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

PARBATI LAND & HOUSING DEVELOPERS
PRIVATE LIMITED

I The name of the Company is PARBAT] LAND & HOUSING DEVELOPERS
PRIVATE LIMITED

The Registered Office of the Company will be situated in the State of West Bengal
The abjects for which the Company is establiched are:

THE MAIN OBJECTS OF THE CO MPANY TO BE PURSUED ON ITS INCORPORATION ARE

To carry on the business as o run health and educational Institution, purchase. =ke n
exchange or on lease, fire, or otherwise acquire whether for Investment or sale or working
the same any real or personal estates incluting lands. mines business, bulldings, factories
mills, houses; cottages, shops, office accommaodation, depots, warshouses machinery, plant
stock-in-trade mineral righls, cohcessians privileges. licenses egsemeants, or interest o ar
with respect to such property in consideration for a gross sum of rent ar partly tn one Waly o
partly in the other or for any other consideration, and. to turn Info account develop the same
and dispose off of mantain the same and to build residential or office accommodation,
township, group housing schemes, markets. or other bulldings or conveniences therean and
to equip t'he same orany parl thersof with all or any ‘amenities or conveniences, drainage
facilities slectric, air conditioning, telegraphic, telephonic and television instaliations and 1o
deal with the same In any manner whatsoever and to sell, iease et mortgage or otherwise
dispose off the same on instaliment basis, hire-purchase basis or by outright sale or E2rtly in
one way and partly in the other mede of disposition. and to pull down; rebuild, enlarge alter
develop and improve. existing fouses: bulldings, or works therson and 1o convert into and
appropriate any land for roads, strest Squares. gardens and other conveniences, and
generally to deal with and Improve the property of the Company and cther properly




iy

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN OBJECTS ARE:-

1 To operaie current or deposit account with any Bank or Banks or to give loan upon such terms and
conditions as the Company may approve, subject to the provisions of the Companies Act, 1956 & Rules
framed there under and directions Issued by Reserve Bank of India, provided the Company shall not do
any banking business as defined under the Banking Regulation Act, 1849, and not carry on chit fund

business.

2. To borrow or raise or secure the payment of money from any Bank or Banks or any financial
institution or any other person or persons for the purpose of the Company's business in such manner
and on such terms and with such rights, powers and privileges as the Company may think fit and
particularly by issue of bonds, debentures, bills of exchange, promissory notes or other obligation ar
securities of the Company and with a view to hypothecate andior in any way encumber or crea
charge on the undertaking and all or any of the immovable and movable properties, present or futurs.
and all or any of the uncalled capital for the time being of the Company and to purchase. redeem
pay off any such securities,

3. To enter into contract of every kind and description, agreements, partnership or arrangement f
sharing.of profits or joint venture with any person, persons or Campany carrying on or about to carry
any business capable of being conducted so as directly or indirectly to benefit this Company and
acquire or join in acquiring or takeover any such business, as covered by the Objects Clause (A) abo

4, To sell, improve, manage, develop, exchange morigage, dispose off or turn into account
otherwise deal with all or any part of the undertaking, property, investmenis and rights of the Compan

5; To apply for pu}ch'ase or otherwise acquire any patents, trademark, brevetsd' invention, licencs
concessions, protections, rights, privileges, and the like confernng any exclusive or nenexclusive:
limited rights to any secret or other information as to any invention which may seem capable of b
used for any of the purposes of the Company or the acquisition of which may seem directly or indire

of use or benefit to
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the: Company or may appear likely to be advantageous or useful to the Company and to use,
exercise, develop or grant licence, privileges in that respect or otherwise turn to account the
property, right or Information so acquired and fo assist, encourage and spend money in making
experiments, tests, improvements of all invention. patent and right, which the Company may
acquire or propose to acquire.

6. To establish and support or aid in the establishment and support of associations, institutions,
clubs, societies, funds, trusts and conveniences calculated to benefit employees or ex-employees
of the Company or the dependants or the connections of such persons or, subject to the provisions
of the Companies Act, 1956, to subscribe or grant meney for any charitable, national, religious.
benevolent, object or fund or for any purpese which may likely, directly or indirectly, further the
main objects of Company or the interest of its members or business subject to provisions of
Section 2934 of the Companies Act, 1956.

T To distnbute amongst the memhers.of the Company dividends including bonus shares
{including fractional Share Certificates) out of profits, accumulated profits or funds and resources
of the Company in any manner permissible under law in the event of winding up.

8 To allot shares in the Company to be considered as fully or partly paid-up in payment or
consideration of any service or property of whatever description which the Company may acquire,

9 To amalgamate with any company or companies having objects altogether or in part similar
to those as this Company or any other Company, subject to the provisions of Sections 391 to 394
of the Companies Act, 1956.

