assjsl rural development, or any other acl relaling to rural development forthe time
being in force and in orderto implement anyofthe above mentioned objects orpurpor. stranster
wtthoul any consideralion orat a fair or concessjonal va lue and divest lhe ownership ofany properly
of the company to or in favoLrr ofany public or LocalBody orAuthority/Central/State Governmenu
Public Instjtutjon/TrusUFund/Organisation/ person.

(b) To undertake, carry out, paomote and sponsor orassist any activily for the promolron anC groMh of
natonateconomy and fordischarging socialand moral responsjbilities ofihe Company to the public
orany section ofpubric as arso any activiry to promote nationarwertare orsociar, economrc or moaal
upliflment ofthe pubric orany section oflhe pubric and in such mannerand by such means without
prejudice to the generaliiy oflhe foregoing to undedake, carry out, promote and sponsof anyactMtty
for publication of any books, lilerature or newspapers, organising lectures or semlnars jikety to
advance these objects orforgjving meritawards orfor gjving scholarships, loans, orany assistance
to deseNing students orotherschorars or persons 10 enabre them topursue theirstudies oracademic
pursurts or researches and for estabrishing conducting, or assisting any institutions, funds, trusts
havrng any one ofthe aforesaid objects by giving donation or otheMise in any orner manner and In
order to imprement any ofthe aforeoentioned obrects or purposes transfer without consideralion or
ata fair oa concessional value and dives he ownership ofany property oftheoompanylo or In favour
of any Pubric or LocarBody orAuthority/ centraroa state Governmedt/ public Insritution /Trust/
Fu nd / Organisation / person.

(c) sLrbject to provisions of companies Act rgs6, togivedonarons and toadvanceand rencr moneyto
any person, Instirrrrion, organisarion, trust fund for benevolentcauses on such terms and conditions
andwith orwithout interestorat concessiona I rale of interesl as may seem expedenl

37. To adopt such means of making known the business or producls or interesls ofthe Company as may seem
expedientand in parlicu rar by advertising in thepress, by circurars on radio, television, video tapes and any
such communication channels, by exhibition ofworks ofartofinterest, bypublic€tion ofbooksand periodicals
and by glzlnting pnzes rewards and donations.

l'
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33 subject to the provisions ofrhe companiesAct, 19s6 to amargamale, enter inlo partnership orinro any
a rrangemenl for sharing profils, union or interesl, co-operalion, ioint venture or reciprocat c,oncession with
any person, firm, corporataon or company in India or outside carrying on or engaged in any business or
transaction which lhe company is aurhorised or engaged in or which can be carried on in coniuncrion
therewith or which is capable of being conducted so as direclly or indirec|y to benefil the company and
fudherto enter into any arrangement or contracts wrth any person, association orbody corporate whelher in
India oroulside, fofsuch other purposes that may seem catculated benelictaland conducive to the objecls
ofthe Company.

39. To experimentand to incurexpenses necessary for the purposes and with a vjew to improve lhe oresent
method and process ofworkjng the businesswhich thecompany isauthorised to carryon and tocarryon
research for improving, developing or effecting economy and greater efficiency in the business of the
company or in the process of production, manulacture and working ofo. trading oa dealing in the various
s!bstances, maierials and articles and things or with any of the business for which the companV is
eslablished.

40 To establish, marniain orsubsidiseand conduct, organise, sponsor and/or assist reseafch in anyfierd thar
may seem conducive or expedient lo promole any of the business which the company is authorised lo

41. To act as agenis or brokers and as lrustees for any person or company having similat objecls and to
undertake and perform subcontracts and to do a or any ofthe above things in any part ofthe world and as
principals, agents, contractors, tr!stees orotheMise and byorthrough agents, sub-contraclors or trustees
orolherwise and eilheralone orjointly with others.

42. To create any depreciation fund, reserve fund, insurance fund, sinking fund or any other special fund
whether fordepreciation or repajrs replacemenl, improvement, extension or mainlena nce of a ny of ihe
propedies ofthe Company by way oflnvestmenlAllowance Reserve or any olher reserve or for redemption
ofdebentures or redeemable preference shares or forany other purposes conducive to the interest oflhe
Company.

43. To distribute, in the event ofwinding up in specie or otherwise as may be, any property or assets of the
Company or any proceeds of sale or disposal of any property or assets of the Company inctuding the
shares, debentu res or olher securities su bject to the provision s of Compan ies Act. 1 956.

zg. Subject to provisions of the Companjes Act, 1956, or any other enactmenl in force, to jndemnitand keep
indemnified officers, directols, agenls and servants ofthe Company against proceedings, cosls, oamages,
claims and demands in respecl ofanylhing done or ordered lo be done bylhem forand in the interest ot the

Company and forany loss, damage or misfodune whatever, which shalloccur in execution ofthe duties of
their offlce o. in relation therelo.

45. To bor@wor raise orsecurethe payment of money from any bank orany financiallnstitution orany other
person or persons, NRI,NRO, Forejgn Bankers and Institution for the p{llpose of lhe Company,s main
business in 3uch mannerand on such terms and with such righls, powerancl privileges as the Company
maylhjnk fit and particularly by issue orbonds, debentures, bills ofexchange, promissory notes orother
obligations or securities ofthe Company and with a view lo hypothecale and/or in anyway enc!mber or
create charge of lhe undertaking and or any ofthe immovable or movable properties, present or fLtture

and allor any ofthe unc€lled capitalfor the time being of the Company and to purchase, redeem or pay of
any such securities.

46. To amalgamate with any company or companies having objects all together or in part sjmitar lo those of
this company orany othercompany, subject to the provisons of section 391 to 394 oflhe CompanjesAct.
't956.



47. To open branches in India and elsewhere and to getthe company rcgislered in anyioreign country and

adopt such means of making known to the publicthe business orlhe products ofthe Company as may

seem expedient and in padic!lar by advedising in the press by circula6 and publication of books and

periodicals.

OTHEROBJECTS:

To purohase,liako on lease, tenancyor license or in excfiange, hire, take over option olothelwise acquile

any €state or interest in any property whether movable orimmovable and any dghts or privileges which

the Company may think necessary or convenienl for the puPoses of iis business or may enhance lhe

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

buildingS, easements, machineryplant, implements, provisions, hafdwareand stock in and on anysuch

lands to build. conskuct, maintain, enlarge, pulldown, remove, or €place' improve or develop and to

work, manag€ and controtany buildings, offices, factories, malls, foundries' refineries, furnaces' sheds,

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

lhs resldence and amenity of its employees, staff and olher workmen and to erect and inslal machinely

and planls and other equipments deemed necessary orconvenient or profitable for the purposes of the

Company.

