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THE COMPANIES ACT, 1956
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
; OF
ORBIT LEISURE & LOUNGE PRIVATE LIMITED

|. The name of the Company is Orbil Leisure & Lounge Private Limited
I, The Registered Office of the Company will be situated in the State of West Bengal.

I1l. The objects for which the Company is established are:

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:

To establish and carry on in India or elsewhere the business to acquire, undertake,
promote, run, manage, own, lease, converl, build, commercialize, handle, operale,
renovate, construct, maintain, improve, exchange, furnish, racondition, hire, let on hire,
develop, consolidate, subdivide and organize, hotels, restaurants, cales, tavems, rest
houses, tea and colfee houses, bear houses, bars, flight carriers, lodging house keepers,
refreshment rooms, night clubs, cabarets, swimming pools, Turkish baths, lodges,
apartments, housekeepers, coltages, grocers, poulleres, green grocers, licensed
victualler, discotheques, banquel halls, dressing rooms, laundries, hair dresser, shops,
stores, libraries, writing and news paper rooms, places of amusemenlt, racrealions, art
galleries, sports, entertainment, health clubs, spa, beauly saloon, parlors, message
cenlre, traveling agencies, motor cabs. thealrical and opera box offices, cinemas, and lo
prepare, produce, process, buy, sell, import, exporl, service, wholesale, retail, pack,
repack or otherwise lo deal in all kinds of vegelarian foods, beverages, wines, walers,
purveyors, cigareltes, lobaccos, soft drinks, ice creams, juices, cosmelics, cloths,
provisions, spices and other allied goods, malerials, substances, consumables and
preparations connected thereto and to do all incidental acts and things necessary for the
attainment of the foregoing objects and to carry on in India or elsewhere the business lo
promote, establish, construct, equip, maintain, manage, organize and run recreation club,
sports club, soclal club with the facilities of gaming room, snooker room, enlerlalnment
room, refrashment room, gymnasium, health club, tennis court, badminton court, library,
bar, discotheque, swimming pool, squash court, lelsvision room, auditorium, mini theatre,
play ground and for the purpose to make permanent or lemporary members, corporale or
Individuals, on one time faas basis or on recurring fees basis and for the purpose lo buy,
provide, make, prepare, produce, and sell meals, foods, both vegetarian & non-
vegelarian, drinks, tobacco, cigars, cigareltes, sofl drinks, beverages, ice — creams,
juices and other allied items and to do all incidental acts & things nacessary for the
attainment of the foregoing objects.
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THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT
OF THE MAIN OBJECTS OF THE COMPANY ARE:

To purchase, acquire, build, construct, alter, maintain, enlarge, equip,
pull down, remove or replace, and to manage and control any buildings,
offices, factories, mills, laboratories, shops, machinery equipments,
apparalus, engines, roadways, trolleyways, reservoirs, water-courses,
electric works, renovale and decorale and other works and
canveniences, which may seem calculated directly or Indirectly to
advance the main objects of the Company, and to join with any other
person or body corporale in doing any of thess things.

To import and purchase any machinery, implement, apparatus
equipments, material, arlicles and stores and to do all things for
attaining the main objecls of the Company.

To purchase or lenancy or in exchange hire, take options over or
otherwise acquire for a y estale or interest whatsoever and to hold,
develop, plan, improve, work, cultivate e, deal with, and tumn to account
concessions, grants, decrees, licences, privileges, claims, options,
property, real or personal, or rights of powers of any kind which may
appear lo be necessary or convenient for attaining the main objects of
the Company and to purchase, charter, hire, build or otherwise acquire
craft, cars, vans or vehicles of any description and to employ the same
in the business of the Company.

To acquire from any person, firm or body corporate or unincorporate,
whether in India or el elsewhere, technical Information, know-how,
processes, engineering and operaling data, plans, layouls and blue
prints useful for the design, erection and operation of plants,
machineries or apparatus required for attaining the main object of the
Company and lo acquire any grant or licence and other rights and b
benefits in connection therewith.

To do other things ancillary to main business that may seem to the
Company capable of being conveniently carried on in connection with
the main objects or calculaled d directly or indirectly to enhance the
value of or render profitable any of the Company's property or rights of
which it may be advisable lo undertake with a view to improving,
developing, rendering, valuable or turning to sccount any property, real
or personal, belonging to the Company or in which the Company may
be interested and to do all or any of the above things, either as
principals, agents, trustees, conftraclors consulling or otherwise and
either alone or in conjunclion with other and sither through agents, sub-
contractors, truslees or otherwise . .