10.  To open branches in India or elsewhere and to get the company registered in any foreign
country and adopt such means of making known to the public the business or the products of the
Company as may seem expedient and in particular by advertising in the press, by circulars and
publication of books and periodicals.

11. To pay put of the funds of the Company all costs, charges and expenses preliminary and
incidental to the promotion, formation, establishment and registration of the Company.
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12. To provide for the welfare of employees or ex-employees (including Directors and ex-
Directors) of the Company and the wives and families or the dependants or connections of such
persons by building or contributing to the building of dwelling houses ar quarters. to grant rnongy,
pensions, gratuities, allowances bonus, profit sharing bonuses or benefits or any other payments
by creating and from time to time subsecribing or contributing to provident fund, institutions, funds,
profits sharing or other schemes or trusts and by providing or subscribing or contributing towards
place or institution of recreation, hospitals and dispensaries, medical and other atiendance or
assistance as the Company shall think fit

13. To undertake, carry out, promote and sponsor rural development schemes including
programme for promoting economic welfare of or the upliftmient of the public in any rural area and
to incur expenditure on any programme of rural development and to assist execution and
promotion thereof either directly or through an independent agency or in any other manner and
divest the ownership of any property of the Company to or in favour of any public or local Body ar
Authority or State Government or any Public Institution or Trust or Fund or Organisation or person
as the Directors may approve to establish and support, or aid in the establishment and support of
associations, institutions, clubs, societies, funds, trusts and convenience, constituted to benefit
employees or ex-employees of the Company or the dependants or the connections of su
persons or subject to the provisions of Companies Act, 1956 to subscribe or guarantee money fo
any charitable national, religious, benevalent, general or useful object or fund or for any purpos
which may likely, directly or indirectly further the objects of Company or the interest of its membe
or business.

14 To guarantee the payment of money, unsecured or secured. by or payable under or

respact of bonds, debentures, contracts, mortgages, charges, obligations and other securities
any Company or of any Authority, Central, State. Municipal. local or otherwise or of any pers
whomsoever, whether incorporated or not. far the purpose of the business of the Company,

15 To promote, form or acquire any other company and to take, purchase or acquire shares
interest in any othenCompany out of the surplus funds not immediately required and to transfer
any such company any properly of this Company and to take or otherwise acquire, held a
dispose of the same.




C. OTHER OBJECTS:

To carry on business as advisers and/or consultants on matters and problems relating to e import
expoft, |ndustries, administration, management, orgamisalion, accountancy. costing financial
marketing, commercial or economic activities, labour, statistical organisatior), methods, quality contral
and data processing techmical "know how”, operation, manufacture. production, siorage, distribution
sale and purchase of goods. property and other activities of and in relation to any business, rade
commerce, industry, mine, agriculture, housing or resl estate and upon the means, methods and
procedure for the establishment, construction, development; improvement and expansion of business,
trade, commerce. indusiry, agriculture buildings, real estates. plant or machineries and all systems,
metheds, lechnigues, processes, principles in relation to the foregoing and to carry on business, of
rendering services on any one or more of aforesaid matters 1o any person, firm ‘company. trust
association, institution, society. body corpordte, govemment or gevernment department plblic or local
authority or any other crganisation whatsoever fo acl as intermediaries in the' Introduction of
collaborators, sellers, purchasers, printars, tenants, agents, consumers and employees

To carry. on the business as printers, publishers. stalioners. lithographers. stereotypers, slactrotypers
photographers, printers, lithographers and Sngravers, oie sinkers, book binders, designers, draftsrnan
paper and ink, envelop, account beok, machine rulers, numerical printers, bag-makers, cardboard ticke!
calendars and bookseller, diary printers, dealers in playing wisiting, railway, festive complimentary.

wedding or other ceremanial cards or fancy cards or valentines

To carry an business as . adverisement and publicity agents and contractors if various ways aric
manners, including outdoor and In newspapears, magazines. books, screens; slides, walls, huses,
railways, other transport vehicles and public places, audio-visual display and to prepare. advise and
construct advertising devices and to publish or advertise tha same through and media whatsoever

To purchase, take on lease of otherwise acqure any. lron and steel manufacturing Unit or Units.
Iran foundries warkshop, rolling mills, steel casting sheds, arc fumaces, wire drawing, units and offer
going concem dealing in metals angd minerals.