Tocarryon in Indiaorelsewherc business as manufachl rer6, producels, merchants, agents, sub-agents'

brckers, distributors, canvasgers, indenlors, consignors, caniers, consignees, transport agents, dealers'

hade6, depot managers, importers, and exporters in all kind of merchandise, commodities, articles, things

an0goo0s.

To carryon in India or elsewhere in lhe world the business of housing in allits branches and to promote'

provid€, lend, assist, subsidise and ar€nge for construction, renovation, reconstruction, repalrlng'

remodelling, tumishing and establi6hing of alldescdptions, utilities, modalities, capacities, dimensions,

specitications and uses of houses, house buildings, low hous€s, bunglows, lor/ cost house6, flats,

apartmenls, multisloded buildings, chawls, r€Eidontial complexeB, towns, shops, colonaes, commercial

complexes and othor similar structur€s to individuals, Hindu undividgd families, group of persons,

Government authorilies, companies, fims, cooperative socielies etc. on suitable lems and conditions,

with or wthout secudties and for the purpose to acqlke and purchase lands and buildings and other

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

and houses and to act as buyers, sellers, tradels, importers, exporterc, stocklsts, distributors, commission

agents, brokers, conttactors, estate ownerc or othelwise to deal in all such immovable and movable

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

under these oresenls.

To c€rry on the business in India and elsewhere as manufactu€rs, assemblers, designers, builders,

sellers, buyels, exporters, importers, factol6, agents, hirers and dealers of electronic good6, digitaland

analogue data prccessing devicesand systems, ebcaonic computeF, miniand micro_processor basecl

devices and systems, office automation systems, elecko data processing equipment, cenkal processing

uniis, memory peipherals of all kinds, data communicalion equipment and control systems, satellite

communic€tion equipments and system, telephone exchange, remote conlrol systems, software of all

kinds including machine oiented and/orproblem oriented, software data entry devices, data collecting

syslems, accounting and invoicing machines, intelligent telminal controllers, media solid strate devices,

integ€led circuils, iransistors, liquid crysials, liquid disPlay systems, diodes, resislors, capacitors'

transformers and allrelated and auxiliary item and accessories including allcomponents ot electronics,

hardware and appliances of any type and descdption.

Tocerryon the business of manufacturers, producers, processors, buyers, sellers, importers, exporters

and dealers in electric cables, jelly tilled cables, telecommunication cables and allother kinds ofcables,

wires, conductoF, capacitorc, electrical goods and appliances, electrical machinery electronic goods,

c.

1.



equipments, accesso es and appliances, computersand otherdata prccessing machines and equipments,

transmiiters, transtormers, switch-gearc controlgears, electric motors, equipments, generators, swatch

boards, circuits, drycell batteries, accumulalors, lamps, papers, cellularphones, fascimiles, gramophones,

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

telecommunication network, moblle and cellulorphoneservices, E-mailservices and oiher relatablegoods,

materlals and seMces,

To carry on business as manufacturers, febicators, assemblers, developers, processors, consultants,

progralmmers, imporiers, exporters dnd dealers of and in, allkinds and descriptions of eleclronics, electro

mechanicaland electrical goods, products, appa€tus, materials, computersoftwares, componenis, parts

and things (whetherfor industdal, business or household use orolheMise) includ ing without limiting the

generality thereof, computers, accounting and business machines, communication, telecommunication

and telecommunication devices, artiflcial intelligence based systems, robots, procesa or environmentral

control and adaptor devices, automation devices, transistors, receivers, transfomeF, conduclors, magneiic

malerials, mhcowarc components, videogames, tapes, discs, flttings, switches and allhardware, sofrware

and peipherals lherelo and hereof required tor or capable of being for or in connection with he manutaclure,

mainienance, working orseNicing ofthe same and also to establish and mainlain for the company and for

others, data banks. dissemination network and services.

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

debentures, debentures slocks, unique bonds, mutualfund shares, unitsecurilies, commercial papers or

other llnancial instrunments and/or obligations issued by anycompany orcompanies, constiluted or caary

on business in India or elsewhere otissued or g liaranleed by any governmentstale sovereign dominions

municipalities, publicauthoriliesorbodies, financial instilutions, banks, ansurance companies, corporation,

public secior undertaking and/ortrust whether in India or elsewhere.

To c€rry on the blsiness ofmanufacturers, producers, processors, tradets, impor1e6, epoders, consignors,

consignees, pincipals, owners, agents, faclors, buyers, sellers of and dealels in all kind6 ot texliles,

fabrics, hosiery goods, yam, nylon, polyester, acrylic, rayon, silk, linen, cotion, wool, staple, vascose,

synlhetics and any other libe orfibrous matefials, whelhersynthetic, artificialor natu€ltextile substanc€s,

allied products, by-p.oducts and substituiesfor allorany of them and to lreatand ulilise anywaste arising

from any such manufacture, producl or processwhethercarried on bythe Company orotheIwise.

To carry on the business of processing, refining, converting, manufactu ng, formulating, usjng, buying

selling, acquiring, storing, packing, dealing, transpoding, distrib!ting, importing, exportingand disposingof

alllypes ofchemicals (both organicand inorganic), Petrochemicals and otherrelated products including

Naphtha, Methane, Ethylene, Prcpylene, Butenes, Naplhalene, Cyclohexane, Cyuclohexanone, Benzene,

Acetjc Acid, Cellulose, Acetate, vinyl Acetates, Caprolactum, Adipic Acid, Hexamethylene, Diamine,

Nylon, Nylon€, Nylon€.6, Nylon€.10, Nylon6.11, Nylon-7, and theirlibres, Caslings, Mouldings, sheels,

rods, orlhorylene, PthaljcAnhydride,Alkyd rcsins, Polyester Stapie fibre, Poiyester FilamenlYarn, Nylon

FilamentYarn, Nylon Tyre Cord, Synthetic Rubbers, Engineering Plaslics, lrixed Xylenes, Pararylene,

