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Certificate of Incorporation
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| hereby cerlify that PANASIA CONCLAVE PRIVATE LIMITED is this day
incorporaled under the Companies Act, 1856 (No, 1 of 1956) and that the company
Is privale limited.

Given at Kolkata this Second day of September Two Thousand Eleven, e
Wm

Registrar of Companias, West Bangal
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"Mede; The curresponding form nas bean Bparovad by SWADHIN BARLA, Daputy Reglatrar of Companies and |his
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PANASLS CONCLAVE PRIVATE LIMITED
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES
MEMCRANDUM OF ASSOCIATION

OF

PANASIA CONCLAVE PRIVATE LIMITED

I.  Thenamsofthe Company iz PANASLA CONCLAVE PRIVATE LIMITED.
Il. The Registered Offica of the Company wiil ba situated In the State of West Bengal.
Il Theabjecis for which the Campany iz astablishad ara
A THEMAIN OBEJECTS OF THE COMPANY TO BE PURSUED ON ITS INCORPORATION ARE ;

1. Tocarry onthe business b acguire by purchaze, lease, exchange, hire or otherwise and develop or
pperate land, building and hereditaments of any tenure ar description including agricultural land,
mings, quarries, tea or coffee gardens, farms, gardans, orchards, groves, planlations and any
estats or interast tharein and any right over or connacted with land and bulldings 2o gituated and
davelep or o tum the same o account as may seem expadient-and In particular by preparing
buildirsg sites and by constiucting, reconstiucting, altering, improving, decaorating, furnishing and
mamntainirg hotals, reoms flats, entertalnment centres, multiplex complexes, shopping malls; houses,
restauranis, markets, shops. workshops, mills, faclories, warshousas, cold storages, wharves,
offices, hostels, gardens, swimming poals, play grounds, bulldings, work and conveniences of all
kinds and by leasing, hirnng or disposing of the same and lo managa land, building and offver
properties whether belonging to the Company or not and to.collect rents and incoms and 1o supply
tenants and cocupiers faciilios, refrashments, attendants, light, waiing rooms, reading rocms,
rmealing raoms, alectric convensances and other advantages.

2. Tocarry on real esfate business and consiruction business and to acquire by purchase, lease
exchange, invest deaf hireor otherwise and to act as brokers and agents, davelop of oparala land,
buildings and hareditarmanis of any tenure or descriplion and any estate or inlerast thereln, anmd any
right aves oo sonnectad with [and builkdings so situated and develop or todnun the same to account
as may seemexpadient and in particular by prepaning building sites and purchase.and sale of lands
andfor buildings &nd owing, buying, selling, hiring, ietting, sub-letting, maintaming, ailotling,
transferring allotment;, administering, dividing and sub-dividing hoding and by consiruction, re-
constiucting, altering improving, decorating, furmishing and maintaining hotels, rooms, inns, flats,
houses, apartments, restaurants, bars, rescis, clubs, comention & exhibition halls, cinema houses,
markats, shaps, workshops, mills, factories, werehouses, cold siorages, whevas, godowns, offices,
safe deposils Yault, hostals, gardens, swimming pools, playground, buildings, immovable propary
of any kind and works and conwveniences of-all kinds and by lessing, hiring, letting or disposing of
he same and 1o ast 35 brokers and commission agents in real estate business and fo act as a
ganaral conractorn, sub contraciors-and o da any construction, menfaciuring, building, road
making, enginesnng of all otrer kinds and description whatsoever forany person, firn, AP, socisty,
company, public body, govemment, ammy, nawvy, reilway ato, by the Company itselfor in paftnership
ot will any company or Individuais or persons as may be thought fit by the diractors.
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DBJECTS INCIDENTAL DRANCILLIARY TO THE ATTAINMENT OF THE MAIN OBJECTS:

To purchasa arathenwise acquire and hold on, invest, out of thé sumius furd af the Company notimmediatedy
required, lrads, deal in, mortgage, pladge. assign, sall, transfer or athanise dispose of any gaods, wares,
fmerchandiss and all movable property for camying out businass of the Company.

To purchase or otherwize acquire, assemble, Instal, canstruct, aller equip, repair. remeded, maintain,
enlarge, operats, work, manage, cantre, hokd, awn, laase, rent, charter martgaga, sel, canvey or otherwlse
dispose of any bulidings and stryciuses, telephenes and ather communication facilitias, data procassing
system and facilities, machinery, apparatus, Instruments, fidures and apaliances in so far as the same
friary appertain fo o be useful in the canduct of the business of the Company,

Ta purchzss, charter, hirg, bulld or otherwise acquine any veliclas, vassals o craf of every description and
torhold, awn or work such vehicles, vessels ar crafts for business of the Company,

To pay for any rights or prapary acquired by the Company, and o semuneraie any persan or cormpany
whether by cash payment or by allotmant of shares, debentures or ather securities of the company gredited
as paid up in full ar in part or otherwise.

Teapply for purchase or cthenwise acquire and protect and renew 0 any part of the world any patent rights,
brevets of detinvention, frade marke, designs, fcenses, concessions andihe like, conlerming any exciusive
ar non exciusive or limiled rghts to thew use, or any secrat or ather infarmatian as ta any invention or
rasearch which may seam capable of being used for any of 1he purposes of the Cempany or caloulatad
direcily o Indirecily to benefit the Company and fo use, exercize, develop, or grant licensas in respect of,
ar atherwise tum to sccount the property, right, or information so acquired and b spend money in
axperimenting upon, testing or improving any such patents, invenfions ar rights and withcut prajudics to the
ganarality of the-abave, any contracts, menopolies or concessions for or i redation tothe supplyand sale
of any minerals, mefals, products or other substances. maieriais, articles ar things in relation to the
construction, execution, carrying out, imprevement, managament, administration or confrol of any works
and conveniences. required for the purpese of carrying outany of the aforesald business and ta undertake,
ux@cute, camy ouf, dispose of or otherwise 1 1o account sush confracts, monopolies ar concesaions,

To acquire from any persan, fim, insttution ar bady corporate, whether in India or elsewhere technical
information, knaw-haw, process; enginesring, manufacturing and operating data; plans, layout and blue
prints useful far the design, erection, operation of plant and machinery required for any business of the
campany and ta scquire any grant or icence and other fights and banefits,

Teenterinto any arangements with any Governmeants or any authorly, supreme, municipal, loca! or ofherwiss
that may seem beneficial to any of the Company's abgects and to apply for promote and obtain by any Act
of any legislaiure, charter, rights. pawers, privileges, concessions, grants. decrees, provisional ardars.
licences or authorizations of Govefnment-Cantral ar State, or any relevant authorities (local ar othanlse) or
any private party for enabling the Company to carry any of its abjeets into effect or for any putpose which
may seem expedient and to oppase any proceedings arapplcations which may s2em calcuiated to prejudica
tha interests of the Company

Tounderiske commercial obfigations, transacticns and operations for achlevement of the main objects of
ﬂwe':mmar:y;

To enter infe arrangements with companies, firms and Rersons far promating and increasing the
marufaciure, sale, purchase and mainterance of poods, aricles ar commodities of all 2nd avary kind and
descriptions, aiher by buying, selling or aseisting such other companies, firms or parsons iodo allorany
of such last mentioned acis, fransactions and things and in such manneras may De necessany ar expedient
and in connection with or for any of these purposas to enter into agreements, give guaranies orsecurity or
othorwise assist all or such purposas on such terms and in such mannar as My be dezirable.
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Toadvance out of the surplus fund of the Company not immediataly required, securities and property with ar
without secunty as may be thought proper, 10 such persans, companies, corporations or fems and on such
terms as may seem expedient and in particular to customers and athers hawving dealings with the Company
and torelease or discharge any deblor abligation owing to the Company,

Subject o the provisions of the Companies Act, 1956 o receive money on [oan and borrow any maney in
such manner ard with or without allowance of interest theraupon-as the Company shall deam it and to
sacung thie repaymant of any maney barrowed, raised, received ar owing by mortgage, pledge, charge ar
lien upan all or any of the property or assets of the Company (both present and future) and alss by similar
maortgage. charge, pledge orlien to secure the guaraniee the performance by the Campany or any other
person, Company, firm or body Corporate of any obligation undartaken by the Company or any other
pesson; Company, firm ar body comporate as the case may be and to give the lenders or credilars the
powers of sale and clher powers 33 may seemexpedient, provided however. that the Company shall notda
any banking businezs as defined in Banking Regulaton Act, 1249 and maney ciroulation business or Chit-
Fund aciivitias.