To sell, exchange, mortgage, royalty or tribute, grant licences,
easementls, oplions and other rights over and in any other manner deal
with or dispose off the whole or any part of the undertaking, property,
assets, rights and effects of the Company for such consideration as may
be thought fit and in particular for stocks, shares, whether fully or partly
paid-up, or securities of any other Company.

To pay for any rights or property services acquired by the Company and
to remunerate any person, firm or body corporate for rendering services
to the Company ether by cash payment or by allotment to him or them
of shares or securities of the Company as paid-up in full or in part or
otherwise.

To lend and advance money, out of own surplus fund of the Company
not immediately required either with or without security and give credit to
such persons (including government) and upon such terms and
conditions as the Company ay think fit but not amounting to Banking
business as defined under the Banking Regulation Act, 1949,

To undertake commercial obligalions, transaclions and operations for
achievement of the main objects of the Company.

To guarantee the performance of any contract or obligations of and the
payment of money unsecured or secured of and interes! on, any
debentures, debenture slock or securities of any company, corporation,
firm or person in any case in which guarantes may be considered likely
direclly or indirectly to further the main objects of the Company and in
the above context to act as sureties
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To invest any moneys of the Company out of own surplus fund of the
Company not immediately required In such Investments. as may be
thought proper.

Subject to the provisions of law in force & the rules framed thereunder
& directives issued by R. B. I. for the time being, to receive money on
loan and borrow or raise money in such manner as the Company shall
think fit, and in particular by the issue of debenture - stock debenture-
stock perpetual or otherwise and lo secure the payment of any money
borrowed, raised or owing by morigage, charge or lien upon all or any
of the property or assets of the Company (both present and future),
including its uncalled capital, and also by a similar mortgage, charge or
lien to secure and guarantee tha performance by the company or any
other person or Company as the case ay be but not amounling to
banking business as defined under the Banking Regulation Act, 1949,

To draw, make, accepl, endorse, discount, negoliate, execute and issue
bills of exchange, promissory notes, bills of lading, warrants, debentures
and other negotiable or Iransferable instrument or securities.

To apply for purchase or othetwise acquire and protect, prolong and
renew in any part of the world, any patents, patent rights, brevets
d'invention, trade marks, designs, licences, protections, concessions
and the like conferring any exclusive or non-axclusive or limited right to
their use or any secrel or other information as to any Invention, process
or privilege which may seem capable of being used for any of the
purpose of the Company or the acquisition of which may seem
calculated directly or indirectly to benefit the Company and to use,
exercise, develop, grant licences or privileges In respect of or otherwise
turn to account the property, rights and information acquired.

To expend money in experimenting on and testing and in improving or
seeking lo improve any patents, rights, invention, discoveries, process
or information of the company or v hich the company may acquire or
propose lo acquire.

To eslablish, provide, maintain research centres and laboratories,
training colleges, schools and other institutions for the training,
education and instruction of studenls and others who may desire to avail
themselves of the same and to provide for the delivery and holding of
lectures, demonsirations, exhibitions, classes, meelings and
conferences in conneclion therewith.

To acquire and undertake all or any part of the business property and
liabilities of any person or company carrying on or proposing to carry on
any business which this Company is authorised to carry on or
possessed of property, suitable for the purpose of the company or which
can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the Company In Indla or
oulside, z

To procure affiliation to or registration or recognition of the company in
or under the laws of any place in or outside India and to open branches
of the company at any place whether in India or outside India.

. To form, incorporate or promote any company or companies, whether in

India or outside having amongst its or their objects the acquisition of all
or any of the assets or conlrol or development of the Company or any
other object or objects which in the opinion of the Company could or
might directly or indirectly assist the Company in the development of its
properties or otherwise prove advanlageous to the Company and lo pay
all of the costs and expenses Incurred In connection with any such
prometion or incorporation and lo remunerate any person or company in
any manner it shall think fit for services rendered or to ba rendered.