Metiaxylene, Toluene, Cumene, Phenol, Styrene, Buladiene, Methacrolien,l aleicAnhydrid, melhacrylales,

Urea, Methanol, Formaldehyde, UF, PF and MF resins, Hyrogencyanide, Poly-methyl, L4ethacrylate,

acetylene, PVC Pol),lhelene, Plastics, Melamineand dedvatives ihereof, whetheriiqlid, solid ofgas€ous,

Dichloride, Ethylene Oxide, Ethyleneglycol, Polylycols, Ployurthanes, Parasylenes, Polystyrenes,

Polypropylene, lsopropanol, Acetone, Propylene, Oxide, Propylene glycol, Acrylonitrite, Acrylic Fibres,

Allyl Chlodde, Epichlorhydrin, Aliphalic and Aromatic Alcholos, Aldehydes, Ketones, Aromalic Acids,

Anlu-phrides, VinylChloride, Acrylic, Esters, or Ortho, meta and terephthalicAcids and allgases, Epory

resins and all olher Pelrochemicals pfodocls and Polymers in alltheirforms like resjns, fibres, sheets,

mouldings, castings, cellophones, colou r paints, vamishes, disinfectants, insecticides, fungicides, deodotants

as wellas bjo-chemical, pharmaceutical, medical, szig, bleaching, photographical and other prepa€tions.

7.

8.

9.

--..........-



The Liability ol the mombers js Limjted.

TheAuthorised Share Capitatoi the Company is Rs.5,OO,OOO/- (Bupees Five Lacs) divided inro 5O,OOO
(FiftyThousand) equaty shar€s or Rs. r o/- (Rupges Ten) each wlh such dghts, priviieges and conditions
attaching lhereto as are provid€d by thg regulalions of the Company for the time being, wilh power to
increase and reduce lh6 capitalof the company and to divjd€ or subdjvide the shares in capitaltorthe
time being into sevefalclssses and to attach lheroio r€spoclively such preferential qualiiied or Specjal
rights, privileges orconditjons as may be del€rmined by orjn accordance with iheAnicles ollhe company
forthe time being and to modify orabrogal€ ol any such rights privil€ges orconditions in such manneras
may be permilted by Acl, or provided by iheArticles of the Company lor the ti;6 beinq.
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We the severalpersons, whose names &addressesEre subscribed below are desirous
of being formed into a Company in pursuance of these Memorandum of As6ocialion and
we respectively agree to take the number ofshares in the Capitalofthe Company set opposite
to out tespective names:-

Names, Addresses,

occupations and FatheCs Name
of Subscribers

Names, Addres6,
Occupation and Fathe/s

Name of the witness

,I. SUNIL KUMAR AGARWALA
S/o. Amar Chand Agarwala
1, Briiish Ind;an Street,

7rh Floof, R.No- 707,

Kolkata - 700069.

Business

p

_9 *_

F=q$8,
E 46 "; I E

iai=tg
;das33 --
:

MANTIJ AGARWAL
S/o. Late Ram Chandra Aga|wal
G-2, Cluster-X,
Purbachal Housing Estate,
Sector- 3, Salt Lake City,
Kolkata - 700097.
Business

TOTAL

Number of Equity

shares to be taken
by each Subscriber

5000
(Five Thousand)

5000
(Five Thousand)

KOLKATA, DATED THE O2ND DAY OF SEPTEIVIEER,2011,



( THE COMPANIES ACT, 1956 )

COMPANY LIMITED BY SHARES

Articles of Association

2.

(iii)

(j)

(ii)

(iv)

(v)

(vi)

PANASIA GONCI.AVE PRIVATE LIIUIITED
1. subject to any Ihing to the contrary hereinafter provided that regurations contained inTable'A'in the First Schedute to the CompahresAct, 1956, shalt appty to this Company.

In these Anicles l

Unless the context otheMise .equires :_

The Company or this Company means PANAStA CONCLAVE PR|VATE L|M|TEO.

The words oa expre6sions contained in th
in the Act. 

e6e Articles 6hall bear the same meaning as

"The Act" means the companies Act, 1956 0r any statutory modificarion thereof ano"Section" shalt mean a Section of the said Act.

"The Seat" Means the common Seal of the Company.

"Office" means the Registered Office of the Company.

Words.importing singllar shall include plural and vice versa ahd words importing themascutine gender shall include females and the word6 inportihg persons 
"fraff 

ln"]uO"
oooy cotpotate.

(vii) "[ronth. and .year., 
means a calendar month and a calondar year respectivety.

(viii) "The Register,' means the register of members to be kept pursuant to section tso ofthe Act.

(ix) Expressjohs referrjng to "writing,, shall be conslrued as including rcference to pnnlng,
lithography ahd othe; modes of repre6ehting or reproducing words in a visible form.



II. PRIVATE COMPANY

ThecompanyisaPlivateLimitedCompanyundersection3(1)(iii)ofthecompaniesAct,1956and
accordingly:

(a) The right to transfer the shares ofthe Company shallbe restricted in the manner and to the extent

as laid down in theAct

(b) The number of members of the, Company (exclusive of persons-in th€ employment of Company'

andthepersonswhohavingoeenrormer|yintheemPloymentofthecompany'welemembelsof

the Companywhile in the emptoyment and have conlinued to be members after the employment

ceased) shatt be timited to fifty (50) provided for the purpose of this provision when two or more

persons hold one or more snaresJolntly in the Company they shallbe treated as a single member

(c) No invitation shall be issued to the public to subscribe for any shares in' or debentures of the

ComPanY.

id) No publicdeposit shallbe accepted bylhe Company other than from members' directors and their

relatives.

