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THE COMPANIES ACT, 2013

(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION

OF

N S T HOUSING DEVELOPMENT PRIVATE LIMITED
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To pay ottt of the funds of tha company all costs, charges and expanses of and incidenial to the
formation arxd registration of the company and any company promoted by the company and alse alt
costs, charges, duties, impositions and expenses of and incidental to the acquisition by the company
of any properly or assets.

Ta send out to faraign countries, its director, employees or any othar person or persons for
investigation possiiitias of main business or trade procuring and buying ary machinery or establishing
trade and business connections or for promoting the Interests of the company and to pay all expenses
incurred in the connection.

To compensate for %5 of office af any Managing Director or Directors or other officers of the
Company within the limitations prescribed urdier the Companies Act, 2013 or such other statute or
nile having the force of law and 1o make payments to any psrson whose offica of employment or
duties may be determined by virtue of any transaction in which the Company is engaged.

To agree ta refer to arbitration any dispute, present or future between the Company and any other
company, firm, individual or any othar body and to submit the same to arbitration in Inxfia or abroad
either In accordance with (ndian or any foreign system of law.

To appoint agents, sub-agents, dealers, managers, Canvassers, sales representatives or salesmen
for transacting all or any kind of the main business of wiich this Company is authorised to carry on
andto constitute agencies of the Company In India or Inany other countty and establish depots and
agencies in different parts of the world.

The liabjlity of the memben(s) is Imitad and this Bability is fimited to the amount unpaid, if any, on the
shares held by them.

The share capital of the company is 50,00,000.00 (Rupees Fifty laksh), divided int0,500,000.00
{Five laksh) Equity shares ot 18/~ {rupess ten) each
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We the several perscn whose name and address are subscribed, are desirous of being formed into a

comgany in pursuance of this Memorandum/fAriicles ot Assoclation and wa respectively agree to take

the numbers of shares in the capital of the company set apposite to our respactive names.

s Signature, Names, Address, Total Number of Equity | Names, addresses, and
No.| Fathersname,descriptionand |  gharestobstakenby | descriptions of Witnesses
1. | BAKTI PADA DHAR
Slo, Ramencira laxmme Dfwar 2000 (Twc Thousand)
201, Manindra Misz How
Calcutta - 700009
West Bengal
2 | DWPAK DHAR
S0 Rymandrn karmar Dhar 2000 (Two Thousand)
201, Manindea Mitra Row
Cuitusta - 700009
West Bangal
ARUNDHATI DHAR =
3 ® 5
Wio. Dipak Dher 1000 (One Thousand} w S a
2011, Manindra Milra Row 2 = 8. o
Cakutta - 700009 sEg5Es
Wast Bengal E 8 ': E 3.{,
4. | SUPARNA DHAR FLEsES
Wio. Saksl Pada Dhar 1000 (One Thousand) o ISBESE
201, Mankdea Mira Row SR L E
Galculta - 700009 s&28°8
Weat Bengal ok ceE o
=25-28
5, | NANI GOPAL KUNDU ® E z 2 z P
S/0. Harpada Kundu 1000 (Ons Thousand) gaagqc
20/49/1E, Bipla Barin Ghosh Saran! =g vag
Calcutta - 700067 Fg o
Weat Bangat o 2
5. | SUPRIYA KUMAR PAUL
S Gour Gobinda Paul 100G (One Thousand)
201/, Biptabl Barin Ghoah Saranl
Calcutta - 700057
West Bengal
7.| TAPAS KUMAR CHANDA
S/o. Japodish Ranjan Charda 1000 (Ona Thousand)
51/55/, Oum Dum foad
Calcutts - 700067
West Bangal
8. | ANITA KUNDU
Wio. Nanl Gopal Kundu 1000 {One Thousand)
2046/ E, Biplabi Barin Ghosh Sarant
Calovita - 700067
West Bergal
10000 (Ten Thousand)

Catcutta Dated 15t day of October, 2001.
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(THE COMPANIES ACT, 2013)
A COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

S T HOUSING DEVELOPMENT PRIVATE LIMITED

nberprolation
Inthese regulations --

@  ‘the Act" means the Companies Acl, 2613,
®)  ‘the seal" means the comman seal of the company.