To draw, make, accept, endorse, discount, negotiate; execute and issue bils of exchange, promissony
notes, chegues, hundies, bills of lading, shipping dacumanis, warrants and oiher negatisble ortransferable
instruments

To guarantee the performance of any confract or payment of money secured by or paysble under arin
respect of bonds, debentures, debanture stocks, confracis, morigeges, charges. obligatons and cther
securties of any Company or of any autherily, Central, State, Municipal, lozal or atherwise or of any
persan, whomsoever, whelner incorporated or not and generally to transact all kinds of guarantae business
and to fusthertransact all kinds of fnust and agency business for attainment of the obiects of the Company.

Toinvest any money of the Company oist of the surplus fund of the Company not immediately required, not
for tha tima being required far any of tha purposes af the Company in such manner as may be thought
prones,

Taimprave, manage, develop, grant rights ar privileges in respect of, ar atherwisa daal with all ar any part of
the proparty and rights of the Company.

Subject o the provisions of the Companies Act, 18956 1o mortgage, pledge, hvpothecate, sell arotherwise
disposa of the whala or any part or parts of the undariaking of the Company or any land, businesa. property,
rights or assets of any kind of the Company or any share orinterest therein in such manner and for such
cansideration as the Company may think fit.

To estabiish, or concur in establishing ar promating any company ar companies for the purpose of acqldning
all.or any of the undertakings, business, rights, liberties and properties of the Company o forany. other
purpase which may seem direcily of indirecily calculatad ta benefit the Company and o place or guarantes
ihe placing of, underwnite; subscribe for orothervize acquire all'or any par of ihe shares, debentures, or
athar securities of any such other company: or companies and 1o subsidise or otherwise assist any such
company ar companies either cut of its own funds or aut of funds that i might bormow by isswe of debantures
or from bankers or otherwize.

Tovest any resl or personal properdy, rights or interest acquired by or belonging to the compary in any
person or Company on behalf of or for the benefit of the company and with or withowt any declared trustin
favaur of tha Company ;

To take into consideration and to approve and confirm andfior carry out all ects, deeds ar things that may
be done or entered into with any persan, firm or body corporate. by the promoters of the Company and
furthar o enter nfo any arrangemani, agreement or contract with the promaters and ta resmburse tham far
all zosts and expenses thal may beincurred by hem or in conneciion with the formation or promotion

of the Companty.
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Torpay out-of the funds of the company all costs, charges, and expanses which the Company may lzrwrfiilly
pay with respect to the prometion. famation and registratan of or for the busingss of the Company ancior
the issua of its capital or which the Company chall caonsider io be necessary incliding therein the cost of
advertising, printing and stationery and commission for obiaining the undenwriting of sharas, debenfures af
oiher securllies af the Coomnparny.

To purchase, takeover or otherwise acquire ard undertake the whole orary par of the busingess property,
nights and liabiities of zny person, firmor company cafrying an or progosing to carry on any busiress which
this Company & authorsed to Camy o, or POSSESS 2Ny property ar rights suitable for any of the purposes
af the Company, orwhich can be carried on n conpunction tharewith and fo purchase acquire, selland deal
inproperty.

T procure the incarporation registration ar the recognition of the Company i any country, stetear place,

To establish and reguiste branches or agencies, whether by means of [oeal boards or atharwise anywhars
i india or elsawhpre at any place or placas throughaut the word for ihe plLrposa of enzbling the Company
tonarmy on ils business more efiiciently and to discontinue and recanstibute any sush branches o Sgencies.

Toapply for membership of DeCome 8 Mersiier of any Bullion Exchange, Commadilles Exchange, Company.
Chamber of Commerce, Association, Fedesalon, Sociaty or Body Carparate having any ohjects similaror
identical with those of the Company or likely to promote the interests of fhe Company,

In acoordancs with the law far the tme being in force, 10 reserva of ta distribule ag porus shares to the
miernbers ar athenwisa 1o apoly as the Company deems fitany money receivad by way af prarraun on any
shares stocks ar debenture-stock of the Company and maney arising from the issue by the Company of
foaited sharas,

To grant pension, allowances, gratuities, benefits, emaluments, Donuses and provdent funds to employses,
managers and directars of the Company and the widows, childrer and olher depandents of sich persans
and to construct or confribule 1o the constructan of nouses cwelling Jnits & quarters for the emplayess ar
1he Compary and of ather canscerns which aig or may have cant-actual relatisnship of rendenng any senvices
ta the Cormpany snd to foin with any ofher person, firm or company of daing any-of these things

To appaint attormeys forand on nehalfof the company and fo exgcule neces=ary powears in favour of the said
attormeys 1o ack for and in the name of and on hehalf of the Gompary and toravoks all or any of such powers
and apooinkments as rmay ke daemed expadient,

Mo establien industial estates, Including setting up of housing ceienies, recreation facililes, medical relief
fasiliies, water and elecincity plants, ancitlary andior auxibary units required for furtherance al the business
of the Compary.

To help, assist, suppart, aid, establish, acguire or set up and runschools, colleges, training and professional
insfitutions, hospltals, dispensarias, riusic and dance cenlres or other similar insliutions foor the wealfare of
the employess of the Company.

T give to any officers, servants af employess of the company any shares or irlarsst in fhe profitss af the
Ecmpany:s nusinass or any branch therecf, and whether carried an oy means o through fhe agency of any
sussidiany Company of not and for fhat purpose fo enter into any arangenent that the Campany may think
fit

T train or pay for tralning in India or abroad of any of the Company's employees or any clher pesson inthe
interest of of for furtherance of the Company's objects.

1o establish and maintain or prooure the establishment and maintenance of any conlobutary ar
panconiribulan persion or superann Lation funds far the benefit of and gne or procure the giving of
donationa, gretuites, pensions, allowances of emaluments 1o any person who are ar were at sny tirne n
the empicymeant of service of the Company, ar whi are or were a3 any bme the Directars or Officers of the
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Company and wives, widaws, families and dependents of sny such persons, and also establish any
subsidiaries and subscribe to any institutions, sssaciations. clubs or funds calculated to the benefii of orta
advance ihe Interest and well-being of the Company or of any such other Company as aforesaid, and iodo
any of this matters afaresaid either aione or in conjunction with any such othar company.

Ta receive any gifts of immovable ar mavable properly and offenngs or valuntary denstions or be quest and
iegacies aither from the shareholders, ditectors o from any other parson for allier any afthe objacts of the
Company, Subject to the provision of applicable Act and rules thereon.

Tesupport, dobate, contribute, subscribe, advance or lend with or without interest or af concessional rate of
interest ar atherwise to assist or to guarantes moneys to any charitable. benevakant, religious, scientific,
ecucatianal, national, public or other institutions, rusts, clubs, societies. organisalions or individuals or
Bedy of individuals on such terms and conditions as may seem expedien: orfor any exhibifions arlowards
the funds of any other Crganisations subject to the provisions of tha Companies Acd, TH56.