(e) The minimum paid-up capitalofthe Company is Rupees one lakh

II. CAPITAL

a) The Aulhorised Share Capitalofthe Company shallbe such amount as may fiom time lo lime be

authorised by the Memorandum ofthe Company

b) The Company shall have the powef to inclease or reduce the capital for the time being of the

Companyand todividethe shares n the capitalinto several classes with rights' privileges orconditions

as maYbe detefmlned.

c) Subiecttothe provisions oftheAct, the Company shallhave powerto issue 6hares' redeemable and/

oI convertable prefeGnce shares wifh any preferential' deferred'-qualified or special rights'

privileges orconditions attached tnerelo as may be considered appropriate by the Board of Directors

flom time to time

d) Subieci lo any specialrights or privileges for the iime being attachedlo any shares in lhe capitalof

the Company then assueo' tne new sh-ares may be issued upon suchterms and,conditions and wth

sLlch preferential, qualifled orsuch nghts and;rivileges or conditionsthereto as the generalmeeting

,esoiuing rpon tf'e 
",eation 

thereof' sialldireci' and ifnodirection be given' the Board shalldetermine'

"no 
in p-articutar' su"r' snares may be issued with a preferential or qualified right to dividends and in

ihe distribulion of assels ofthe company

IV SHARES

5. The shares shall be under the control of the Board who may classify' allot or otherwise dispose of the

same to such persons on such terms and conditions and either at a premium or at parol subiecl to the

provisions of ihe Act ata discount ano al such times a6 the Board thinks fit and with fullpowerto make call

for the alloiment ofany share eiiher ai paror at a premium or at a discount and tor such time and for such

consideration as the Directors may tnlnK fit The right aliached to diffelent classes of shares may be

Vadedinaccoldancew|thtneprov|sonsofthesectionsl06&l0TofthecompaniesAct'1956.

6. a) Thejoint holdels ofshares shall severally as well as jointly be liable for payment of all inslalments

and calls due in respect of such snares

b) Application for allotment of shares in the name ofminors could be made lhtough theifgua'dlans'
-' 

piovldeo futt amount payable on the face value of shares is paid along with such application for

shares and application lor allolment ofshales by hindu undivided families may be made through

theirkaria.



V SHARE CERTTFTCATES

t 
ff"T,ffi[: 

'oj",l:j",,ff""ff:Ti1l 

."f""ued under rhe sear o, rhe company in rhe manner prescribed

8 Every member sha' cu .n,i,r"a,o on" frucrl"ll# :l]T:::'il:ffffi:T: ;"#'""";approves, upon payjng such fees as th
forone or more ofsuch shares. 

e Board may from tjme to lime detefmine,lo several certificates,

9 The certrficare of shares regislered in the,name of two or more persons sha, be dervered to rhe firstnaned person in the register and lhis sha be a srr*"",ol,r"rr" 
"]i*"i,i"io""i"'10 |f any cerlificele is wom out or defeced. the-n upon production thereofto rhe Board it nray orderlhe same

f"?:j;ff:i::,",:1[1jil,j;Tff",1""" , t,* ,,,","", 
""i 

,i ,i" i"iilJJ i" ,o", o.. o".no,"o
beins siven, a newcerrr;;;;;;,";":":i;,,ir.JfiHt"i,,:i"#y"fii:ii:,1if"i::r1.J;lT::
cenificate ThesumofRs 1o/- shall be Daid to th" corp"ny ror"uu,y 

"",tinl-"-* 
,I"JJio ,nour,n" 

",rr"",
and the Company sha also be paid a expenses incunea in tnvestigating e1,i.""" 

"r,"..VI. CALLS

The Eoard may, from time lotjme, make sucl
respectora'moneysun*.""iif 

"i"*ffi;l'^T'"'i#i:lir:i:llilli,lli,lllili.Tlli?:i;l
;13.",'*:"I:::H,:,?;:"#l"l""r"jfif;r*rbyrhecondirionsora,o,",'u"iii","Ji,"o"p"y**",
trretimeanopraceiapp"il;;;ffiffi'l^':TillJ::H?"Tj,";[,f;,ii;fijl,'1"0"'"""""0",
Founeen (14) days ctear notice ofany callshatlbe giver specifying the tjme and place ofpayment and lheperson lo whont such callbe paid.

t t 
ff,'"llffjT,ilJ::fi 

""j 
il;"i#; "l :-e*ise. 

any arnouni is made payabie ar any rixed rime or by

suchamounrorinsrarme";.n",i;;"":::[,;l'[,T:":jl::,n]lffiil"r#l:'"T:#ff"."J
notrce had been given and 3lr provisions herein contained in res;ed ofc"it" retareo ro sr"n 

"moLrnt 
o..Instatrnentshall apply

.'t.i lflhe sum payabte in respecl of any call or inslalment be not paid on or before the day appointed forpayment thereof lhe hoider for the time.being ot tt e snar" ,n ,e"pect oi*ii"i ti" 
"", "r.,"rr 

r,"uu tu"nmade orthe instalmentshal bedue, sh
annum (or such orher rate 

"",n" 
*uro 1?-?-'1t"1:st 

for lhe same atlhe rale of 12 (Twelve) perceni per

;",il;,;";';";"""ili1tril#1ffi Tl:l:Llfi ,T"_:il"T#;j:: ::lff ru,::,lnr:i ll
'15. The Djrectors may. ifthey think f,t, recejve fiom any memberwillirg lo advance the same, a orany parlof the money due upon Ihe shares hetd by hjm b"r""o *" 

"rr" "ir""rr, "1,"i 
ai""o 

"oon 
,n" ."n",so paid in advance, of so much thereof, as from lirne to tire erceeAsini 

"io,Jnior.,n" "",," 
rnun."0.rrpon the shares in respect ofwhich suct

rate not exceedins six pe,""n,, o", 
"nn,,l,"otuiJln""Hff 

:iff ffi "Tr":ffi?J:lj;,#1ff :*j*!agree upon. Money so paid in excess
duidends. Money so paio rn 

"*"""" 
otlt lll" "mount 

of catls while carrying inlerest shall not rank for

sha,,berreated;sadva"";;;;;;:"il]T;:l;::,T'Uii:iili:",:lilLt:$:t",,,'::"*'",,

VII. FORFE'TURE OF SHARES

16. lf any member fails lo pay lhe whole or €
anyshareseithe,bywa,"o*"io"i"il1j,iL"ffy;:l|?:,in:",1T:[:,"il:J]T:lffiH"lo;iliJ

11.

12.



18.

17.

21.

same, the Direclo6 may, at any lime thereafler duing such time as the callor inslalment or other money

remainsunpaid, serve a noticeon such membea, requiring him to paythesame togetherwith any interest

thatmay haveaccrued and alllheexpenses thal may havebeen incurred bythe Companyby reasonsof

sucn non-paymenr.