Unless the context otherwise requires, words or expressions contained in these regulations shall bear
the same meaning as in the Act or any statutery madification theraof In force at the date at which these
regulations become binding on the comgany.

PRIVATE COMPANY
The Company is a Private Company within the meaning of Section 2(68) of tha Companies Act, 2013
and accordingly:-
restricts the right to transfer its shares;
Except in case of ong Person Company, limits the number of its members to two hundred:
Provided that where two or more persons hold one o more shares in a company Jointly, they shall, for
the purpases of this clause, ba treated as a singia member:
Pravided further that-
fa)  persons who ave in the employmert of the company; and

(&) persons who, having besn formery In the employment of the company, were members of the
company while in the employment and have continusd to bs members aftar the employment
ceasad, shall not be Included in the number of members; and

Prohibits any invitation to the public ta subscribe for any securities of the company;
Shavre capital snd veriation of rights

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

(@  Everyperson whose name Is entered as a member in the reglster of members shall be entitied to
receive within two months after incorparation, in case of subscribers to the memorandum o after
allotment or within one month after the application for the registration of transfer or fransmission
or within such other period as the condifians of issue shall be provided, —~

(@  onecertificate for all his shares without payment of any charges; or

®  several certificates, sach for one or more of his shares, upon payment of twenty rupees for sach
cartificate aftar the first.

®  Every cartificato shall be under the seal and shall specity tha shiares to which it relates and the
amount pald-up thereon,
)  Inrespect of ary share or shares held jointly by several persons, the company shall not be bound

iniseus more than one certificate, and delivery of a certificats for a share to ane of several joint
hoiders shall ba sufficient elivery to all such hoklers
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()  VWany share certificate be wom out, defaced, mutilated or tarn or it there be no further space on
the back for endorsernent of ransfer, than upon production and surrender thereof to the company,
a new certificate may be Jasued in llau therecf, and If any certificate is lost or desirayed then
upon proof thereof to the salisfaction of the company and on execution of such indemnity as the
company deem agdequate, a new certificate in au thereo! shall be given. ‘Every certlficate under
this Article shall be issued on paymennt of twanty rupees for each certificate.

(i  Theprovisions of Articles (2) and (3) shall mutatis mwiandis apply 1o deberrtures of the company.

Except as required by law, no person shell be recognised by the company as halding any share upon
any trust, and the company shall not be bourd by, or be compalied in any way to recognise (even when
having notice thereof) any equitable, contingent, future or partialinterest in any share, orany interestin
any fractional part of a share, or {exceptonly as by thesa regulations or by Jaw otherwise provided) any
ather rights in respect of any share except an absolute rigt to the entirety thereof in the registered

§  Thecompany may exercise the powers of paying commissions contened by sub-section {6) of
saction 40, provided that the rate per cent of the amount of the commission paid or agreed to be
paid shall be disclosexd in the manner raquired by that section and rules made thereunder.

() Tharatear amount of the commission shall not exceed the rale or amount prescribed in rules

made urkier sub-section (6) of section 40.

{il) The commission may be satisfied by the payment of cash of the aliotment of fully or partly paid
shares or partly in the ore way and partly In the other.

@  latanytime the share capital is divided Into cifterent classes of shares, the rights attached to
any ¢lass (unless omemiseprwidedbymemoﬂssueofmeshaudmatdass) may,
subject to the provisions of section 48, and whathier or not the company is being wound up, be
varled with the consant In writing of the holders of three-fourths of the issued shares of that
class, ot with the sanction of a special resclution passed at a separate meseting of the holders of
the sharas of that class.

{)  Toeverysuchseparale meeting, the provisions of these reguiations refating to general meetings

shall mutatis mutandis apply, but 8o that the necessary quorum shall be at {east two persons
halding at least one-third of the issued shares of the class in question.

The rights conferred upon the hoklars of the ehares of any class issued with preferrad or other rights
shall not, urless otherwise expressly provided by the terms af issue of the shares of that class, be
deemed to be varied by the creation ar issue of further shares ranking pari passu therewith.