To carry on the business of manufacturers of and dealers in and exporters and importers af chilled iron
shots and grnits, designers and processors of light steel and any nanfermous casting, special steel casting
tool steel casting, high carbon steel, castings and ordinary mild steel casting with or withau! such
elements as tungsten; chromium, nickel, molybdenum, manganese, silicon, vanadium eic., specially gul
-of or In combination with steel sheets and scraps.of pig iron or odd sheetls and scraps of various metals or
glemeants

The liabikity of the members is limited:

The Authonsed Share Capital of the Company is Rs. 2500,000/- (Rupees Twenty-fue Lakhs on y) divicled into
250,000 Equity Shares of Rs 10/~ each with the right, privileges and conditions attached therete as are
provided by the Regulations of the Company for the time being, with the power to increase and reduce the
capital of the Company and to divide the shares in the capital for the time being Into sevéral classes and
to attach thereto respectively such pre¥erential rights, privileges or conditions as may be determined by or
In accordance with the Regulations of the Company and to vary, modify or abrogate any such rights.
privileges ar condibons in such manner as may for the time being be provided by the regiiations of the
campany, Thenghts of the preference shall be determined at the time of issue thereot
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We the several persons, whose names and addresses and descriptions as subscribed and desirous of being
formed irto a Company, in pursuance of this Memorandum of Association, and we respectively agree fo take the
number of Equity Shares in the Capital of the Company set opposite fo our respective names.

| Signature, Full Names, Full Address Number of Equity Signature, Full Names, Full
(Details andd with PIM) Share to be taken by Address
Father's/ Husband MName and Occupation of each subscriber {Details and/ with PIN)
Subscribers. Description and Jccupation of
S Witness.
' 1. Sachindra Nath Roy 5000
S/0. Late Parbati Charan Roy (Five Thousand)
Name para
Asansol Village
Asanso| 713301
Business
2. Mita Roy
Ef; zc I‘:i:uayan Chandra Roy 50000
T "
Asansol Village T;:z:n“'d) g P
Asansol 713301 ' o < -
Business g‘ ':: i b2
N o §' © 5 5
b g™ = g
L =D g
- < B~ I«
= =50
a = O 5’1 1 B
3. Gourab Roy o ZHE i+ =
: 11000 b7 O B o e W
5/0. Sachindra Nath Roy w L o T
w = = o
Mame para (Eleven = Q 2
Asansol Village Thousand) ::‘.‘:' & O
Asansol 713301 <
Business
L] l\ .
36000
[Thir'fyfsix
TOTAL Thousand)
|

Dated 27 Day of January 2017




THE COMPANIES ACT, 1956 |
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
PARBATI LAND & HOUSING DEVELOPERS PRIVATE LIMITED

I. PRELIMINARY

1. Subjecttio any thing o the con trary hereinafter provided that regulations contained in
Table 'A’ in the First Schedule {o the Companies Act, 1956 to any statutory
modification thereof, shall apply to the Company

2 Inthese Articles:
Unless the context otherwise reguires: -
1) The Company or this Company means as above

ii}  The words or expressions contained in these Articles shall bear the same
meaning as in the Act.

i)  “The Act" means the Comparies Act, 1956 or any statutory modification thereof
and Section shall mean Section of the said Act.

"The Seal” means the Comman seal of the Company,
v “Office” means the Registered office of the Company.

V) Words importing singular number shall include plural and vice versa and words
iImporting the masculine gender shall include females and the wards importing
persans shall include body corporate.

vii)  “Month® and "Year” means a Calendar Menth and Calendar Year respectively

vil)  “The Register” means the Register of Members to be kept pursuant to Section
150 of the Act.

ix}  Expression referring to “Writing" shall be construed as including reference to
printing, lithography, photography and olher modes of representing or reproducing
words in a visible farm

Il. PRIVATE COMPANY

3. The Company isa Private Company within the meaning of Section 3(1 ){iii} of the Act
and accordingly;

a) The right to transfer the shares of the Company shall be restricted to the manner
and to the extent hereinafter provided.

b} The number of members of the Company (Exclusive of persons in the employrmen|
ofthe Com pany and the persons who having been formerly in the employment
of the Company, were members of the Company while in that em ployment and
have continued to be members after the employment ceased) shall be limited
to fifty (50) provided for the purpose of this prowision when two or more persons
hold one or more shares jointly in the Company they shall be treated as a
single member

€}« Mo invitation 5ha[) be issued to the public to subscribe for any shares in or
debentures of the Company

d)  The minimum paid-up capital of the Company |s 10,00,000/- (Ru pees ten
Lakh anly).

€  Prohibits any invitation or acceptance of deposits from persons other than its
members, directors or their relatives,
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Al CAPITAL

4. 1)  The Authorised Share Capital of the Company shall be such amount as may from
time to time be authorised by clause V of the Memorandum.