Subject to the provisions of the Companies Acl, 1956 or any re-
enaciment thereof for the lime being In force, emalgamate with
Company(s) or lo enter into partnership or into any arrangement for
sharing profits, union of interesls, co-operation, joint venture or
reciprocal concession with any person or persons, Company or
Companies, carrying on or engaged, in or aboul to carry on or
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engage, in or being authorised to camy on or engage, in any business or
transaction which the company is authorised to Carry on or engage in or which
can be carmied on or in conjunction therewith or which is capable of being
conducted so as direclly or indirectly to benefit the Company. '

To enter into any arangements and to take all necessary or proper steps with
Government or with other authorities supreme, national, local, municipal or
otherwise of any place in which the Company may have interest and to carry on
any negotiations or operations for the purpose of directly or indirectly camying
out the objects of the company or effecting any modifications in the constitution
of the company or furthering the interests of its members and to oppose any
such steps taken by any olher company, firm or person which may be
considered likely directly’ or indirectly lo prejudice the interests of the company
or its members and to promole or assist the promotion, whether directly or
indirectly, of any legislation which may appear to be in the interest of the
company and to oppose and resist, whether directly or indirectly, any legislation
which may seem disadvantageous to the company to obtain from and such

decrees, rights, grants, loans, privileges or concessions which the oompany
may think fit desirable to obtain and carry out, exercise and comply with any

- such arrangements, charters, decrees, rights, privileges or concessions,

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

To undertake and execute any trust, the undertaking of which may seem to the
company desirable, and either gratuitously, or otherwise and vest any real or
personal property rights or interests acquired by or belonging to the company in
any person or company on behalf of or for the benefit of the company and
without any declared trust in favor of the company.

To apply the assets of the company in any way in or towards the establishment,
maintenance or extension, of any association, institution or fund in any way
connected with any particular trade or business or with trade or commerce
generally and particularly with the trade, including an association, institution or
fund for the protection of the interest of masters, owners and employees against
loss by bad debts, strikes. combinations, fire, accidents otherwise or for the
benefit of any clerk, workman or others at any lime employed by the Company
or any of its predecessors in business or their families or dependents and
whemerormlinmnmmwimotherpersonsordassesofpemrsandin
particular or friendly, co-cperative and other societies, reading rooms, libraries
education and charitable institutions dining and recreation rooms, churches.
chapels, temples schools and hospitals and to grant gratuities, pensions and
allowances and to contribute to any fund raised by public or local Subscription
for any purposes whatsoever,

To aid, any association, body or movement having for an object of the solution,
seltlement, or surmounting of industrial or labour problems or troubles or the
promotion to induslry or trade.

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

To establish and maintain. procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the benefit
of and give or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any person who is or was at any lime in the employment or
service of the company, or of any company which is a subsidiary of the
company or is allied | to or associaled with the company or wilh any such
subsidiary company, or who are or were at any lime Directors or officers of the
company
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or for any such other company as aforesa'd, and the wives, husbands, widows,
families and dependents of any such persons, and also establish and subsidise and
subscribe to any Institutions, associations, clubs or funds considered to be for the
benefit of or to advance the interest and well being of the company or of any such
other company as afcresaid and make payments to or towards the insurance of any
such person as aforesaid and do any of the matters aforesaid either alone or in
conjunction with any such other Company as aforesaid subject to the compliance of
Central and State laws.

Subject to the provisions of any law for the time being in force lo distribute amongst
the members in specie any properly of the Company, or any proceeds of sale or
disposal of any property of the company in the event of winding-up.

To undertake, carryout, promote and sponsor rural development Inciuding
programme for promoting the social and economic welfare of or the uplitment of the
people in any rural area and to include any expenditure or any programme of rural
devebﬁmenl and to assisl in the execution and promction thereof either directly or
through an independent agency or in any olher manner. Without prejudice to the
generality of the foregoing, "Programme of rural development” shall ‘also include
anﬁ proqrarnrne for promotion of the social and economic welfare of or the
upliftment of the people in anY rural area which the Directors consider as likely to
promote and assist rural development and that the words “rural area" shall include
such areas as may be regarded as rural area under the Income Tax Act, 1961, or
any10ther law relating to rural development for the time being in force or as may be
‘regarded by !h:‘Directors as rural areas and the Directors may at their discretion in
order to implement any of the above mentioned objects or purposes ftriansfer
without consideration or at such fair or concessional value as the Directors may
think fit and divert the ownership of any rty of the Company to or in favour of
any public or_Local body or Authority or Central or Slate Government or any Public
Institution or Trust or Fund as the Directors may approve.