Subject to the provisions of section 55, any preferance shares may, with the sanction of an ordinary
resolution, bs issued on the terms that they are to be redsemed on such terms and in such manner as
the company before 1he issue of the shares may, by special resolution, determine.

Lien
(0] The company shall have a first and paramount lien --

{8  onevery shara (ot being a fully paid share), far all monies (whether presently payable
ar not) called, or payable at a fixed time, in respect of that share; and

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

. Provided that the Board.of directors may at any me declare any share to be wholly or in part axempt

from the provisions of this ¢lause.

(ily The company’s lien, if any, on a shase shal axtend to all dividends payable and bonuses declared

trom time te time in respect of such shares,

The company may sell, in such manner as the Board thinks fit, any shares on wiich the company has

alien: §

Provided that no sale shall be made ~

(3 unless a sum in respect of which the Tien exisis is presently payakie; or

()  until the expiration of fourteen days after a notice in wiiting stating and demanding payment of
such part of the amount in respect of which the lien exlsts as’is presently payable, has been
given to the registered holder for the time being of the share or the person entitled therato by
reason of his death or insolvency.

()  Tougive effect o any such sale, the Board may authorse some person to transfer the shares sakd
to the purchaser thereof

(i  The purchaser shail be registered as the holder of the shares comptised in any such iransfer.
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On giving not less than seven days' previous notice In accordance with saction 91 and rules made
thereunder, the registration of transfers may be suspended at such times and for such periods as the
Board may from time to time determine:

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

Transmission of shares

il  Onthedeaihof amember, the SUNVivOr or siurvivors where the member was a joint holder, and his
nominee or nominees of legal representalives whera he was a sole noldar, shall be the only
persons recognised by the company as having any title ta his interest in the ghares

()  Nathing in clause (i) shal reloase the estate of a deceased joint holder from any Nability in
respect of any share which had been jointly heid by him with other persons.

()  Any person becoming entitied 0 a shave In comsequence of the death or insolvency of a member
may, upon such evidence being prodced as mey from time to lime propetly be required by the
Board and subject as hercinaher provided, slact, either —

{a) mbereg‘nsteredhinse&fasmldurotmm;u

b to make such transter af the share 22 tha daceased or insolvent member could have made.

(i}  The Boardshall,in either cass, have the same right 1o decline or suspend registralion as it would
:la\‘r: hag, If the deceased or insolvent member had transierred the share belore his death or
nsolvancy.

(0] IfthepersonsobecomingenﬁﬂsdshsllelwbbaWumdmmmmﬂ.he
shall deliver ar send ta the company a notice in writing signed by him stating that he so elects.

i) tthe person aforesald shall stect to iransfer the share, ha shall testify his election by executing
a transfer of the share.

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

A parson becoming entitied to a share by reason of the death or insolvency ot the holder shall ba
ontitled to the same dividends and other advantages 10 which he woukl be entitled if he were the
registered holkder of the share, except that he shall not, before baing registerad as a mamber Inespect
of tha shars, be entitied in respect of it to exercise any right confarred by membership in relation to
meetings of the company:

Provided that the Board may, ai any time, give notica saquiring any such person 1o elect eithar to be
registered himself or to transer the share, and if the notice ks not complied with within ninety days, the
Board may thereatter withhokd payment of all dividends, banuses or other mories payabie in respect of
the share, untit the requirements of the netice have been complied with.

Forfefiure of shares

If @ member fails to pay any ¢af, or instaiment of a call, on the day appointed for payment thereof, the
Board may, at any time thereater during such time as any partofthe call or instalment remains unpaid,
serve anotice on him requiring payment of so much of the cal or instalment as is unpaid, togethar with
any interest which may have accrued.

The notice aforesaid shall ~

fa)  nameafurtherday (notbeing earlier than the expiry of fourieen days from the date of service of
the notice) an or bafore which the payment required by tha notice is 0 be maxle; and

)  statethat, mtheeventofnan-paymemonorbeforethedaysonamed.lhs shargs in respect of
which the call was made shall bs liable to be forfeited.

i the requirements of any such notice as aforesakd are not complied with, ary share in respect afwhich
the notice has been given may, at any time thereakter, before the payment required by the notice has
besn made, be forfeited by a resolution of the Board to that offect.

i Afordsited share may be soki or atherwise disposed of o such terms and in such manner as the
Board thinks fit. ;

D Atanytime before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such
tarms as it thinks fit.