To underake and execute any trusts, the undertaking whereof may ssam desirable and are gratuilous or
otheryise

(8 Toundertake, camy out, promote and spensar nuital develepment intluding any programme for promcting
the social and economic wetfare or for the uplifment of the publicin any rutal sreas and to Incur any
expendiiure on any orogramme of rural development and fo assist in execution and pramofion thensal
alther directly or through an independent agency orin &ny other mannar, Without prejudice 1o the
genemality of the faregoing ‘programme of rural development’ shall also include any programme far
promoting the social and econamic welfare for the uplifrment of the puble; in any rural area to
premote and assist rural development, or any other act relati ng ta rural develoomant far the tima
belngin ferce and in order to iImplement gny of the above mentionad abjects ar purpas s fransfer
withoutany consideralion o al a lair or concessional value and divest the ownership of any properdy
of the cempeny 1o or In faveur of any Public or Locat Bady or Authoriby/'CentraliState Govarnmearty
Fublic institution/Truat/Fund!Crganisation’ Persan,

o) Toundaertake, carry oul. promols and sponsor ar assist any activity for the promoticn and growth of
riatanal economy and for discharging social and micral responsitiiities af the Company o the public
or any seclion of public as also anv activity to promote national welfare ar sacial, @conomic ar maral
upliftrment &f the public or any seclian of the public and in such manner and by such means wilhoud
prejudice to the generality of the faregaing to underake. camy out, promote and sponsor any activity
tar publication of any books, literature or newsgapers, organising lectures or seminars likely 1o
advance thesd objacts or for gaving mernit awards or for giving schatarships, loans, or any assistance
1o desenang students or olher scholars of persons fo enable tharm 1o pursus their sfudies or academic
purstits or researchas and for establishing canducting, ar asgiating any institutions, funds, trusts
havingany ane of the aforesald objects by giving donatian or otherwise in any other mannerand in
order o implament any of the afarementicned abjects or purposes fransfer without consideralion or
al a fair or concessional value and divest the ownershipof any praperty of the company to or in favour
of any Public or Lacal Bady or Authority { Central or State Governmant / Public Institutian ¥ Truast
Fund { Organisation | Person.

(6] Subject to provisians of Companies Acl 1656, to give danations and to advance and lend money to
-Any person, institution, organisation, trest fund for benevalent causes an such terms and conditions
and with ar withcut interast or at concesslonal rate of interest as may seem expediant,

37, To sdopt sueh means of making known the buginess or products or interests of the Company as may seem

expecient and in particular by advertizing in the press, by ciroulars on radia tefevision, video tapes and any
suchcommunicationchannels, by exhibitionrofworks of art of irterest, by publicaton of boaks and percdicais
and by granting prizes rewards and donations,




38,

41.

42,

45,

Subject o the provisions of the companies Act, 1956 to amalgamate., enter info partnership ar into any
amangement for sharing profits, union or interast, co-operation, jaint venture or reciprocal concession veth
any parson, firm, corparation or company in India or outslde carrying on or engaged in any business o
fransaction which the company 15 authorsed or engagead in ar which can be carried on in conjunction
therewith or which is capabie of being conducted so as directly or indirectly to benefit the company and
further to enter inte any arrangement or conlracks with any persen, assaciation or bady carporate whetherin
India or cutside, for such other purpesas that may seem calculated beneficial and canducive to the abgacs
of the Company.

To expeniment and fo incur expenses necessary for the purposes and with a view to improve the presant
method and process of working the business which the company is authorised to camry on and to CAMmy on
research for improving, developing or effecting economy and greater efficiency in the business of the
company of In the process of production, manufacture and working of or frading or dealing in the various
substances, materizls and articles and things or with any of the business for which the company is
esiablished,

To establish, maintain or subsidise and conduct, ceganise, sponsor andfor assist research in any field that
may seem conducive or expedient fo promote any of the business which the company is authorised to
CRMY O,

T act as agenis ar brokers and as trustees for any person or company having similar chjacis and 1o
uncertake and perform subcantracts and to do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or cthenwlse and by ar through agents, sub-contractars or usiees
or otherwise and aither alons ar jointly with olhars

To create any depreciabion fund, reserve fund, insurance tund, sinking fund or any ofher special fund
whether for depreciation ar repairs, replacement, improvement, extension ar maintenance of ary of the
properties of the Company by way of Investment Allowance Reserve or any other resenve of for redemption
of debantures ar redeemable preference shares o for any other purposes conducive to the interest of e
Company.

To distribute, in the event of winding up in specie or ctherwise as may be, any properly or assets of the
Campany or any proceeds of sale or disposal of any properly or assets of the Campany including the
shares, debentures or othar securities subject to the provisions of Companies Act 1858,

Subject ko provisiens of the Companies Act. 1956, arany other enactment in force, to indemnify and keep
indermnified offcers, directors, agents and servanis of the Company against proceedings, cosls, damages,
clarms and demands in respect of anything dane or ordered lo be dane by them forand in the interest of the
Company and for any lass, damage or misfortune whalaver, which shall occur In execution of the duties of
thawr offse orin relation thersto.

T bstrow or raise or secure the payment of moeney from any bank or any financial Institution ar any other
perscn ar persons, NRI,NRO, Fergign Bankers and Institutian for the purpose of the Campany's main
busmess In such manner and on such terms and with such righis. power and privileges as the Company
may think fit and particulary by issue or bonds, debentures, bills of exchangs. pramissony nates ar other
ubliga:t'u;:una or securities of the Company and with a view lo hypothecate and/or in any way encumber or
create charge of the undertaking and or any of the immoveble or movable proparties, present or fulure
and all or any of the uncalled capital for the time being of the Company and to purchase, redeem ar pay of
any such securities.

To amalgamata with any company or companies having abjects all together ar in part similar 1o those of

this company or any other company, subject to the provisons of section 391 ta 394 of the Companies Act,
1556,




47, Toapen branches in India and alsewhers and o getthe company registesed in any foreign country and

adopt sch means of making known to the pubiic the businass or the procucts of the Company as may
seam expedient and in particular by advertising in the press, by cireulars and publication of backs and
perodicals,

OTHER OELECTS:

To purchass, take on lease, lenancy or license arin exchange, hire, take aver aplion or othenyise acquire
any estate or interest in any propany whether movable or immovable and any rghts ar privileges which
the Gompany may think necessary of convensent for the purposes of ils business or may enhance the
value of any ather praperty of the Company and in paricular land (free hold, leasehold or other tenural,
bulldings, sasements, machinery piant, implements, provisions, hardware and stock in and on any such
lands to bufld, construcl, maintain. enlarga, pulldown, rémave, or replace, improva o dévelop and to
work, manage and controd any buikdings, offices. factorias, mills, foundnes, refineres; urnaces, sheds,
gadawns. shops, roads, ways. bridges or other structures for the purpases of the Company and also far
tha residence and amenity of its employees, staff and other workmen and to eract and inslal machinery
and plants and other equipments deemed necessary or convanient or profitable for the purpeses of the
Company.

. Togamy onin India or elsewhers business ss manufaclurers, producers, merchants, aganis, sub-agents,

brokers, distribuiors, canvassers, indentors, consignors, camers, consignees. transport agents. deakers,
traders, depotmanagers, importers, and axportars inall kind of merchandise, commodibes, artiies, things
and goods.