The notice shallname a furtherday (not being lessthan 14 days from the date of notice) and a place on

and at which such call or instalment and such interest and expenses as aforesaid are to be paid. The

noticeshallalso slatelhat in the event of non-payment on or before thelimeand al the place appointed,

lhe share in respect of which such callwag made or instalmenl is payable will be liable to be forfeited.

lf the requiremenls ofany slrch nolice as afJresaid are nol complied with any shares in respecl of which

such notice has been given mayat any tirrre thereafler, before paymenls ofallcalls or instalment, interest

and expenses due in respect thereof be forfeited by a resolution of the board to that effect and the

fodeiture shallbe recorded in the Directors'lMinule Book. Such torfeiture shallinclude alldividends declared

in respect ofthe forleited shares and not actually paid before lhe forfeiture subject to lhe provisions ofthe

When any share shallhave been so forfeited, notice oflhe rcsoluiion shallbe glven to lhe membe6 in

whose name it stood immediately prior io the forfeiture and entry of ihe forieiture wlth date thereof shall

forthwith be made in the registerofthe members.

Any share so fofeited shall be deemed lo be the propedy of lhe company and the direciors may sell, re-

allot or otheNise dispose ofthe same in such manner as lhey lhink fit.

Any member whose shares have been forfeited shallcease to be a memberotihe Company in respect of

the forfeited shares, but shallnotwilhstanding the forfeiture, remain iiable to pay to the companyallcalls

instalments, interesl, and expenses owing upon or in respect ofsuch shares atthe date ofthe for{eiture,

togetherwith inlerest thereon from the limeof forfeiture, unlilpaymenl atthe rate ofnine percenl, perannum

and the Directors may enforce the paymenl thereof, ifthey think fit.

The fodeiture of share shall involve the extinction of all inlerest and also of all claims and demands

against the Company in respect ofthe share, and allother rights incidenlalto the share excepl only such

ofthose rights as byArticles are expressively saved.

Aduly verified declaralion in writing thal the decla.ant is a Dilector or lvlanaging Diaector, and that cerlain

shares in the Company have duly been forfeited on a date staied in the declaration shall be conclusive

evidence of the facts iherein stated as against all persons claiming to lhe shares and such decla€tion,

and the receipt ofthe Company forthe consideration, if any, given forthe share on lhe sale or disposilion

thereof shallconstitute a good title to such shares and the person lo whom lhe shares are sold shallbe

registered as holderlhereofand shall not be found to see the applicalion ofthe purchase money, nor shall

his title to such shares be affected by any i(egularityor invalidity in the proceedings in reference to such

forfeiiure. sale or disposition-

19.

20.

22.

23

VIII. LIEN ON SHARES

24. The Company sh all have first and paramouni lien upon allpartly paid up shares regislered inlhe nameof

each member (wheiher solely orjoinlly wiih others), and shall also have such lien upon lhe proceeds of

sale ihereoffor his debls, liabilities and engagements, solely orjointlywith any olhel person to oI with any

Company whether in respecl oflhe shares in question oI otherwise, however, whether the period for the

paymentfulfllmenlor discharge lhereot sha ll have actually ar ved arc not, and noequitable inlerest in any

such shares shallbe created except upon lhe footing and condition, thal provisions oftheseArticles are to

have fulleffect, and such lien shallextend to alldividends from time to time declared in respect ofsuch

sharcs and unless otherwise agreed, lhe regulation ofa transfer of shares shalloperate as waiverofthe

Company's lien, ifany, on such shares.
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No member shallexercise voling rights in respect ofany shares registered in his name on which calls or

othersums presen tly payab le by him have not been paid or in regard 10 which the Company hasexefcised

anyrightoflien.

For the purpose of entorclng such lien the Directors may sell the shares lherelo in such rnanner as lhey

thinkfitbul no saleshallbe made unlilsuch penod asaforesaid shallhave arrived, and untilnotice in wriling

ofthe inleniion to sellshall have been served on such membel his executols or administfators, and defa!li

shall have been made by hlm or them in the payment fu filment of discharge of such debis liabilities or

engagements for seven (7)days3fter such notice

The nel proceeds ofany such sale shallbe appled in or towards salisfaclion ofthe debts orenEagemerits

of such member, his execu to|s admirLlstrators or rep resentalives and the res Ld ue if a ny shall subiect to a

like llen forsums nol p resenlly payable as existed upon the shales beforethe saLe be pald lo the persons

enrilled lo lhe shates al rre date oI ll'e sale.

Upon any sale afler fode lure or sulrenderor enforc ng a lien puPorled exercise oflhe powe$ here-in-before

given, the D reciofs maycause the purchasers namelo be entered in the register of members In respecl

oflhe shares sold and lhe pLrrchasershallnot be bound to seethe regularityofthe pfoceedings orto the

applcation of the purchase money, and afier his name has been enlered in the regrsterin respect ofsuch

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

aggrieved bythe sale sha lbein damagesonly.

IX. TRANSFER ANO TRANSMISSION

Save as provided in ihe Artlcles or unless all the membe.s for lhe tlme being of the Company agree no

shares shallbe lransferred loa personwhols not a rnemberofthe Cornpanyso long as a member iswilllng

to pLrrchase the same ata fairvalue

The Person proposing to kansfer any share to a non-membel except pefsons mentioned in clause 34

ihereoi (hereinafler ca ed transferor) shall g LVe previous notice in wriling lo the companyofhis slrch inten!ion

by reg stered posi at reg siered office Such notice shallconstiiule ihe Company h s agent forthe sale of

share or shares to any menber of the Company at lhe fair value fixed in accordancewiih provislons in the

ArticLes

shafes spec fied in the transier notice shallbeoffered lothe memberin such orderas shall be delerm Ined

by lLstdrawn in regard theretoand lhe list shallbe drawn in such manneraslhe Directors maylhinkfit'

|fthecompanYsha]lnotwiihinihespanoftwoca|endarmonthsafterbeingservedwithanoticeoflransfer

asaforesaid, the proposing lran sferor shall, at a ny lime afler three calendar monihs, be at liberlyto selland

transfersuch shares toanyperson atanyprice, provided thatthe Directors may refuseto regrsteranysuch

share in the narne of a bodycorporate

ln case any difference arises between the proposing transferor and the pulchasing nlemberss 10 the iarr

value ofthe share, the Auditors ofthe Company shallf x up the value thereofwhich shallbe deemed to be

the fair value

On the death of a member lhe survivor or survrvors where lhe member was a joint holder, and hls

rep re se ntaiive s where he was sole holder shallbethe only person recognised by the Company as having

any irue to his interest in the shares N othlng shall however, release the eslate ol a deceased joinl hold e r

ifom any liabillty in respect of any sharejolntly held by him with other persons

Directors may refuse 10 transferany share or sha res without assign ng any rcason, and sha lso decline in

thecaseofanytransfertheregstrationofwhichlvil|invo|veacont'avenijonofAdic|e3ofthesepresents

No transfer shallbe made or registered without the previous sanciion ofthe Direclors

SubjectioiheprovisionsofAdic|e35oftheseplesentsamembermaytransferanyshareorshareshe|dby

him/herto his/herspouse or relative byway ofgiftorfor any precu niary con sideralion

2a

25

26.