()  Apersonwhose shares have baen forfeited shall cease to be a member in respect of the forfelted
shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company all monies
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which, at the date of forfeiture, ware presently payable by kim to the company in respect of the
shares.

®  The lability o} such person shall cease if and whan the company shail have received paymentin
Tl of all such monies in respect of the sharas.

®  Aduly verifled declaration in writing that the declarant is a director, the manager or the secretary,
of the company, and that a share in the company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidertce ofthe facts thereln stated as against all persons ciaiming
to be entitlad to the share;

(0  The company may recelve the considaration, it any, given for the share on any sale or disposal
thereof and may execite & transfer of the shars in favour of the person to whom the share is soki
o¢ disposed of;

(i) The tansferee shall thereupon be registored as the holder of tha share; and

(W) The tmanseres shall not be bound to see to the application af the purchase money, if any, nor
shallhis e to the share be affected by any imegutarity or Invalidity in the proceedings m reference
o the forfeiture, sale or disposal of the share. i

The provislons of thesa regulations as to forfeiture shall apply in tha casa of nonpayment of any sum

which, by the terms of issue of a share, becomes payable at  fixed time, whether on account of the

morvinal vakie of the share or by way of premium, as if the same had been payabie by virtue of a call

duly made and natified.

Alteration of capiial

The company may, fram time to time, by ordinary resalution increasa the share capital by such surn, to
be divided Into shares of such amount, as may be specified in the resolution.

Subject to the provisians of section 61, the company may, by ondinary resolution, —

{8  consolidate and divide al or any of its share capital into shares of larger amount than its existing
shares;

@)  convertall orany ofits fully paid-up shaves into stock, and reconvert that stock into fully paid-up
shares of any denomination;

{©)  sub-divide its existing shares or any of them ito shares of smaller amount than is fixed by the
memorandum;

{d  cancel any shares which, at the date of the passing of the resolution, have nat been taken or
agresd 10 be taken by any person.

Where shares are converted inte stock, —

@ the holders of stock may transfor the same or any part thereof in the same manner as, and
subject to the same regulations under which, the shares from which the stock arose might befors
the conversion have been transfarred, or as near thersto as circumstances admit:

Proviied that tho Board may, from time to time, fix the minimum amount of stock transterable,
80, howsver, that such minimum shall not exceed the nominal amount of the sharas from which
the stock arosg,

}  the holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at mestings of the company, and ather
matters, as if thay hald the shares from which the stock arose; but no such privilege or advantage
(sxcept participation in the dividends and profits of tha company and In the assats on winding up)
shall be conferrod by an amount of stock which woukt not, it existing in shares, have conferred
that privilege or acdvantage.

() suchotthe regulations of the company as are appkcabie to paid-up shares shall apply to stock
and the words “share” and “sharehoider” in thase regulations shall include “stock” and “stock-
hokier” respectively.

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

# ks share capital;
@  anycapital redemption reserve account; or
& sy share premium account.
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Capfialisation of profits
{0  Thecompany in general mesling may, upon the recommendation of the Board, resolve --

8} thatitis desirable to capitalise any part of the amount for the time being standing to the
crexlit of any of the company’s reserve accounts, or to the credit of the, profit and loss
account, or otherwise available for distribution; and

) thatsuchsumbe accordingly set free for distribution in the manner specified in clause (i)
amongst the members who woukl have baen entitled thereto, if distributed by way of
dividend and in the same proportions.