Tacarmy onin India or elsewnera in tha world the business of housing in all its branchas and to Promse,
provide, lend, sssist, subsidise and arrange for construction, renovation, feconsiruction. repairing,
remadalling, furnishing and estabiishing of all descriptions, uiikties, modslities, capacities, dimensicns,
specifications and uses of houses, house bulldings, row houses, bunglows, low cost houses, flats,
apariments, multistoried bulldings, chawls, residential complexes, towns, shops, colonias, commerclal
complectas and other simitar strugtures fo indrdduals, Hindu undivided families. group of persans,
Gavernment autharities, companies, firms, cooperative sociebes étc. on suitable terms and canditicns,
with or without securities and for the purpose to acquire and purchase lands and butdings and cther
imfAcvabie and movable properias and to develop, censtruct or build, all types of structures, buildings
and houses and to aot as buyers, seders, traders, importars, exportors; slockists, distributors, commission
agents, brokers, contraciors, estate owners or atherwise to deal in sl such immovable and movable
praperiies gooads, articles or things which ara necessary for the purpase of accomplishment of objects
under these presants,

Te: carny on the business in India and elsewhere a3 manufsciurers, assemblers, designers, builders,
sellers, buyers, exportess, Importers, factors, agents, hirers and dealers of electronic goods, digital and
analogue data processing devices and systems, electronic-computers, minl and micre-processor based
davices and systams, office automation systems, electro data processing equipment, central processing
units, memary, peripherats of all kinds, data communication eguipment and conltrod systems, satedlite
cormmunication equipmants and system, lelephone exchange, remsate coniral systams, software of all
kinds including machine odented andfer prablem ofiented, soffware data entry devicss, data collecting
systems, accounting and invaicing machines, nteliigent teminal controters, media solid state devices,
integrated circults, transistars, fiquid crystals, liguid display systems, diodes, resisters, capacitars,
transformers and sl relatad and auxiliary item and accessories including all companents of electranics,
nardware and appliances of any iype and descripiion.

To carny on the business of manufactarers, producars, procassars, bUyers, seliers, Imparters, exparters
and dealers in electric cables, jelly filled cables, telecommunication cables and all ather kinds of cables,
wiras, conductors, capacitons, elecincal goods and appiiances, electrica! machinary, electronic goods,
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equipments, accessaries and appliances, computess and offver data procassing machines and aquipments,
trensmittars, transtarmers, switch-gears. confrol gears, electic malors, equipments, genserators, switch
baards, circuits, dryoell batteries. Bccumulatons, lamps, papers, cellular phones, fascimiles, gramophones,
wineless equipments, radics, televisions, taleprinters, transistors. lenses; laying distnbuling and running
talesammunication network, mabie and cellulor phone services, E-mail services and other relatable goods,
mgterials and savicas.

To carry on business as manufaciurers, fabricetors, assemblers, developers, processors, consultants,
programmers, imporears, exporiers dnd dealers of and In, all kinds and descripticns of efectronics, elecino
mechanlcal and elsctrical goods, products, apparalus, matenals, computer softwares, components, pars
and thirigs (whether for industriail, business or housahald use ar atharwise) including without lmiting the
generality thereof, computers, accounting and business machings, communication, telecommunication
and telecarmmunication devices, artficial inteligence based systems, robots, process ar environmeanial
control and adaptor devices, aulematon devices. transistors, receivers, iransfomers, conductars, magnetic
materials, mircoware companents, video games, [apas, discs, fitiings, switches and all hardware, software
and paripherals thereta and therecf required for or capabie of being for or in connection with the manufacture,
mainienance, working or servicing of the same and alsa to esteblish and maintain far the company and for
othess, dala banks, dissgemination network and serices,

To acquire, purchase; sell, ransfer, subscribe; invest, hold dispose of andlor deal in share, stocks,
debentures, cebantures siocks, unigue bonas, mutual fund shares, unif secuniles, commercial papers or
athes financial instrunments andfar obligations issued by any company or companies, constituled or carry
on business in India or elewhers or issued o guaranieed by any govemment stale sovereign dominicns
munlcipalities, public authaniies or bodies, financial instdutions, banks, insurance companies, corporation,
public sactor undertaking andfar trust whether in India or gisewhens.

Tacamy on the busingss of manufacturers, producers, processons, fraders, mporters, exparters, consignons,
consignees, principals, awners, agents, factors, buyers, seflers of and dealers in all kinds of texdiles,
fabrice, hogiery goods, yarn, nylon, polyaster, acrylic, rayon, silk, linen, cotton, wool, staple, viscose,
synthellcs and any other fibre or fibrous matenals, whather synthatic, arfficial or natural tedile substances,
afligd produsts; by-products and substitules for all or any of them and to treat and ulilise any waste arising
from any such manufacture, product or process whather carfied on by the Company or othenwiss

To carry on the business of processing, refining, convering, manufaciuring, formulating, using, buying
salling, acquiring, staring, packing, dealirg, transparting, distributing, imporing, exparting and disposing of
ali types of chemicals (Both anganic and inorganic), Pelrochamicals ard other related products including
Maphtha, Methane, Ethylene, Propylene, Butanas, Mapthalane; Cyclohexans, Cyuclohexanone, Benrens,
Acetiz Aeid, Cellulose, Acetate, Vinyl Acetates, Caprolacium, Adiple Acid, Hexametvwiene, Diaming,
Nyton, MNylan-5, Nylan-8.8. Nylan-8.10, Mylan-8.11, Nylon-7, and thair fibres, Castings, Mouldings. shasts,
rods, anhoxylens, PthalicAnhydride, Alkyd resing, Polvester Staple fibre, Polyester Filament Yam, Nylan
Filament Yarn, Nylon Tyre Cord, Synthelfic Rubbers, Engineering Plastics, Mixed XKylenes, Paraxylens,
bataxylene, Toluene, Cumens, Phenal, Styrens, Buladiens, Mathacrollen, Makle Anhydnd, methacniates,
Urea, Methanel, Formaldehyde, UF, PF and MF resins, Hyrogencyanice, Foly-methyl, Methacrylate,
acelviens, PVC Polvihelene, Plagtics, Melamine and denvatives thereof, whether liquid, salid or gaseous,
Dichlzride, Ethylana Oxida, Ethyleneglyeol, Palyivools, Ployurthanes, Pamasylenas, Polystyrenas,
Polypropylens, [sopropancd, Acetone, Propylens, Oxide, Propylene ghiaol, Acryloniirite, Acrylic Fibres,
&llyl Chlorige, Epichiortyydrin, Aliphatic and Aromatlic Alcholcs, Aldehydas, Katones, Aromatic Acids,
Anhu-phrides, Viryl Chionde, Acrylic, Esters, or Oitha, metaand terephihalic Acids and all gases, Epoxy
recins and all other Petrochemicals producis and Pofymers in all thair fomms like resins, fibres, shaels,
mouidings, castings, celophones, colour painits, vamishes, disinfectants, ingecicicdes, fungicides, decdorants
as well as bio-chamical, pharmaceutical. medical, szig, bleaching, photographical and other prepasbons.
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The Liakility of the members is Limitad,

The Authorised Share Capital of the Company is As. 5,00,000/ {Rupees Five Lacs) divided inte 50,000
[Fitty Tholsand) equily shares of Ais, 10/ (Fupsas Ten) each with such rights, privileges and condifions
aftaching lhanatg:i as are provided by the regulations of the Company for the time being, with power to
Increase and reduca the capltal of the company and to divide or subdivide the shares in capital for tha
tirme being Into several classes and to attach thereto respectivaly such preferential qualified or special
rights, privileges or conditions as may be determined by or In accordance with e Aricias ol the Company
forthe time being and to madily or abrogate of any such rghts privileges or conditions in sueh MaNTer as
may ba permitlad by Act, or provided by the Articles of tha Company for the lime balng.




Wi tha several persons, whose names & addresses are subscribed betaw are desircus
of baing formed intea Company in pursuance of these Memorandum of Assoclatian and
warespectively agree to take the number of shares in the Capital of the Company sat opposite

foeGur respactive names-

10

Mames, Addresses,
Oocupations and Father's Name
af Subscribara i

Mumber of Equity
shares Io be tlaken
by each Subscriber

HNames, Address,
Ocecupaton and Father's
Mame af the wilness

SUNIL KUMAR AGARWALA
o Aamar Chand Agarwala
1, BGritish Indian Street;

' Floor, R.Ma- 70T,
Kaolkata - TO0O54.