32

33

27.

31.

29

30.

35.

36



37. A fee nol exceeding one rupee may be crrarged upon regishalion of any bansfer. The Boad may however

waive such tee.

38. The lransfer books and lhe regisle.ofmembers may be closed during ihe 14 dafs irnfiedialely preceeding

each of the Annual General lreeting but not exceeding in lhe aggregale 45 days in each year and 3) days

at any one time subject to Section 1 54 of the Act.

X. ALTERATION IN CAPITAL

39. The Company in Board Meeling may from time lo time by ordinary resolulion increase the share capilialby

such sum and lo be divided into shares ofs'rch amdunt as may be specrfied in lhe Gsolution.

40. The Company may by oadinary resolution :'

(a) Consolidate ordivide alloaanyofits share capilal inlo shares ofsmalleror larger amount lhan its

exisling shares ;

(b) Sub-divide ils existing shares, or any of them inlo shares of smaller amount lhan is fixed by the

Memorandum, subjecl nevertheless, to the provisions ofclause (d) ofsub-section (1) of Seclion 94

of the Act

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

(a) lts sharecapital;

(b) any capital redempton reserveaccount, or

(c) anysecurity premium account.

XI, GENEML MEETING

42. Allgeneralmeetings other than the annualgeneralmeeting shallbe called exlra-ofdinary general meetngs.

Any business to be lransacted at any extraordinary generalmeeting shall be special business. Proceedings

ofthe meeting shall be governed by Companies Acl, 1956.

42A. The provisions ot Section 171 to 186 ofCompanies Act, 1956 shall apply to this Company in regard to

meelings. Subject to that the quorum forshareholde6 meeting shallnot be less than 2/3d of the members

presenl and having voting rightswith respect to the paid-up capilal.

The Board of Direclors may, whenever they lhink fit, call an Exka-Ordinary General lvleeling, subject to

provisions of Compan;es Acl. 1956.

lf at any time therc are notwilhin India Directors capable ofacting, who are sufficientin numberto form a

qlorum, any Director or any hvo members ofthe Company may callan Extra-Ordinary General Meeling in

lhe same manner, oras nearly as possible, as that in which such a Meeting may be called bythe 8oard.

45. Subject to any rights or reskictions torthe time being attached to any class or classes of sharei

a) On a show of hands, every member holding any class of Equity Shares present in person

have one vole.

On a poll, every member holding anyclass of Equity Shares shallhave one vote for every share held

by him irespective ofcla6s of share or paid up value oflhe share held.

The shareholder holding any Preference Share shall not have any voting righl in respect of such

share otherthan on resolution placed before the Companywhich directly affects the right attached to

his Preference Share, kfespeclive of payment ofdividend.

Anv member ofthe Company entitled to attend and vote at ihe meetrng ofthe Company shallbe

entilled to appoint another person as his proxy to attend and vole instead of himselfbut subject to

condition that proxy so appointed musl be a member of the Company.

43.

44.

b)

c)
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46. l'lembers not personally prcsenl shallnot be enti ed lo vote on a showof hands unless sucn mem.er In a
corpo€tDn is presenl by a represenlalive duly authorised Lrnder Section 187 oftheAct.

47. Where there are joint registered horders of any share, any one of such horders may vote at such meeiing
ether persona lly or by proxy, in respecr of such share as if he was solelyenti ed theretoand i, more rhan
one ofsuch shareholder be present al any meeling personally or by proxy then one ofthe said persons so
presentwhose name slands first on lhe register in respect ofsuch share alone be entiflect to vote in respect
lhereof, where there are severar executors oradministrators ofrhe deceased ftembef In wnose so," name
any share slands, any ofs,ch executors or adminislrators present al the meeting at whrch such a vote is
tendered objects Io rhe votes in which case the execul.rs or adminisrrators whose name standsrrsr on the
regstershallbe entitled lo vote, in respect thereof. Where there are several executors oradfiinist.ators of
the deceased membet in whose sole name any share stands, any such executororadminislratormayvole
In respectofsuch shares unless any olher or such executors or admin istrators present al the meeting at
which such a vote is lendered objects tolhe votes, in which case the execurors or ad mrnrstrators wh ose
name slands tirston the registersha be entified tovote.

48. Vole may be given either pefsonally or by proxy on pollor in case ofa Ccmpany by a represenratrye dulv
authorlsedasaloresard.

49 No membersharrbe entired to be presentorlo vote on any question eitherpersonary or by proxy ofanother
rnemberat any GenerarMeeting or upon a pot or be reckonecr in a quorum whire any cat ororhersums be
due or payable tothe Company in respectofsuch member

XII. DIRECTORS AND GENERAL PROVISIONS

(a) The numberof Directors shallnol be less than Twoand (untess otheMisedetermined byme companv
in General lvleeting) be not more than Twelve. Direclors are not required lo hold anv shares In the
Company as qualifrcalion shares.

(b) Subscribers to the Memorandum &Articles ofAssociation are the Fjrst Direclors ofthe Company.

Each Dkeclor sharr receive out ot the fundsofthe cornpany remuneration for his servicesa fee nol exceeding
such sum as may be prescribed under theAct as the Board may fix, for each meeting of the Directors
attended by f,,n The Board may pay all reasonable travelling and olherexpenses incurred byany Director
lo allendany,nertrng oflhe Board fhe Company in ceneral l\/eeting may, bypassing a speoat resotltron
under Section 314 of theAct, provide for payment ofany percentage of net pfofils ofthe Company to rhe
Dtrectors or any Oirector by way of remuneration in addition to or in lieu ofthe fee payable to them or him

rf any Direotor being wiling, is cafled upon ro perform extra services or to make any speciar exerlion rn
going or residing away for any of the purposes of the company as or in giving special arentron to the
business of the Company as a memberofCommittee of Direclors or othelwise the Company may, suojecl
to ihe provisions oftheAct, provlde forremuneration lo the Director so doing and such remuneraljon may be
erther in addition to or in substitution of his share in the remunerarion from time to time provrded ior the
Drreclors

50

51.