()  The sum aforesaid shall nat be paid in cash but shaiibe applied, subject to the provision
comtained in clause ({i}, either in or towards —

{A)  paying up any amounts for iha time being unpaid on any shares held by such members
raspactively;

®) payingup in full, unissued shares of tha company to be allotied and distributed, credited
as fully paid-up, to and amongst such members in the proportions aforesaid;

{C) pantlyinthe way specified In sub-clause (A) and partly inthat specified in sub-clause (B):

D) A securities premium accourt and & capltal redemption reserve account may, for the

purposes of this regutation, be applied n the paying up of unissued shares tobe issued to
members af the company as fully paid bonus shares;

(3] ‘;ﬁ;ﬂoﬁshdlgiw@bhmwwmmmmmms
{0 Whanaver such a resolution az aforesaid shall Rave been passad, the Board shall —
@ mmlmmwwdmummmmmmcam
meraby.wﬂalalmmmmofulypaidsharesifany:and
) generallydoall actsand things tequired to give effect thereto.
@  The Board shall have power -

{8 tomake such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and

) to authorise any person to enter, on behalf of 2k the members entitled thereto, inte an
agresment with the company providing for the allotmant to them respectively, credited as
tully paid-up, of any further shares to which thay may be entitied upon such capitalisation,
or as the case may require, Sor the payment by the company on their behalf, by the
application thereto of their raspecilve proportions of profits resolved fo be capiabsed, of
the amount or any part of the amaunts remaining unpaid on thair existing shares;

(i) Any agreement made urkier such authority shail be effective and binding on such members.
Buy-back of ghares

Notwithstanding anything contained in these artickes but subject to the provisions of sections 68 to 70

and any other applicabls provision of the Act or any other faw for the fime being in force, the company

may purchase its own shares ar other specified securitios.
General Meetings

All general meetings other than annual general mesting shall be called extracrdinary general mesting.

(}  The Board may, whenever it thinks fit, call an extraordinasy general meeting.

(i)  I¥atany time directors capable of acting who ara sufficient in number to form a quorum are not
within India, any director or any two members of the company may call an extraordinary general
meeting In the same manner, as nearly aspossiblo,asmaﬂnwhmynhamesﬁng may be
called by the Boand.

Proceedings al general meetings

()  Nobusiness shall be transacted at any general meeting urdess a quorum of members is present
at the time when the meeting proceeds to business. y . ?

()  Save asotherwise provided herein, ths quorum for the general meetings shak be as provided in
section 103,

The chairperson, if any, of the Board shall preside as Chairparson at every general meeting of the

company.
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Mihereis no such Chairperson, of if e is not presen within fifteen minutes after the time appointed for
holding the meeting, or ks umwiling to act as chaiperson of the mesting, the directors present shall elect
ona of thelr members to be Chairperson of the meeting.

¥ at any meeting no director is willing to act as Chairpersen or if no dirsctor is present within fifleen
minuies after the time appointed for holding the meeting, the members present shall chaose ane of their
members fo be Chairperson of the meeting.

Adjournment of mesting
The Chaisperson may, with the consent of any meeting at which a quorum is present, and shall,
if 8o directed by the meeting, adjourn the meeting from time ta time and from place to place.
No business shall be transacted at any adjoumes meeting other than the business left unfinished
2 tha meeting from which the adjournment took place.
Whan a meeting is adjourned for thirty days or move, nolice of the adjourned meeting shall be
gven a5 In the case of an original mesling.

Save as aforesald, and as provided in section 103 of the Act, it shall not be necessary to give
anw notice of an adjournment or of the business to be transacted at an adjourned meeting.

Yoting rights
Subject to any tights or restrictions for the time being attached to any class or classes of shares, ~
{a)  on ashowof hands, every member present in persun shall have one vote; and
{  onapoll, the voting rights of members shall be in proportion to his share in the paid-up equity
share capital of the company.
A member may exercise his vote at a meeting by electronic means in accordance with saction 108 and
shall vote only once.
) In the casa of joint holders, tha vote of the senlor who tenders a vote, whether in parson or by
proxy, shall be accepted to the exclusion of the votes of the ather joint holders.
()  For this purpose, senionity shall be determined by the order in which the names stand in the
register of members. 5
A member of unsound mind, or in respect of wirom an arder has been made by any court having
jurisdiction In lunacy, may vote, whether on a show of hands or on a poll, by his committee or ather legal
guardian, and any such committee or guaraian may, on a poll, vote by proxy.
Any business other than that upon which a poll has been demanded may be proceeded with, pending
the taking of the poli.
o member shall be entitied 10 vote at any ganeral meeting uniess all calls or other sums presently
payable by him in respect of shares in the company have bean pakl

0 o objection shall ba raised to the quakification of any vater except at the meeting or adjourned
meeting at which the vote objected 10 is given or tandered, and evety vote not disallowed at such
roeating shall be valid for all purposes.