2) The Company shall have the power to increase or reduce the capital for the time
being of the Company and to divide the chares in the capital into several classes with rights,
privileges or conditions as may be determined. The Company may issue preference shares
which shall, oral the option of the Company shall be liable to be redeemed subject to the
provisions of the Companies Act, 1956.

V. SHARES

5 The shares shall be under (he control of the Board which may ciassify, allot or otherwise
dispose of the same fo such persons on such terms and conditions and sither at a premium or at
par or subject to the provisions of the Act at & discount and at such times as thie Board thinks fit
and with full power to make call for the alictment of any shares either at par or st a premiurm of
at a discount and for such time and for such consideration as the Directors may think fit. The
rights attached to different classes of shares may be varied in accordance with the provisions af
the Section 106 & 107 af the Comparies Act. 1958

6. The |aint holders of shares shall severally as well as jointly be liable for payment of all
instaliments and calls dug in respect of such shares,

V. SHARE CERTIFICATES

T, The certificates of fitie to the shares shall be izsued under the seal of the Company In the
manner prescribed under the rules tframed under the Act. The Company shall comply with the:
provisions of such rules.

8 Every member shall be entitled to one cerificate for the shares registered in his name of
if the Board so approves, upon paying such fees as the Board may from time: fo time determine
to several certificates. for one or more of such shares

| The certificate of shares registered in the name of two or more persons shall be delivered
to the first named persons in the register and this shall be a sufficient delivery to all such
holders.

10, Ifany cerificate is worn out of defaced, then upon production thereof to the Board it may
order the same to be cancelled and may issue a new cerificate in lieu thergof and if any
certificate be lost or destroyed then upon proof to the satisfaction of the Board and on such
indemnity as the Board deems adequate being given, a new cerificate in lieu thereof will be
given to the party entitled to such lost or destroyed certificate The sum of Re 1/- shall be paid to
the Company for every certificate issued under this clause and the Company shall also be paid
all e upensas.,ln curred in investigating evidence of loss.
(Y

Vi CALLS

i1 The Board may from time to time, make such calls on uniform basis, as it think fit. upon
fhe members in respect of all money unpaid on the shares (whether on account of the nominal
value of the shares or by way of premium) held by them respectively and not by the conditions of
allotment thereof made payable at fixed time and each such member shall pay the amount of
every call so made on him to the parsan and at the time and place apponted by the Board A
call may be made payable by installiments.

12 Fourteen (14) days’ clear notice of any call shall be given specifying the time and place of
payment and the person to wham such call shall be paid
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L
3 If by the terms of issue of any share or otherwise any amount is made payable at
any fixed time or installments at fixed times, whether on account of the amount of the
shares or by way of premium every such amount of instaliment shall be payable as if it were
a call duly made by the Board and of which due notice had been given and all provisions
herein contained in respect of calls relate to such amount or installment accordingly

14 If the sum payable in respect of any call or installment be not paid on or before the
day appainted for payment thereof the holder for the time being of the share in respect of
which the call shall have been made or the Installment shall be due, shall pay interest for
the same at the rate of 18 (Eighteen) percent per annum (or such other rate as the Board
may determine) from the day appointed for the payment thereof to the time of actual
payment, but the Board shall be at liberty to waive payment of the interest wholly or in part

15. The Directors may if they think fit receive from any member willing to advance the
same all or any part or the money due upon the shares held by him/her beyond the sums
actually calied for and upon the money 5o paid in advance or so much thereof as from time
to time exceeds the amount of the calls then made upon the shares in respect of which
such advance has been made, the Company may pay interest at such rate not exceeding
18 (Eighteen) percent per annum or as the member paying such sum in advance and the
Directors agree upon money so paid in excess of the amount of calls while carrying. interest
shall net rank for dividends. Money so paid in excess of the amount of call  Lntil
appropriated towards satisfaction of any call shall be treated as advance to the Company
and not part of capital but it shall not be repayable:

Vil. FORFEITURE OF SHARE

16. If any member fails to pay the whole or any part of any call or installment or any money
due in respect of any shares either by way of Principal or interest on or before the day appointed
for the payment of the same the Directors may at any time thereafter during such time as the call
or installment or other money remains unpaid, serve a natice on such member, requiring him to
pay the same logether with any interes! that may have accrued and all the expenses that may
have been incurred by the Company by reasons of such non-payment.

17 The notice shall name a further day (nol being less than 14 days from the day of notice)
and a place on arid at which such call or instaliment as payable and shali also state that in the
event of non-payment on or before that time was made or installment s payable the same will
be liable to be forfeitad.