Business

MANTU AGARWAL

=/, Late Ram Chandra Agarwal
5-2, Cluster-X,

Purbachal Housing Estate,
Sector- 3, Salt Lake City,
Kaikata - 700097,

Business

TOTAL

5000
(Five Thousand)

&000
{Five Thousand}

10C00
iTen Thousand)

SUSHIL BIYANI
Sio. K. Bivani
171, N. 5. Read,
Kolkata - 700001

Witness to all the  Signatonias :

Buslness

KOLKATA DATED THE 02ZND DAY OF SEPTEMBER, 2011.




( THE COMPANIES ACT, 1956 )

COMPANY LIMITED BY SHARES
Articles of Association
OF

PANASIA CONCLAVE PRIVATE LIMITED

1. Subject to any thing Lo the ventrary harginaflar provided that regulations contained in
Table 'A' in the First Schedule to the Companies Act, 1958, shall apply ta this Company.

4 In those Articies
Unless the cantext otherwise requires -

i}y The Cempany cr this Company means PANASIA CONCLAVE PRIVATE LIMITED.

(i} The words or expressions contalned in these Articles shall bear the same meaning as
in the Act,

{iil} *The Actl' means the Companias Act, 1956 or any statutory modification thereaf and
"Section” shall mean a Section of the said Act.

(W) "The Seal” Means the cammen Seal of the Company

(vi "Office® means the Registered Office of the Company,

i) Wards importing singular shall Include plural and vice versa and words imparting the
masculine gender shall include females and the worde Importing persans shall in clude
bady corporate

(Wil “Month® and *¥Year" means a caiendar month and a calendar year fespactivaly.

(wlily “The Registar" means tha register of members to be kept pursuant to Saction 150 of
the act,

(i} Expressions reterring to “writing” shall be construed as including reference to printing,
lithearaphy and other modes of represanting or reproducing words in a visihle form.




Il. PRIVATE COMPANY

5 Tha Company is & Privata Limited Sompany under Sactian 31 of the Companies Act, 1855 and

B,

.

accordinghy !
t=h Theright o transfer the shares of the Company shall be restricied intha manner and to the extent
as laid down in the Act,

it} The number of members of the Company {exciusive of persons In the employmant of Company,
and the parsans wha having baen formarty in the amployment of tne Company, were mernbers of
{re Company while in the employment and have conlinuad 1o be members after the emplaymant
ceasad) shall be limitad Lo fifty (30) provided for the purposa al this provision when two o mons
persons hald ane or mare shares |ointly in the Company they shall be treated &s & single rmermber,

fo) Mo invitation shall be izzued 1o the public to subscribe for any sharas in, or debenturas of the
Campany

(dy Mo public deposit shalibe accepted by the Company other than fram members, directors and their
relativas.

fe}  The minimum paid-up capifal of the Company is Rupess one lzkh.
Ill. CAPITAL

al The Authorised Share Capital of the Company hall be such amaunt as may from time ta tima be
authorised oy the Memorandum of the Company.

ty  The Gompany shall have the power fo incfease or resuce the capial for the time being af the
Gompany and to divide the shares in the capital Into several classas with rights, privilegas or candilicns
@5 mayne determined,

gy Subject tothe provisions af theact, the Company shall have power to issue shares, redeemable and’
ar canvertable prefersnce shares with any preferential, defarred, qualified or special rights,
privileges of conditions attached therets as may be considesad appropriate by the Board of Direclors
frarmy tima b time,

d Subject ta any spesial rsghits or privileges lor the time being altached to ary shares in tha capital of
the Campany then issued, tha new shares may be issized upon such terms snd conditions and wilh
such preferential, qualified or such Fghts and privileges or conditions thareto as the general mesting
ragoiving upon the creaticn {neraot, shall direct, and if no directan be given, the Bazid shall detesming,
and in particular, such shares may ba izsued with a preferential or qualified right to dividends and In
tha distribution of assats of the Company.

Iv. SHARES

The shares shall ba under ihe contrel of the Board wha may classify, aliot or atherwise dispose of the
same to such persons an such terms and canditions and either al a premiem or at par or subject to tha
provisions of the Act at a discount andl at such limas 85 tha Board thinks fit and with full power ta make call
far tha allatmant of any share either at parorata premium or at a disceunt and for such time and for such
coneidaraiiin as the Directors may think fit. The right atiached to different classes of sharas may be
varid in sscordance with the provisions of the sections 106 & 107 of the Companies Act, 1958

al  Thajoint holders of shares shail severally as well as jointly be liable for payment of all instaiments
and calis dus in respect of such shares.

o]  Application for alioiment of shares in the name of minars could be made through their guardians,
pravided full amount payable on the faca value of shares is paid along with such apphication for
shares and application for alloiment of shares by hindu undivided families may be made through
their kata.
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V. SHARE CERTIFICATES

The certificates of title to 1he shares shal beissted under the seal of the Carmpany In {he mannar prescribed
under the rutes framed under the Act. The Campany shall comply with the pravisions of such rylas,

Every member shall ba entified to one cerificate for the shares registered in his name or if the Board so
Bpproves, Lpon paying such fees as the Board may from fimea be timea delermine lo seyvaral certificates,
for ane or more of such shares,

The cemficala of shares registered in the name of two or more persons shall be deliversd o the first
named person in thia regicter, and this shall be o sufficiant delivery to all sueh halders

If any certificate is warn cut ar defaced then upon production theraof to the Boarg it My arder the samea
o b cancelizd and may issue a new certificate in fieu thereof, and if the cerificate be lost or deatroved
then ugon prosf 4o the satisfaction of the Board ard an such indemnily as the Board desms aduuate
being given, a new cerificale in lieu theraof will be given to the party entitled fo such lost ar dasirayed
certificate. The sumof Rs 10/ shall he paid to dhe Company for every cerificate Issied under lhe clauss,
and the Company shall slse be paig gl expenses inoumed in Investigating svidence of jass

¥i. CALLS

The Board may, from fime to tirme, make such calls oo uniform basis, 25 it thinks il uporn the membears in
respect of zll meneys unpaid on the shares (whether on accaunt of the nominal vaiue of the shares ar by
way of premmium) held by them respeciively and not by the conditions of allatment thereaf made payable af
fiward time and egeh such member shall pay the amount of avery call sa made on him to the persan and at
the fime and piaces appointed by the Board. A eall may be made payable by instalmenis

Fourtesan (14} days clear notice of any eall shall be given specifying the time and place of payment and the
persan lowharm such call be paid.

If by the terms of issue of any shares or otherwisa any amaouni is made payable at any fived time or by
Instaleants at fixed imes, whather an accaunl of the amount of the shares ar by way af premium BVEny
such amount of instaimeant shall ba payable as if it were a call duly made by the Board and af which due
notice haa been giver and 3| provisions herem containad in resnect of calls related to such amount ar
instalment shapl sBRoky

I ke sum payable in respect of any call or instalment be nat peid on or befars the day agpointed faor
payment thereaf the holdar for the firma being of the share in respect of which the call shall have bean
made or the instalment sha!l be due, shall pay interest for tha same atthe rate of 12 {Twalve) parcent, per
annum (ar such olher rate as the Board may detarming) from the day appainted for tha payrrsant tharanf )
the fime of actua payment bul the Board shall be at ety to waive paymert of the interas! whally orin
part

The Direciors may, if they think I, recelve from any member willing to advance the same ail aF any rarl
of the maney due upon the shares held by him bayond the sums aclually called far and upon the meney
20 paid in advance, or 5o much thersef. 85 fram time fo lime exceeds the amount of tha calls then made
soan the sharesn respect of which such advance has been made, the Company may pay inlerest at such
rate nat excesding aix PEreent, per annum oras ihe member FayIng such sum in advance and the Direclars
agres upon, Money so paid in excess of the armnount of callz while carrying Interest shall nat rank far
devidends. Money £o paid in excess of the amourt of call until appropriated towards satisfaction of any call
shzll be trealed as advance to the Company ard not part of Capital but shall not be repayable

Vil. FORFEITURE OF SHARES

If any mamber fails to pay the whaia or any part of any cail or instalment or any money duein respact of
any shares edher by way of prinzipal or inlerest on ar before the daiy appainted for the payment of the
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same, the Directars may, at any lime thereafter during such time asthe call orinsizimeant or oller money
remains unpaid, serve a notice on such member, requiring him to pay the same together with any interest
that may have accrued and all the expenses that mey have beenincurred by the Company by reasans of
such non-paEyment.