&®  Anysuch objection made in due time shalt be referred to the Chalrperson of the meeting, whose
decigion shalt be finai and conclusive.
FProxy
The instrument appointing a proxy and the power-of-attomey or other authority, it any, Linder which itis
signed or a natarised copy of that power or autharity, shall e deposited at the registered office of the
company not less than 48 hours before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, or, in the case of a poll, not lass than 24 heurs
befor:b the time appoinied for the taking of the poll; and in daefault the instrument of proxy shall not be
treated as valid.

Aninstrument appointing a proxy shall be In the form as prescribed in the rules made under section 105

2 3 @ =

Avote given in acoordance with the terms of an instrument of proxy shali be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which
#ha proxy was executed, or the transfer of the shares in respect of which the proxy is given:

Provided that no intimalion in wiiting of such death, insanity, revocation or transfer shall have been
secelvad by the company at fte office before the commencement of tha meeting or adjourned meeting
at which the proxy is used.
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Board of Directors
The numbsr of the directars shall not be less than 2 ang not more than fifteen.
The following shall ba the presant Directors of the Coimpany -
1. DIPAK DHAR 2. SAKTI DHAR

()  The remuneration of the directors shall, in sa far as it consists of a monthly payment, be desmed
to accrue from day-to-day.
(®  in addition to the remuneration payable to them [n pursuance ot the Act, the directors may be
paid alt iravelling, hotel and ather axpensas propery incurred by them --
(@) in attending and retuming from meetings of the Board of Directors or any commitiea
thereof or general meetings of the company; or

()  inconnection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the pawors conferred on it by section 88 with regard to tha keeping of a
foraign register; and the Board may {subject to the provisions of that section) make and vary such
regulations as it may thinks fit respecting the kesping of any such register.

All cheques, promissory notes, afts, hundia, bills of excharge and other negotiable inatruments, and
all receipts for manies pakl to the company, shall bs sigred, drawn, accepted, endorsad, or otherwise
executed, as the case may be, by such person and in such manner as the Board shall from time to time
by resalution determine

Every director present at any meeting of the Board of of & committee thereof shall sign his rame ina
book to be kept for that purpose.

{) Subjectivthe provisions of section 149, the Board shall have power at any ime, and from time
fo time, to appeint a person as an additional director, provided the numbey of the diractors and
additional directors together shall not at any time exceed the maximum strength fixed for the

Board by the articies.

{i)  Such person shall hold office only up 1o the date of the next annual general meating of the
company but shat be oligible for appointment by the company as a director at that mesting
swiactmtheptwislonsd the Act.

Procesdings of the Board _

@  TheBoardof Directors may most for the conduct of business, adjoun and otherwise regulate its
meatings, as it thinks f1.

) A director may, and the manager or secretary on the requisition of a director ghall, at any time,
summon a meeting of the Board.

@)  Save asotherwise exprassly provided Inthe Ack, questions arising atany mesting of the Board
shall be dacided by a majority of votes.

(i) lncaseofmequalitydwmmmmumdmeaoa:d, it any, shall have a second of
casting vote.

mmingmmwmwmm“vamcyinmesomd:bm,ifandso jong as their
number is reduced balow the quorum fixed by the Act for a meeting of the Board, the contisning
diractors or director may act for the purpose of increasing the nuraber of directors to that fixed for e
quorum, or of summonkng a general meeting of the comparny, put for no ather purpose.

[0} maoam may elect & Chaiperson of its mestings and determine the period for whichte iste

(  If nosuch Chalrperson Is sloctad, or f at amy meeting the Chalrpersan Is not precent willin B
minutes after the time appointed for holding the meeting, the directors preseit may chooes ons
of their number to e Chalrpersen of the meeting. ,

@  The Board may, subject 10 the provisions of the Act, delegate any of its powers fo commitiees
consisting of such member of members of ts body as it thinks fit.

@) Aoy committes SO formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be Imposed on it by the Board.