18, If there requirements of any such notice as aforesaid are not complied with on any sharas
in respect of which such npotice has been given the Board may at any time thereafter, before
payment of all calls or instaliment Interest and expenses due in respect there of, be forfeited by
a resolution of the Board to that effect and the forfeiture shall be recorded in the Director's
Minute Book, Such forfeiture shall include all dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture subject to the provisions of the Act
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19.  When any share shall have been so forfeited, notice of the resolution shall be given
to the members in whose name | stood immediately prior to the forfeiture and entry of the
forfeiture with date thereof shall forthwith be made in the register of the member

20 Any share so forfeited shall be deemed to be the property of the Company and the
directors may sell re-allot or otherwise dispose of the same in such manner as they think i

21 Any member whose shares have been forfeited shall cease to be a member of the
Company in respect of the forfeited shares, but shall notwithstanding the forfeiture, remain liable
to pay to the Company all calls, installments, interest and expenses owing upon or In respect of
such shares at the date of the forfelture, together with interest therean from the time of forfeiture.
until payment at the rate of 18 (Eighteen) percent per annum and the Directors may enforce the
payment thereof, if they think fit

22 The forfeiture of shame shall involve the extinction of all interest in and also of all claims
and demands against the Company in respect of the shares and all other rights incidental to the
share, except only such of those rights as by Articles are expressly saved.

23 A duly verified declaration in writing that the deciarant is a Director or Managing Director
and thal cerain shares in the Company have duly been forfeited on a date stated in the
declaration shall be conclusive evidence of the facts therein stated as againsi all person
claiming to be entitied to the shares and such declaration and tire receipt of the Company for the
consideration, if any, given for the shares on the sale or disposition thereof shall constitute a
good title to such shares and the person lo whom the shares are sold shall be registered as
halder thereof and shall not be bound to see the application of the purchase money nor shall his
titte of such shares be effected by any Irregularity or invalidity in the proceedings in reference to
such forfeiture, sale or disposition.

Vill. LIEN ON SHARES

24, The Company shall have first and paramount fien upon all partly paid up shares
registered in the name of each member (whether solely or jointly with others) and shall also
have such lien upon the proceeds of sale thereof for his debts, liabilities and engagements,
sclely or jointly with any other person to or with any Company whether in respect of the shares
in question or otherwise. However, whether the period for the payment, fulfilliment or discharge
thereof shall have actually armved or not and on equitable interest in any such shares shall be
created except upon the footing and condition, that provisions of these articles are ta have full
effect and such lien shall extend to all dividend from time to time declared in respect of such
shares and unless otherwise agreed, the regulation of a transfer of shares shall operate as
waiver of the Company's lien, if any, on sueh shares

25.  No member shall exercise voting rights In respect of any share registered in his name on
which calls or other sums presently payable by him have not been paid or in regard to which the
Company has exercised any right of lien.

26. For the purpose of enforcing such lien the Directors may sell the shares thereto in such
manner as they think fit but no sale shall be made untit such penod aforesaid shall have arnved
and until notice in writing of the intention to sell have been served on such member, his
executors or

N
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administrators and default shall have been made by him or them in the payment, fulfillment
or discharge of such debts, liabilities or engagements for 7 (seven) days after such notice

and the residue if any, shall subject to a like lien for sums not presently payable as existed
upon the shares befare the sale be paid to the persons entitled to the shares at the date of
the sale

28 Upon any sale after forfeiture or surrender or enforcing a lien in purported exercise of
the powers here-in-before given, the directors may cause the purchaser's name to pe
entered, in the register of members |n respect of the shares sold and the purchaser shall
not be bound to see the regularity of the proceeding, or to the application of the purchase
money and after his name has been entered in the register in respect of such shares the
validity of the sale shall not be mpeached by any person and the remedy of any person
agarieved by the sale shall be in damages only.

IX.TRANSFERANDTRAN SMISSION OF SHARES

28, Mo transfer of any share in the Capital of the Company shall be valid unless approved
by the Board of Directors of the Company

30 A share may be transferred by a member 1o any other member of the Company selected
by the transferor or to any other person approved by the Board of Directors of the Company
and at a price as may be approved by the Board of Directors and that no share shall be
transferred to any person. who in the opihion of the Directors, is not desirable in the interest
of the Company to be admitted to membership of the Company

31 A member intending to sell or transfer 0 is shares in the Com pany to a member ar
members, or to any other person, shall submit to the Board of Directors duly signed and
completed fransfer deed accompanied by Cerfificate of Shares to-which it relates. The
Directors may, if they deem fit, approve such transfer of shares or refuse to register the
s3Me or give such direction to the Proposed transferor as they deem best in the interest of
the Company; Provided that if no action or decision is taken by the Board of Directors on
the request of the Intending seller within six months, the infending seller shall beat liberty to
dispose of his shares in such manner as he may deem fit and his action shall then be
binding on the Board of Directors of the Company