52

53. The Company may in ceneral l\leeting etect any person to be a

agreementforthe time being in force the Companymaybyan

Directorand subjecl tothe provisions ofany

Ordinary Resolution remove any Direcior.

54. The Boaad ofDirectors at a meering ofthe Boarcr or by passing a resorulion bycircuralion shafl have power
at any trme lo appoint any olher person to be a Direclorofthe company eitherto filla casualvacancv or as
an addilion to the Board or as an arternate oirector in pursuance of lhe section 313 0f
the Acr, butthe totarnumber oflhe Directors shal not at anylime exceed the maximum numbertxed undef
rhese arlicres and they shal hord rhe office ot DirectortiI the date of nextAnnual Generar Meelino.



(1) The Borrd may from lime lo lime Et theit discretion subjecl to the provision oftheAct, raise or borrow

moneyeilherf.om the Bankers, Directo6 or from elsewhere and secure the paymenl ofany such

sum of sums ofmcney for the puPoses of the company

(2) The Boatd ma\ raise or secure the payment ofsuch sum ol slms in such mannel and upon such

terms and conditions in allrespects as they think fit and in partic!lar, by the issue ofbonds perpetual

or redeemable debentures, or any mortgages, charge or other security on the underlaking or the

whole or any part of the property of the Company (both present and future) including its called

capital for the time being.

{3) Ouorum for Board of Direciols Meeling shall be two Direclc,rs or one third of the total strcngth any

fractions contained in that 1/3 is being rounded as one whichever be hagher

{4} The Board of Directors may delegate any of its powers subject lo and in accordance with the

paovisions of the section 292 of the Acl, lc any Nlanaging Director' Manager or other principal

officer of the Company or Commiltee of Directors to such extenl and manner as the Board may

deem fit. Any power so delegated may be revoked at any iime or nade to conflrm to anycondition

or regulation as may be revoked at any lime or made to contitm to any condition or legulation as

may be required by lhe Board from lime to time.

A Nlanaging Director or Managing Direclors may be appointed by a Resoltllion of the Company or oflhe

board for such period and with such powers, discretions and duties ano may fiom lime to lime revoke

withdraw altef or vary any or all such powers and remuneration (wi)ether by wdy of salary perquisites'

commission orparticipation in protits orparlly in onewav ?nd partly in another)as maybe delemined

lf il is provided by any agreement, deed orotherdocument seculil'g or otltefuvise in connection with any

loan taken by the Company oI in connection with laking of any shares by person' firm or Company that

any person of persons shallhave power to nominale a Dilector on the Board of Directors oithe Company

lhen and in case of taking of any such loan or shares or enteling into such agreement lhe person or

persons having such powe6 may exelcise his power fiom time lo time and appoint a Direcloraccordingly

Such Directormaybe removedfaon office at anytinle bytheperson or persons io wflon) the power under

which he was aooointed is vested and another Director may be appointed in his place butwhile holding

such office he shallnot be liable to retire by rolation or to hold any qualification shales

xlll. coMMoN sEAl-

The Board shall provide for safe custody ofthe seal. The sealof the Company shallnot be affixed lo any

instrument except by the aulhority ofa resolulion ofthe Board or ofa Commrllee of the Board authorised

by it in that behalf and except in the presence of one Director or the Managjng Director or such other

person as the Board may appoint forthe purposewho shallsign every anstrument to which the sealoflhe

Company is so affixed in his presence.

XIV SECRETARY

Subject to lhe provisions ofsection 3834 of ihe Acl the Board may at any lime and from time lo time appoint

.any individual or body ofpersons to be the secrelary ofthe Company upon such tems and conditions as it

maycteiermlne.

XV DIVIDEND

The paofits ofthe Company shall be divisible amongst lhe members in the proportion to ihe amounl of

capitalpaid-up on the shares held by them respeclively at the dale ofdeclalation ofthe dividend

The Company in Annual General Meeting may declare 3 dividend to be paid to the members but no

dividend shall exceed the amount recommended by the Directors No dividend shall be payable excepl

outofthe profils of the tlnancialyearoa any other undistribuled prcfits and no dividend shallcarry interesi

as against the company.
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The Di.ectors may from time to tirne pay the members such interifll dividends as in theirjudqement the

position of the company justifies

Direciors may retain any dividend on wh ich lhe company has a lien and may apply ii in/or towards satisfaction

of the debt liabilities or engagement in respecl ofwhich lien exists

Any one of several persons who are regisiered as theioint holders of any share may give effectual receipts

foralldividends and paymentson account ofdividends in respectofsuch shares'

subject to section 205Aof theAct, the Directors may retain the divlciends payable upon shales In respect

of*ni"n 
"ny 

p"|.aon ,naer the transmission clause is entitled to become a membel or in respect ofwhich

any person-under that clause is eniitled to transfer until such person shall become a rnember in lespect

ihereof of shall du ly lransfer the sane'

Allthe diviclends on any share not having a registered owner eniltled 10 require payments ofand compelent

fo giue" u"tla o*nurahip forihe sameshalllemain in suspense unUl some competenl pelson is registeled

;s the hotdea of the share and a I the dividend remaining unpaid sha be dealt within ihe manner as

provided under Section 2054 of the Companies Aci '1956

XVI. CAPITALISATION OF PROFITS

67 The Company in GeneraL ['4eeting may upon the recommendation of the Board' resolve subject to tne

provisions ot the Acl:'

{a) (i) that it is desirable {o ca pitalise any part of the amo u ni for the time being slanding to the cred (

of any of the Conrpany's reserve accounts' or to the credil ofthe profit and loss account or

olherwise availab le for d isiribulion

lii) that such sum beaccorolngly set free for dislrib ution in the mannerspecified in clause