{  Acommitee may elacta Chairperson of its meetings. )

()  ¥nosuch Chalrperson s alected, or it at any meeting the Chalrperson is not present within five
minutes after the time appointed for hokding the meeting, the members present may choase one
of their members to be Chairperson ot the meeting.
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8 A conumitieg may maet and adjourn as it thinks fit.

@  Quuslons adsing ot any meeting of @ committee shall ba detarmined by a majority of votes of

= mombers present, and in case of an equallty of votes, the Chairparson shall have a second
or casting vote.

#3 mds done in any meeting of the Board or of a committea thereof or by any person acfing as a

dmetor, shal, notwithstanding that it may be afterwards discovered that thera was some defectin the

wmof any one or more of such directors or of any person acting as aforesaid, or that they of

any of them were disqualified, bo as valic as if every such director or such person had been duly

appointed and was qualified to be a director.

Save as otherwisa exprassly provided in the Act, a rasolution in wiiting, signed by all the members of
fhe Board or of a commitiee thereot, for the time baing antitled to recaive notice of a meeting of the
Board or commities, shall be vaiid and eftective as If it had been passed at a meeting of the Board or
comswites, duly corvened and held.

Chlied Exscutive Officer, Menager, Company Secratary of Chief Finencist Officer
Saljact 10 the provisions of the Act, -- .
@  Achief execulive officer, manager, company secretary or chief financial officer may be appointed
by the Board for such term, at such ramuneration and upon such conditions as it may thinks fit;

and any chiof executiva officer, manager, company secretary or chief financial officer so appointed
may be remaved Dy means ot a resolution of the Board;

(] A director may be appointed as chiet executive officer, manager, company secretary of chiet
financial officer

A provisian of the Actor these regulations requiting or authorising a thing to be done by e to a dirsctor
and chief executive officer, manager, company secretary or chiaf tinancial officer shall not be satisfied
by its belng done by of fo the samo parson acting both as director and as, ar in place of, chief executive
officer, manager, company secretary or chief financial officer.

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

) The seal of the company shak not be affixed to any instrument except by the authority of a
resclution of the Board or of a commitiee of the Board authorised by itin that behalf, and except
in the presence of at loast two directors and of the secretary or such other person as the Board
may apgoint for the purpose; and those two diractors and the secretary or other person aforesaid
shall sign every insirument to which tha seal of the company is so affixed in their presencea.

Dividends and Reserve

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

Subiject to the provisions of saction 123, the Bosrd may from time to time pay to the members such
Interim dividends as appear to it to be justified by the profits of the company.

)  TheBoard may, before recommending any dividend, set aside out of the profits of the company
such sums as it thinks fit as a resefve or reserves which shall, at the discretion of the Board, be
aprlicable for any purpose fo which the profits of the company may be properly applied, including
provision for meeting contingencies or tor equalizing dividends; and pencing such application,
may, at the like discretion, sither be employed in the business of the company ot be Investedin
sﬁmnﬁm&mm (cther than shares of the company) as the Board may, from fime to iime,

thi t.

@) The Board may also cary torward any profits which it may consider necessary not to divide,
without setting them asile as a reserve

()  Subject to the righis of persons, #f any, entiled to shares wih spacial ights as to dividends, all

dividends shall ba deciared and paid according to the amaunts paic or credited as paid on the

shares in respact wheraat the dividend is paid, butif and o long as nothing is paid upon any of

the shares in the company, dividends may be daclared and paid according to the amounts ofthe
ghares.

@  No amount paid or credited as paid on a share i advancs of calls shall be treated for the
purposes of this regulation as paid on the shars.

@) Alldividends shall be apportionad and paid proportionately to the amounts paid or credited as
paid on the shares during any portion or portions of the peniod in respect of which the dividend is
paid; but if any share is isstied on terms providing that it shall rank for dividend as from a
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particular date such share shali rank for dividend accordingly.paid; but it any share is issued on
tarms providing that it shall rank for dividend as from a pariicular date such share shall rank for
dividend accordingly. ¢

“The Board may deduct from any dividend payable {o any member all sums of money, if any, presently

payabia by him to the company on account of calls or otherwise in relation to the shares of the company.