32 Subject to the above, the Directors shall always have absolute uncentrolled
discretion to refuse to register any proposed transfer of shares withaou assigning any
reasons thereof.

a3 In case any difference arises between the proposing transferor and the purchasing
member as to the fair value of the share, the Auditors of the Company shall fix up the value
thereof which shall be deemed to be the fajr

34, Op the death of a mEmbar_ the survivors or survivor where the member was a joint
hotder and his legal heir where he was a sole holder shall be the only person recognised by
the Company as having any title to his interest in the shares. Nothing shall however,
release the estate of a deceased joint holder from any liability in respect of any share which
has been jointly held by him with other persons




35: Directors may refuse 1o fransfer any share or shares without assigning any reason and
shall so decline in the case of any transfer, the registration of which will invdlve & contravention
of Article 2 of these presents.

36 Subject to the provisions of Article 35 of these presents, a member may transfer any
share or shares held by him/her to histher spouse, sons and daughters by way of gift or for any
pecuniary consideration

A7 A fee not exceeding one rupee may be charged upon registration of any transfer The
Board may, however, waive such fee.

38. The transfer books and the register of members may bs closed during the 14 days
Immediately preceding each of the Annual General Meeting but not exceeding in the aggregate
45 days in each year and 30 days at any ane time subject to Section 154 of the Act

X ALTERATION OF CAPITAL
3g, The Company in General Meeting may from time to time by ordinary resolution increase
the share capita | by such sum divide into shares of such amount as maybe specified in the
resolution for such increase.,

40 The Company may by ordinary resolution -

a) Consolidateor divide a Il or any of its share capital inte shares of s mailer or larger
amount than its existing shares _
b) Sub-divide its existing shares or any of them into shares of smaller amount than |s fixed

by the Memorandum, subject never the |ess, lo the provisions of clause (d) of sub-section (1) of
Section 94 of the Act

41 The Company by special resolution may reduce in any manner subject to the
requirements of the law:
a) its share capita!

b) any capital redemption reserve account, or
a} any share premium account

Xl. GENERAL MEETING

42 All General Meetings other than the Annual General meeting shall be called an Extra-
Ordinary General Meeting. Any business to be transacted at any Extra-Ordinary General
Meeting shall be special business. Proceedings of the meeting shall be govemed by Companies
Act. The Company shall hold meeting and annual general meeting as provided under Section
166 of the Act

42A. the provisions of Section 171 to 186 of Companies Act, 1956 shall apply to this Company
in regard to meetings. Two Members present in person shall be quorum for General Meeting.

43, The Board of Directors may, when ever they think fit call an Extra-Cirdinary General
Meeting, subject to provisions of Companies Act, 1956

44, If at anytime there are no within India directors capable of acting, wha are sufficient in
number to form & quorum, any director or any two members of the Company may call an Exfra-
Ordinary Ge:;b!ul Maeting in the same manner or as nearly as possible as that n which such a
meeting may be called by the Board

45.  On a show of hands every member present in person shall have one vote and upon a poll
the voting rights of members shall be in proportion to share of the paid-up capital of the
Company carrying voting nghts;




47

48.

48

50

a1

52

—— —

(-2 )
-
Pravided that a member holding preference shares shall have no rightto
vote on any resolution or matter placed before the Company in General
Meeting except on resolution or matters which directly affect the rights
attached to his preference shares.

Members not personally present shall not be entitled to vote on a show
of hands unless such member js & corporation present by a reprasentative
duly autharised under Section 187 of the Act.

Where there are joint registered holders of any share, any one of such
holders may vote at such meeting either personally or by proxy in respect
of such share as if he was selely entitled thereto and if more than one of
such share-holder be présent al any meeting persanally or by proxy then
ane of the said persons so présent whose name stands first on the register
in respect of such share alone be entitled to vote in respect thersof
Where there are several executors or administrators of the deceased
member in whose sole name any share stands, any of such executors or
adrministrators may vote in respect of such shares unless any other or
such executors or sdministrators present at the meeting at which such a
vote is tendered objects to the votes in which case the executors or
administrators whose name stands first on the register shall be entitled
to vote.

\Vote may be given either persanally or by proxy ona poli or in case of a
Company by a representative duly authorised as aforesaid.

Mo member shall be entitled to be present or to vole on any question
either personally or by proxy or as proxy of another member at any
General Meeting or upon 8 poll or be reckened In-a quorum while any
call or other sums be due or payable to the Company in respect of such
member.