The notice shall name a further day (not being less than 14 days fram tha date of netice) and a place on
and at which such call or instalment and such interest and expenses as sforesaid are to be paid, The
notice shall also state that in the event of non-payment on or before the ime and at the piace appointed,
tha share in respect of which such call wes made aor inslalment is payabla will ke liable to be forfeited.

If the requirements of any such notice a5 alsresaid are not complied with any shares in respect of which
such notice has besn given may at any tima thereafter, bafora payments of all calls or inslatment. interest
and expanses dua In respecl thenecf be fofeited by & resalution of the board to that effecl and ihe
fodfeiture shell be recarded in the Directers” inute Book, Such forfeiture shall include all dividends declared
in respect of the forfeited shares and not aciually paid bafona the forfeiture subject ta the provisions of the
Act

When any share shall have been so forfeited, notice of the resalution shall be gren to the memberss in

whase name it stead immediately prior to the fofeiture and entry of the forfeitura with date theraof shall
forthwith be made in the register of the members.

Any share so forfeited shall be deemed to he the property of the company and the direclors may sell, re-
allat ar otherwise dispose of the same in such mannear as they think fit

Any membar whose shares have been forfeited shall cease ta be a member of tha Company in respect of
the forfeited shares, but shall notwithstanding the forfeiture, remain liable to pay ta the company all calls
instalments, interest, and expenses owing upon of in respect of such shares 3t the date of the forfeiture,
togethier with Interest therson from the fime of forfaiture, until payment at the rate of nine percent, perannum
and the Directors may enforce the paymeant theracf, iF thesy think fit.

The farfeiture of share shall involve the exdinction of all interestand alse of all claims and demands
against tha Company In respect of the share, and all other rights incidantal 1o the share excepl only such
of those rights as by Arficles are expressively saved.

A duly verified declaration in writing that the declarant is a Director or Managing Director, and that cerain
ghares in the Company have duly been forfeited on a date stzted in the declarstion shall ba conclusive
evidance of the facts therein stated as against all persons claiming to the shares and such declarahon,
and the receiptaf the Company for the consideration, if any, given for the shara on the salo or disposition
thereof ahall constifute a goad title io such shares and the person io whom the sharas are zaold shall ba
registered a3 holder theraof and shall not be faund to see the application of the purchasa money, nor shall
his LHe 1o such shares be affected by any irfegulanty of invalidity in the proceedings in reference to such
forfeiture, saka ar dispositicn.

Vill. LIEN ON SHARES

The Company shall have first and paramount lien upon ail partly pald up shares registered in the name of
each member (whether solely o joinily with others), and shall alza have such len upoen the procaads of
sale thereof for his debis. habifities and engagements, sabely or jointly with any ciker person io ocrwith any
Company whelher in respect of the shares in queslian or otherwise, however, whether the periad for the
payment fuffilment or discharge thereof shall have actually armvad are not, and no eguitable intarast inany
such shares shall be created axmpfup::n the footing and condition, that provisians of these Articles are to
have full effect, and such lien shall extand io al dividends from time to time declared in respect af such
ghares and unless othenwse agreed, the requlztion of a transfer of shares shall oparate as waiver of the
Company's lien, f any, on such sharas.
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Na member shall exercise voling rights in respect of any shares registarad in his name on which calls or
olhar sums presantly payable by him have not bear paid orin regard o which the Company haz axercized
any rightof liern,

Far Lhe purpese of enfarcing such lien the Directars may seil the shares therato in such manner as they
think fit bt Ao sate shall be made untll such percd as sforesaid shall have armived, and until rafice inwiiting
afthe intention 1o sell shall have been served an such member, his exacutars ar administrators, and default
shall have been made by him or them in the payment, fulfilment of discharge of such debis. liabilites or
engagaments for seven {T) days afler such notics

The ret proceeds of any such sale shall be appliad in of lowards satisfaclion of the debls. or engagements
of such mamber, his execuiors. admisistrators or represantalives and the residue if any, shall subject 1o a
like: lien far sums not presently payable as exisled upon the shares befase the sale be paid to the personzs
entilled to the shares at the date of the sale.

Lipon any sale after forfeiture oF surrender ar enforcing a lien purported exercise of the powers hare-in-befarg
ghven, the Directors may cause the purchaser's name 10 be entered, in the ragister of members in respect
of the shares sald. and he purchaser shall nat be bound lo see the regularity of the preceedings or to the
application of the purchase money, and after his name has been entered in the registar in respact af such
shares the validity of the sale shall not be impeached by any persan, and the remedy of any person
agareved by the sale shail be in damages only.

I, TRANSFER AMD TRANSMISSI0ON

Save as pravidad In the Aricles ar unless all the members for the timea being of the Company agrae no
shares shall be trensfermad 1o & person who'is nol & member of the Company sa lang as a memoer is willing
to purchasa the same at a fair valua.

The Person proposing o transfer any share to a non-member excapt parsons maentioned in clause 34
termol {hereinafer called transferar) shall give previaus notice in wiling to the Company of hee such intention
by registared post at regisiered office: Such notice shall constitule the Company his agant for the sals of
share or shares to any merber af the Company at the fzir value fixed in accordance with pravisions in thee
Brlicies,

Shares apecified in he ransfer notice shall be offered to the member in such order as shall ba detarminad
by sl crawn in regard therete and the list shell be-drawn in such manner as the Directors may think fit,

If the Comaany shall not within the span of twa calendar months attar biaing served with & natice of fransfer
as alaresaid, the propasing transferarshall, at any time after three calendar monihs, De Atliberty fo sell and
transfer such shares ta any persan atany price, provided that the Directors may reluse Lo register any such
shara in the name of 3 body corporale.

In casa any difference anses betwesn the propesing transferorand the purchasing member 33 1o the fair
valuz aftha share, the Auditars of the Company shall fix up the value thereaf which shall be deemedtobe
the fair value.

O the death aof a member 1he survivar of surdivors where the member was a jaint holder, and his
represinlatives whers ha was sole holder shall ba the anly person recagnised by the Company as having
aiy title to his inferest in the shares. Nothing shall howaver, release the astale of adeceased jpint halder
from any hiabiity in respact of any share jointly hald by him with ather persons.

Dirsciors ray refuse to ransferany share ar shares without assigning any réason, and shall sa decline in
the case of any transfer, the registation of whizh will invele a contravention af Arkcle 3 of these presents
Mo transfer shall be made or registerad without the previous sanction of the Direclors.

Subjestin the provisions of Aricle 35 of these prasents 3 mamber may fransfer any share or shares held by
hirmitier to histher spouse or relative by way of gift or for any precuniary consideratian.
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Afes not exceeding one rupee may be charged upon registralion of any ransfer, The Board may however
walve such fea,

The transfer books and the register of members may be closed during the 14 days immediately preceeding
each of the Annual General Meeting bul not exceeding in the aggregate 45 days in each vear and 30 days
at any one time subject to Section 154 of the Act,

X. ALTERATION IN CAPITAL

The Company in Board Meeting may from time 1o time by ordinarny resolution increasa the share capital by

such sum and to ba divided into shares of siich amount as may be specified in the resolution,

The Comparny may by crdinany resctution. =

(@) Consclidate or divide all or any of its share capital into shares of smaller or langer amaount than its
existing shares |

0 Sub-dwideits existing shares, or any of them inte-shares of smaller amount than is fixed by the
Memaorandum, subject neverthelgzs, o the provisicns of dause (d) of sub-gection (1) of Section 54
of the Act.