0] Any dlividand, interest or other monies payabls in cash In respect of shares may be paid by
chegue or warmant sent through the post directed to the registered address of the holder or, inthe
casa of joint heldors, to the registered adkiress of that one of the joint hoiders who s first named
on the register of members, or to such person and to such address as the holder or joint halders
may in writing direct.

(i}  Every such cheque or warrant shall be made payable to the order of the person to whom it Is
sent.

Any one of twa or more joint holders of a share may give effective receipts for any dividends, bonuses
or other monias payabla in respect of such sheve.

Notice of any dividend that may have been deciared shall be given to the parsons entitled to share
therein in tha manner mentioned In the Act. L

Na dividend shall bear interest agalnet the company.
Accounts

@  The Board shak from time to time determine whether and to what extent and at what times and
places and under what canditions of regulations, the accounts and books of the company, or any
of them, shall be apen to the inspection of members not being directors.

(i) No membar (not being 2 director) shall have any right of inspecting any accourst or book or
document of the Company except as conferred by kaw or autharised by the Board or by the
company in generdl iesting.

Winding up
Subject ta the provisions of Chapter XX of the Act and rules made thereunder ~

)] Jfthe company shall be wound up, the liquidator may, with the sanction of a special resolution ot
the company and any other sanciion required by the Act, divide amongst the membars, in spacie
or kind, the whole or any part of the assets of the company, whether they shall consist of
propeny of the same kind or not.

(  Forthe purpass aforesaid, the liguidator may set such value ashe deems fair upen any property
1o be divided as aforesald and may determine how such division shall be carried out as between
the members or different classes of membexs.

(i)  The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees
upon such trusts for the bensfit of the contributories if he considers necessary, but 5o that no
mamber shall be compelled to accept any sharas or other securities whereon there ks any kabiity.

indemnity

Every officer of the company shak be indemnified out of the assets of the company against any Hability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given inhis
favour or i which he is acquitted or in which relief is granted to him by the court or the Tribunal.
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W the semeew porson whose name and address are subscribed, are desirous of being formed Into a

I memiance of this MemocandumvArticles of Assaciation and we respectively agree 1o take

Iy
Wow wumlmws of sharos in the capital of the company set opposite to our respective names.

Total Number of Equity

shares 10 be {aken by
each subscriber

Names, addresses, and
descriptions of Whnesses

BAKTI PADA DHAR

Sfo. Ramendra kumar Cher
2011, Manindra Mitra Row
Calcutta - 700000

Weat Bengal

DIPAK DHAR

Sip. Ramandra kumar Dhar
200, Menincra Mira Row
Calcutta - 700009

West Bangal
ARUNDHATI DHAR

Who. Dipak Ohar

2041, Manindre Mitra Row
Caloutia - 700008

West Bangal

SUPARNA DHAR

W/o. Sakll Pada Dhar
2041, Manindra Mitra Row
Calcutta - 700009

Waest Bengal

NANE GOPAL XUNDU

Slo. Harlpada Kundu

20/481E, Biplabl Barn Ghosh Saren!
Calcutia - 700057

West Bangal

BUPRIYA KUMAR PAUL

S/0. Gour Gobinda Paul

20/1%/, Biplabi Barin Ghosh Samrl
Calcutta - 700067

Wast Bengal

TAPAS KUMAR CHANDA

Slo. Jagexdish Ranjan Chasxda
51/55/, Dum Dum Road

Caicutta - 700067

Weat Boagat

ANITA KUNDU

Wa. Nanl Gopal Kundu

2049/1E, Biplabl Bario Ghoeh Sarani
Salcutta - 700067

st Bengal

2000 (Two Thousand)

2000 (Two Thousand)

1000 (One Thousan)

1000 {One Thousand)

1000 (One Thousand)

1000 (Ons Thousand)

1000 (One Thousand)

1000 {Onm Thousand)

10000 (Ten Thousand)

Witness to all the Signatories
CA. Karmakar Bhaskar M.com F.CA
$/0. Lt. J.N. Karnmakar
No 2 Scheol Road, East Anandapuri
P.0. Nona Chandanpukur
Pin - 700 122, Barrackpore

Cakutia Datext 15t day of Ociober, 2001.