XIl. DIRECTORS AND GENERAL PROVISIONS

al The number of Directors shall nat be less than two and unless
otherwise determined by the company in General Meeting is nol
more than Ten Directors are not required 1o hold any shares in
the Company as qualification shares

by The persons here-in-after named shall be the first Directors of the
company.

. Sachindra Nath Roy 2. MitaRoy 3. Gourab Roy

Each Director shall receive out of the funds of the company remuneration
for his services a fee not exceeding Rs 250/~ or such other amount as
the Board may fix, for each meeting of the Directors attended by him
The Board may pay all reasonable travelling and other expenses incurred
by any Diragtor to attend any meeting of the Board. The Company in
General Meeting'may by passing a special resolution under Section 314
of the Act, provide for payment of any percentage of net profits of the
Company to the Directors or any Dirgctor by way of remuneration in
addition to or in lieu of the fee payable to them or him

If any Director, being willing, called upon to perform extra services or
to make any special exertion in going or residing away for any of the
purposes of the Company as or in going special attention to the
business of the Company -as member of Commiltee of Directors or
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otherwise, the Company may, subject to the provisions of the Act. provide for remuneration
to the Director so doing and such remuneration may be either in addition to or in substitution
of his/her share in the remuneration from time to time provided for the Directors.

53 The Company may in General Mesting elect any person to be a Director and subject
to the provisions of any agreement for the time being in force the Company may by Ordinary
Resolution remove any Director.

54, The Board of Directors at a meeting of the Board or by passing a resolution by
circulation shall have power at any time to appoint any other person to be a Director of the
Company either to fill a casual vacaney or as an addition to the Board or as an alternate
Director in pursuance of Section 313 of the Act. but the total number of the Directors shall
not at any time exceed the maximum number fixed under these Articles

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

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

3 All cheques, promissory notes, drafts, hundies, bills of exchanges other negotiable
instruments & ail receipts for moneys paid to the company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be by the Managing Director or such
person & in such manner as the Company in General Meeting or the Board shall from time to
time by resolution determine,

4) Quorum fort he Board of Directors Meeting shall be two Directors or one third of the
total strength whichever is higher. any factions contained in that 1/3 being rounded by the
Board from time to time.

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

56. A Managing Director or Managing Directors or whole time Director or Whale time
Directors may be appointed by a Resolution of the Company or of the Board for such period
and with such powers and remuneration (whether by way of salary, perguisites, commission
;or participation Irnprofits or partly in one way and partly in another) as may be determined.

57. If it is provided by any agreement, deed or other document secured or otherwise in
connection with any loan taken by the Company or i n connection with taking of any shares
by person, firm or Company that any person or

e —
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Persons or institutions shall have power to nominate a Director of the Board of Directors of
the Company then and in case of taking of any such loan or shares or entering inte such
agreement the person or persons hawing such powers may exercise his power from time o
time and appoint a Director accordingly. Such Director may be removed from office at any
time by the person or persons in whom the power under which he was appointed is vested
and another Director may be appointed in his piace but while holding such office shall not be
liable to retire by rotation or to hold any qualification shares.

XIil. COMMON SEAL

28.  The Board shall provide for safe custody of the seal. The seal of the Company shall
not be affixed to any instrument except by the authority of a resolution of the Board or of a
Committee of the Board authorised by it in that behalf and excepl in the presence of one
Director or the Managing Director or such other person as the Board may appoint for the
purpose who shall sign every instrument to which the seal of the Company is so affixed in his
presence. However the share certificates shall be sealad and signed in accordance with rule
(6) of the Companies (Issue of Share Certificates) Rules, 1960.

AV, DIVIDEND

bs. The prafits of the Company shall be divisible amongst the members in proportion to
the amount of capital paid up on the shares heid by them respectively at the date of
declaration of the dividend,

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

61, The Directors may from time to time pay the members such interim dividends as in
their judgement the position of the Company justifies.

BZ. Directors may .retain any dividend on which the company has a lien and may apply it
infor towards satisfaction of the debt liabilities or engagement in respect of which lien exists.

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

64. Subject to Section 205A0f the Act, the Directors may retain the dividends payable
upan shares in respect of which any person under the transmission clause is entitled to
become a member or in respect of which any persen under that clause is entitled to transfer
until such person shall become {:1 member in respect thereof or shall duly transfer the same.