The Company by special resolution may reduce in any manner subject 1o the requirements of the law -
(@] Mz share capital;
(b  anycapital redemplion reserve account, oF
el any security premium account
Xl. GENERAL MEETING

All general meelings other than the annual ganaral meeding shall be called exbra-ordinary general meelings,
Any business b be iranzacted 3l any extra-ordinary general meeting shail be special business: Proceedings
of the meesting shall be governed by Companies Acl, 1955,

The provizionz of Section 171 to 186 of Companias Acl, 1856 shall apply ta this Company in regard fo
meelings, Subject tothat the guonam for sharehoiders meeting shall notbe leas than 253nd of the memibers
present @nd having voting rights with réspect 1o tha paid-up capital.

The Board of Directors may, whenever they think fit, call an Extra-Ordinary Gereral Meeting, subject to
provisions of Companies Act, 1958,

IFatary tirma, there are not within india Direclors capable of acting, who are suffizientin number to form.a
quorum, any Directar of any bvo members of the Company may call an Extra-Ondinary General Mesting in
the same mannear, or 83 nearly as passible, s that in which such a Meeting may be called by the Board,

Subject fo any rights or restrictions for the tme baing attached o any class or classas of share:-

al  Onoashow of hands, every member holding any class of Equity Shares present in peraan shall
have arevole,

B Onapol every member holding any class of Equity Shares shall have cne vole for every shars held
by him irrespective of class of share of paid up value of the shara held.

gl The sharsheider holding ary Preference Share shall not have any woling right in respect of such
share other than on resolution placad belora the Company which directy affects the fght atiached 1o
his Preference Shang; imespeciive of peyment of dividend.

dl  Any mamber of the Sompany entitied o attend and vole at the meeting of the Company shall be
entfitled to appaint another person as his prowgy to attand and vole instead of himself bul subjact to
candition that groxy o appointed must be a member af the Company,




A7,

45

49,

Sl

g2

4B, Members nof personally present shali not be entitled to vote on a show of hands unless such member in a

corporaton is present by a representative duly authorised under Section 187 otthe Act.

Where there are joint registered holders of any share, any one of such holders may vofe at such Meeing
either personally or by praxy, in respect of such share as if he was salafy entitied thereta and if more than
one ol such shareholdes be present at any meeting personally or by proxy then one of tha said PEr2ans so
presentwhose nama stands first on the register in raspect of such share alsne be entithed fovole in respect
theraof, where there are saveral executors or adminisiraters of the decoasad member in whose sale name
any share stands, any of such executors or administrators presental the mesting at which such a vote iz
lendarad oojects to ihe voles in which case the execulors or administrators whose name slands first on the
register shall ke entitled {o vote, in respect theraol. Where thera are several executors o administratars of
the deceased member In whese sale name any share stands. any such axecutor ar administrator may vole

in respect of such shares unless any other or such axecutors ar administrators present al the meeting at

which such a vote islendered objects to the voles, in which case the executors or administralors whose

name stands first an the registar shall be entitted fo vote.

Wole may be given either personally or by procey on poll or in case of 2 Company by a representative duly
authorised as aloresaid

Mo member shall be entiied fo be present or to vote on any question either persorizly arby proey of anothes
member &t any Genaral Mesting or upon a poll orbe reckoned in & quardm while any call or other sums be
due or payabla o the Company in respect of such member.

¥ll. DIRECTORS AND GENERAL PROVISIONS

(@) The number of Direclars shall not be less than Twe and (unless cthensise detarmined by the comparsy

in General Meeting) be not mare than Twelve, Direclors are not réquired fo hold any shares in the
Company as qualification shares.

ik} Subscrbers b the Memarandum & Aricles of Association are the First Directors of the Company

Each Diractor shall receive out of the funds af the Company remunaration for his servicss a fee nol excaeding
such sum as may be prascribed under the Act as the Baard may fix, far each meaeting of the Directors
attended by t'm Tha Board may pay all regeonable travelling and other expanses incurred By any Direstar
lo altand any mecting of the Board, The Company in Genaral Meeting may, by passing & special resalution
under Section 314 of the Act, provide for payment of any percentage of net profits of the Company to the
Diraciors ar any Direclor by way of remuneration i addition 1o of in liey of the fes payable to them or hirn.

i any Director. being willing, is called upon fo perfarm extra senvices or ta make any special axerdion in
going or retiding away for any of the purpsees of the Company as orin giving special attenfion to the
business of the Company as a member of Committee of Directors or otherwise the Campany may, subject
to the provigioneof the Act. provide for remuneration lo the Director so doing and such remunaratan may be

either in addition to or insubstitutian f his share in the remuneration frarm fime (o time provided (o the
Dieciors;

Tha Company may in General Mesting ebact any person o be a Dirsctor and subject 1o the pravisions cfany
agresment for the time being in force the Company may by an Ordinary Resolution remove any Director

The Board of Directors at a meating of the Board ar by passing a resolution by eirculation shall have power
alary me ta appaint any othar persen o be a Direcior of the Company edber fofill a casual vecancy or as
an addition to the Board or as an alternate Director in pursuance of the Section 313 of
the Act, bul the total number of the Diractors shall not at any time axceed the maximum number fived pndes
hese articles and they shall hold the office of Directar till the date of next Annual General Lizeting.
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{11 The Board may from time to fime at their discretion subject o the pravision of the Act, raisa or borrow
money either from the Bankers, Directors or from elsewhere and secure the payment of any such
surm or sums of meney for the purposes of the Company.

(2)  The Board mey raise or secure the payment of such sum o sums In such manner and upon such
tarrmes and conditicns in 2l respects as they think fit and in particular, by the msue of bonds perpetual
or redeematie debentures, or any mortgages, charge or other security on the undertaking or the
whole ar any pari of the property of the Company (bath present and future), including its callad
capital for the fime being,

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

{4} The Board of Directors may delegate any of its powers subject to and in accordanca with [he
provisians of the section 282 of the Act, o any Managing Director, Manager or cther principal
officer of tha Coempany or Commiltes of Directors to such extent and manner as the Board may
deem fit. Any power so delegated may be revakad at any time or made to confiem o any condlicn
ar reguiation as may be revoked at any time or made 1o confirm o any condition or regulation as
may ba required by the Board from tima to time.

A Managing Director or Managing Diectars may be appeintad by a Resaution of the Company or of tha
board for such period and wilh such powers, discretions and duties snd may from time to time fevoke
withdraw, alier ar vary any ar all sush powers and remuneration (whether by way of salary. pemuisites,
commission ar participation in prefits or parily in cne way and partly in anothar) as may be determined.

If it is pravided by any agreement, deed or ather document securiig or otherwise in connection with any
loan tzken by the Campany o in connecticn with taking of any shares by person, fiin or Company that
any person or persans shall have power to nominata a Director on the Board of Directors of the Campany
than ard in case of taking of sny sueh loan of shares or enlanng inla such agreemeant the parsen ar
persens having such powers may exercisa his power from time to ttme and apgomt 2 Director accordinghy.
Such Director may be removed from office at any bme by the person or persons Lo whom the power under
which he was appainied is vested and another Director may be appointed in bis place but while halding
quch office ke shall not be lisble to retire by ratalon or to hold any qualification: shares.

Xl COMMON SEAL
The Board shall provide far safe custody of the seal, The seal of the Cempany shall not be affied Lo any
inatrument excapt by the autharity of a resaiulion of the Board or of a Committes of the Board suthonsad
ay it in that behalf and except in the presence of ane Director or the Managing Diraclor or such-aiher

person as thie Board may appaint far Ine purpose who shall sign every instrument to which the seal ol the
Company is so affixed in his presenca.