(iri) arnong lhe members whowould have been entrtled the'eto if distrlbuted byway ofdlvidend and

in lhe same ProPortion

lb)ThesumaforesaidshajInolDepaidincashbutsha||beapp]ied'subjecttolhep|ovisionsconta|ned

tn the Acl whelhe'In ollowards

(i) Paying up any amounts for the time being unpaid on any shales held bv such members

resPectivelY

(iD Partly in the way specified in sub-clause (i) and partly ln that specified in sLlb'clause (iii)

below

(lLi) Paying up in full u nissLled shares of th e Company lo be a llotted and disiribLlted andcredited

asfullpaid up to and amongst such members inthe proportion aforesaid

iVII. WINDING UP

68. lfthe Company shall be wound up and theAssets available for d isiribution among the membersas shallbe

insutficientlo repay the whole ot the pard up capital such assets shall be d ivided amongsllhe members in

proportion ofthe capiial paid up orwhich ought to have been paid up atthe commencemenl of the winding

;p, on the shares held by them respectively and if in a winding up the assets availablefor distribution amonq

the members shall be more than sufficienl to repay the whole ol the capital or the capital paid Llp ai the

commencen,lent of the WindIng up.lhe excess shaIlbe dislribuied among the members in ploportionlo the

paid-Llp capitalai lhe commencerne nt of the wind ing up or sughi to have been paid on the sha€s held by

them respecuvely 8l.rl lhls clause rs without prejudice 10 the rights of the preference shares if any' and

shates issued upon special termsand conditions

XVIII. RECONSTRUCTION

69 On any sale of the und€{aking of the eornpany the Board or the Liquidators on a wrndrng up may rf

auihorised by a specraL reso ulron accept fully paid or parily paid up shares' debenlures ot securihes of
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any Company, [hethea incorporated in India or not eilher lhen existing, or to be fomed for lhe purchase in

xirole or in part of the propetty of lhe Company, and the Boa.d (if the profits of the Company pemit) or lhe

Lhuidators (in tvinding !p) may distribute such shares or s€cudlies or any other properiy of the Company

a||tongst the members without realisation, or vest the same in trusts for them, and any special resolution

rr|ayplovideforthedistributionorappropriationofthecash'sharesorothe.securities,benefitorproperty'

ot|E'wisetheninaccordancewithlhestdct|ega|dghtsofthemembersorcontributodesofthecompany,

and fur the vakration of any such secuilies or property at such price and in such manneras lhe meeting

mayappoveanda|lho|derso'sharesha|lbeboundtoacceptandsha||beva|uationordisllibutionso

authorised, and waiveallrights an relation lhereto saveonly in caselhecompany isproposed to be or is

inthecou6eo'beingwoundup'suchstiatutoryrights(ifanyundersection494oftheAct'asareincapable

olbeing vaded orby theseArticles

xlx. sEcREcY

Every Director, secretary Trlstee tor the Company' ils members or debentule holders' member of a

committee, officer, seNant, agent, accountant oa other person employed in oraboulthe business ofthe

Company shall, if so required by the Board before entering upon his duties sign a declaration pledging

himselfto obseNe a slrict secrecy respecling allhansactions of ll e Company with its customers and the

slate of accounts with individuals and in matteF relating theEto, and shall by such declaralion pledge

himself not to revealany of the matlers which may come to his knowledge in the discherge of his dulies

exceptwhen required soto do by the Board or by any generalmeeling or by Court of Lawand except so far

as may be necessary in order to comply with any of the provisions in theseArticles conlained

No member or other person (not being a Directoo shallbe entitled to enler upon the property of the Company

orio inspectorexamine lhe p.emises or properties ofthe Companywithout lhe permission oflhe Board or'

subjecttoArticle '147, to require discoveay oforany information respecting any detailof the trading ofthe

Company or any matter which is or may be in lhe nature of a lrade seclet, myslery ot trade, or secret

process or ofany maiterwhatsoeverwhich may relate to the conduct ofthe business oflhe Company and

which in the opinion ofthe Board willbe inexpedient in lhe inierest of lhe Company to communicate

XX. MEMBERS

Everyperson who as subscriberlo the Memorandum andArlicles and oI who intends to be orbecomes a

memberofthe Company shall, subiectto the provisions ofany L'r'! in force, be bound by the provlslons

ofMemorandum and Articles of the Company and any malter of dispule arising between the Company

and any such person as regards mutual rights, obligations orolherwise shallbe subject to ihejurisd'clion

ofthe Court havingjurisdiction overthe registered office of the Company in respectto the disputed matter

XXI. INOEiTNITY

Every Di€ctor lvlanager, Auditor or officerof the Company ot any person (whelher an ofJicer of the Company

or not) employed by the Company shallbe indemnified out ofthe funds oflhe Companyagainst any liability

incurred by him as such Di.ector, lllanagerAudiloror Employee in defending any proceeding whethercivil

orcriminaiin whichjudgement is g;ven in his favour or in which he is acquilled or in connection with any

aDolication under Section 633 of theAct in which relief is granted lo him by the courl

XXII. ARSITMTION

74,A||inlernayextefnaIdispulesoflhecompanyfe|atingtoinlerpretationofArticles'amongtheshareho|dels
vis-a'vis/orbetwe€nDirectofs.JointDireclors'ManagingDireclorsha||bereso|vedstbjec|totheplov|s@ns

oflhe lndian Arbitration Act, '1940
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W.e th€ SeverSlpersons, whose names & addressesare subsoribed below are desiroug
of bging formsd lnto a Company ln pursuance of these Articles of Association and we Gspectively
agree !0 taks lhg number ofshares in the Capitalof the Companysetopposite to our respective
nameg:-

Nameg, Addresses.

Occup€llon8 and Father6 Name
of Subscribers

N€mes,Address,
Occupation and Falhe/s

Name of the witness

1. SUNIL KUi'AR AGARWALA

9/o. Amsr Chand Agarwala
'1, Brltlsh Indlan Street,

7n Floor, R.No- 707,

Kolkata - 700069.
Buslness

E**EF s

; Ei: g H

E --
s

NumberofEquity
shares to be taken
by each Subsorib€r

5000
(Five Thousand)

5000
(FiveThousand)

KOLKATA, DATED THE O2ND DAY OF SEPTEMBER. 2011.

2. MANTU AGARWAL
S/o. Late Ram Chandra Agarwal
G-2, Cluster-X,
Purbachal Housing Estate,
Sector- 3, Salt Lake City,
Kolkala . 700097.
Business