65. All the dividends on any share not having a registered owner entitled to require
payments of and competent to give a valid receipt for the same shall remain in suspense
until some competent person is registered as the holder of the share and all the dividend
remaining unpaid shall be dealt with in the manner as provided under Section
205A0ftheCompanles Act, 1956,

XV. CAPITALISATION OF PROFITS

66 The Company in General Meeting may upon the recommendation of the Board,
resolve subject to the provisions of the Act >
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a) (i) that it is desirable to_capitalise any part of the amount for the time I:nain?. standing to the
credit of the Company's Reserve accounts or to the credit of the Profit and Loss Accounl or
otherwise available for distribution,

(ii) that such sum be accordingly sel free for distribution in the manner specified in clause {b)
amongst the members who would have been entitled thereto if distributed by way of dividend
and in the same proportion. '

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

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

ui],I partly in the way specified in sub-clause (1) and partly in that specified in sub-clause (ill)
below.

{iii“,;ci:»ayin-g up in full un issued shares of the Company to be allotted and distributed and
credited as fully paid-up, to and amongst such members in the proportion aforasaid,

AUDIT

67 The First Auditor or Auditors: of the Company shall be appointed by the Board within one
month of the date of registration of the Company and the Auditor or Auditors so appointed shall
hold office until the conclusion of the First Annual General Meeting provided that the Company
may. at Genera! Meeting, remove any such Auditor or all of such Auditors and appoint in his of
their place any cther person or persons who have been nominated for appointment by any
member of the Company and of whose nomination notice has been given to the members of the
company nel less than fourteen days before the date of the Meeting provided further that if the
Board fails to exercise its powers under this Article the Company In Genera! Meeting may
appoint the first Auditor or Auditors. The aforesaid provisions shall mutatis mutandis apply to any
Secretarial Auditor appointed under the relevant provisions of the Act.

XVI1. WINDING UP

68. If the Company shall be wound Up and the assets available for distribution amongst the
members as shall be insufficient to repay the whele of the paid-up capital, such assets shall be
divided amongst the members in proportion to: the capital paid-up or which ought to-have been
paid-up at the commencement of the winding up on the shares held by them respectively and if in
a winding up the assets available for distribution amongst the members shall be more than
sufficient to repay the whole of the capital or the capital paid-up at the commencement of the
winding up, the excess shall be distributed amoengst the members in proportion to the paid-up
capital at the commencement of the winding-Up or which ought to have been paid-up on the
shares held by them respectively. But this clause |s withoul prejudice to the' rights of the
preference shares, if any, and shares issued upon special terms and conditions.

XVIl. MEMBERS

69. Every person who is a subscriber to the Memorandum and Articles and or who intends to be
or becomes a member of the Company shall, subject to the provisions of any law In force, be
bound by the pmvﬁi?ions of Memorandum and Articles of the Company and any matter of dispute
-arising between the Gompany and any such persons regarding mutual nghts, obligations or
otherwise shall be subject to the jurisdiction of the court having junsdiction over the registered
office of the Company in respect to the disputed matter.

XVIIL. INDEMNITY

70 Every Director, Manager, Auditor or Officer of the Company or any person (whether an
officer of the Company or not) empleyed by the Company shall be indemnified out of the funds of
the Company against any lisbility incurred by him as swch Director, Manager Auditor or
employed in defending any proceedings whether civil or crirrunal in which judgement Is given in
his favour or in which he is acquitted or in connection with any application under Section 633 of ¢
the Act in which relief is granted to him by the Court




We the several persans, whose names and addresses and descri
fermed inta a Company in pursuance of this Articles of Associa
number of Equity Shares in the Capital of the Company set opposite to our respective names.
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ptions as subscribed and desirous of beng
Tion, and we respectively agree to take the

-.t

Signature. Full Names, Full Address Mumber of Equity Signature, Full Names, Full
(Details andd with PIN) Share ta be taken by Address
Father's/ Husband Name and Oecupation of each subscribar {Details and/ with PTN)
Subsecribers. Bescription and Occupation of
= . Witness,
1. Sachindra Nath Roy 5000
S/0. Late Parbati Charan Roy (Five Thousand)
Namo para
Asansol Village
Asansol 713301
Business
2. Mita Roy w
D/0. Narayan Chandra Roy 20000 £ 3 V)
MNamao para Rt L E
: (Twenty g k= g 5
Asansol Village Thousand) & X Sx c £
Asansol 713301 w T S5@§3
Busi £ =28 hd
usiness s L @~ 3 <
=1 =5
o = L= ] ) g o]
£ 4= o)
2 2HEGE
" o e S o
2 BSToE
3. Gourab Roy < < =
11000 £ o .
5/0. Sachindra Nath Roy = &
Namo para (Eleven [
Asansol Village Thousand)
Asansol 713301
Business
: \
36000
(Thirty-six
Thousand)

TOTAL ‘

" Dated 27" Day of January 2017