XIV. SECRETARY

Subject o the provisions of section 3834 of Lthe Act the Board may al any time and from fims fo time appaint

any individual or body of parsons to be the secretary of the Company upan such ferms and conditions as it

may deleirmine.
xXV. DIVIDEND

Tha profits of the Company shall be divisible anangst the members in the proporion Lo the amaount of
capital paid-up on the shares held by them respectively at the date of declaralon of the divedar.

The Company in Annual General Meeting may declare a dividend to be paid 10 the members but na
dividend shall exceed the amaunt recommended by the Directors. No dividend shall be payable except
out of the profits of the financial year or any other undistribuled prefils and no dividend shall carry irtarast

as against the Company.
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The Directors may from time te time pay the members such interim dividends as In their judgemaent the
pasition of the Company justifies.

Directors may retain any dividand on which the Compary hias 3 lien ard may apply itinker owands satisfaction
af {he debit fiabilities or engagement in fespect af which lien exists.

Any one of several parsans who ans registared as the joint holders of any share may give effectual neceipts
it all dividends and payments on account of dividends in respect of such sharas.

Subject to Section 2054 of the Act, the Direciors may etain the dividends payable upon shares in respaod
afwiiich any parsan under the transmission clause is entitlad 1o bacome a member of in respect el which
any person under that clause is entilled 1o \ranafer until such parson shall became & member in respect
therecf or shall duly transfer tha 2ame.

All tha dividends an amy share nat having a registerad owner entitled to require payments of and compatent
to givea vald ownership for the same shall remzin in susoense until some compaient persen isregistersd
4% the holder of the share and &l the dividend remaining unpaid shall be d=all within the manner as
provided under Section 2054 of the Comparies Aof, 19586

XVl CAPITALISATION OF PROFITS

The Company in Ganeral Maelicg may upon e recammendation of the Board, resalve subject 1o the
provisions af the Act -

(2] {1 thatitis desirabia Lo capitalise any part of the amount for the tme being standing io the cradil
of any of the Company's resene accounts, of to the credit of the profit and loss acoount or
olnenyise available for disributian.

fip  thatzuch sumbe accordingly set frea far distribufion in {he manner specified in clauss

i) amorg the members whowould neve bean enbiled \hereta if distibuted by way of dividend and
in the Same propartian,

o)  Thasumaforesaid shall not be paid in cash but shall be apphed, slinject to the provisions contained
in tha Act, whether in.of lowards -

{iy  Paying up any amounts for the time beirg unpaid on any shares held by such memoers
respectivaly.

fily  Parily in the way specified in sub-clause (i} and partly in thal specified in sub-clauga i)
belowr

() Payng up in full. unizsued shares of the Company te be aliofied and destrioulad, and credited
as full paid up, ta and amangst such members in the praoportion aforesaid.

VI WINDING UP

f{he Company shall be wound up and the Assets avaitable far distibution among the mambers as shall be
insufficient to repay the whale of the paid up capital, such assets shall be divided amaongst the members in
propartion af the capital paid up ar wiiich ought 1o have bean paid up &1 the commencement of the wirding
up, an the shares held by them respeciively and f in awinding up the assets avaitable fof distribidian among
the members shall be more than sufficiant 1o repey the whole af lhe capital ar the capital paid up at tha
cammencement of the winding up, the excess shall be distnbuted among the members in propartior o the
paid-up capitatal the cammencement af the winding up of Bught te have been paid on the shares hald by
them respectively. Bulthis clause is withoul prejudice 1o the righls of the preference shares, if any, and
chares jzsued ypon special terms and conditians.

¥VIll. RECONSTRUCTION

On any sale of the undseraking of the Company, {he Board or the Linuidators on & winding up may,
authorised by a specal resolution, accept fully paid or ganly paid up shares, debeniuras ar securities af
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any Company, whether incorporated in India or nat edther then existing, or lo be formed for the purchase in
whole or in part of the property of the Company. and the Board {if the profits of fhe Carmparny permmit) or the
Liquidators {in winding up) may distribute such shares or securities of any other property aof the Company
amongst the members without realisation, or vest the same in trusts for them. and any special resolution
miay provide for the distribution or appropriation of the cash, shares or other securities, benefit or property,
othenwise hen in accordance with the stnct legal nghts of the members or confributaries of the company,
and for the valuation of any such securities or property at such price and in such manner as the mesfing
rnay approve and all holders of share shall be bound fo accept and shall be valuation or distiibution so
autharsed, and waive all rights in relation thereio save only in case the Company |s proposed o be or s
in the coursa of being wound up, such statutary righits {if any under Section 494 of the Acl, as are incapahla
of being varied or by these Articlas.

XIX. SECRECY

Every Director, secretary, Trustes for the Company, its mambers of debanture holders, member of a
commitiee, officer, servant, agent. accountant or ether person employec in ar about the business of the
Company shall, if so required by the Board before entering upan his dulies. sign a declaration pledging
himsalf ta observe a sirict secrecy respacting all transaciions ol ir & Company wath its customers and the
siate of sccounts with individuals and in matiers relating thereta. and shail by such declaration piedge
hirmself not to reveal any of the matters which may come to his knowladge in the discharge of hus duties
excepl when required soto do by the Board or by any genesal meeting or by Court of Law and except 5o fag
as may be nacessary in order o comply with any of the provisians in lhese Articles contained.

Mo mamber or ofner persen (not being a Director) shall be entitled fo enter upcn the property of the Caompany
of to inspecl or examine the pramises or properies of the Company without ihe permission of the Board or,
subjectto Arlicle 147, to require discovery of orany Infermation respechng any detail of the rading of the
Coampany or any malter which is ar may be in the nature of a trade sacrat, mystery of frade, or sacrel
process of of any matter whatsoever which may relale to the conduct of the husiness of the Company and
whichin the opinion of the Baard will be inexpadient in the interastof the Company to communicate,

X¥. MEMBERS

Every person who is subscriber Lo the Memorandum and Articles and erwho intends to be or becomes a
member of the Cempany shall, subject to the proviskons of any Law in fosse, be baund by the provisions
of Mermorandum and Aricles of the Company and any matter of dispute ansing between the Company
and any such person as regards muiual rghts, otiligations or otherwise shall he subject b the jurisdiclion
of the Cart having jurisdiction aver the registerad office of the Company in respect (o the dispuled matler

XXl INDEMNITY

Every Director, Manager, Audior or officer of the Company or any persan {whether an afficer of the Company
or nat) empleyed by the Company shall be indamnified out of the furds of the Company against ary liability
incurred by him as such Director, Manages Auditor or Employee in defending any proceeding wheather civil
ar criminal i which jutdgement is given in his favour of in which he s acquitied orin canrection with any
application under Seclan 633 of the Actin which relief is granted to him by the court

XX, ARBITRATION
Allinternaliexieral disputes of lhe Company relaling to interpratation cfArticles, among the sharehalaers

vig-a vistar between Directoes, Jainl Direciors, Managing Director shall be rescived subject Lo (he provisions
of the Indian Arkitration Act, 1940,
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Ve the several persocns, whose names & addressas are subscribed below are desirous
ol bairg farmed Inta a Company In pursuance of thess Arficlas of Association and we respectively
agrea tofaks the number of shares in the Capital of the Company set opposite o our respective

MaMmes. -

Mames, Addresses, Mumber of Equity Mamas, Address,
Qecupatans and Father's Nama shares to be taken Decupation and Fathar's
ol Subscribers , by each Subscriber Hame of the witness
1. SUNIL KUMAR AGARWALA 5000
2o Amar Chand Agarwala (Five Thausand)

1, Eritizh Indlan Strest,
M Floar, R:Ma- 707
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2, MANTU AGARWAL S000
Sio: Late Ram Chandra Agarwal ({Five Thousand)
G-2, Cluster-¥,

Purbachal Housing Estate,
Sector-"3, 3alt Lake City.
Kolkata - 700087,
Business

10000
TOTAL (Tan Thausand)

KOLKATA, DATED THE 02ND DAY OF SEPTEMBER, 2011,