To undertake, carryoul, promote and sponsor or assist any activity for the
promotion and growth of the national economy and for discharging what Directors
consider to be social and moral responsibilities of the company o the public or any
section of the public and also any activity which the Directors consider likely to
promote national welfare or social, economic or moral uplift of the people or any
saction of the people and in such manner and by such means as the Directors may
think fit and the directors may without prejudice to tha generality of the foregoing,
undertake, carry oul, promote and sponsor and sponsor any aclivity for publication
of any books, literature, newspapers etc. or for organising lectures or seminars
likely to advance these objects or for giving merit awards, scholarship or any other
assistance to deserving students or other scholars or persons to enable them lo
pursue their studies or academic pursuils or researches and for establishing,
conducting or assisting any institution, fund, trust etc. having any one of the
aforesaid objects or purposes transfer without consideration or at such fair or
concessional value as the Directors may think fit and divert the ownership of any
property of the Company lo or in favour of any public or Local Body or authority or
Central or State Governmenl or any Public institution or Trust or Fund as the

Direclors may approve.

To buy, sell, purchase, repair, alter, improve, exchange, let oul, import, export and
deal in all factories, works, plant, machinery, tools, utensils, appliances, apparatus,
products, materials, substances, articles and things capable of being used in any
business which this company is competent to carry on or which may seem capable
of being profitable 1o deal with in connection therewith and to experiment with,
rander markelable and deal in all products or residual and by products incidental or
to be obtained in any of the business carried on by the Company and to do all such
other things as may be deemed incidental or conducive to the attainment of the
rmain objects of the Company or any of them.




OTHER DBJECTS:

To purchase, take on lease, tenancy or license or in exchange, hire, take over option or otherwiss acquire
my estate or interest in any property whether movable or immovable and any rights or privileges which the
Company may think necessary or convenient for the purposes of Its business or may enhance the value of
any other property of the Company and in particular land (free hold, leasehold or other tenure), wildings,
easements, machinery plant, implements, provisions, hardware and stock in and on any such lands to build,
construct, maintain, anlarge, pull-down, remave, or replace, improve or develop and fo work, manage and
control any buildings, offices, factories, mills, foundries, refineries, furnaces, sheds, godowns, shops, roads,
ways, bridges or other structures for the purposes of the Company and also for the residence and amenity of
its employees, staff and other workmen and to eract and instal machinery and plants and other equipments
deemed necessary or convenierit or profitable for the purposes of the Company,

To carry on in India or slsewhere business as Producers, merchants, agents, Sub-agents, brokers,
distributors, canvassers, Indenlors, consignors, carriers, consignees, fransport agents, dealers, traders,
depot managers, in an kind of merchandise. commodities, articles, things and goods;

To carry on in India or elsewhere in the world the business of housing in ad its branches and to promote,
provide, lend, assist, subsidise and arrange for construction, renovation, reconstruction, repairing,
remodelling, furnishing and establishing of all descriptions, utilities, modalities, capacities, dimensions,
specifications and uses of houses, house buildings, row houses, bunglows, tow cosl houses, flats,
apartments, multistoried buildings, chawlis, residential complexes, towns, shops, colonies, commercial
complexes and other similar structures to individuals, Hindy undivided families, group off persons
Government authorities, companies, firms, cooperalive societies etc, on suitable terms and conditions, with
or without securities and for the purpose to acquire and purchase lands and buildings and othar immovable

software data entry devices, data collecting systems, accounting and invoicing machinecs, Intelligent terminal
controllers, media solid state devices, Integrated circuits, transistors, liquid crystals, liquid display systems,
diodes, resistors, capacitors, transformers and all related and auxiliary item and accessories including all
components of electronics, hardware and appliances of any type and descriplion

To carry on the business of producers, processors, buyers, sellers, and dealers in electric cables, jelly filled
cables, telecommunication cables and all other kinds of cables, wires, conductors, capacitors, electrical
goods and appliances, electrical machinery, electronic goods, equipments, accessories and appliances,
computers and other data processing machines and equipments, fransmitters, transformers, switch-gears,
control gears, alectric motors, equipments, generators, switch wards, circuits, drycell batteries,
accumulators, lamps, Papers, cellular, phones, facsimiles, gramophones, wireless equipments, radios,
televisions, teleprinters, transistors, lenses, laying distribuling and running telecommunication network,
mobile and cellulor phone services, E-mail services and other relatable goods, materials and services.

To carry on business as fabricators, assemblers, developers, processors, consultants, programmers, and
dealers of and in, all kinds and descriptions of electronics, electro mechanical and electrical goods, products,
apparatus, materials, ' computer softwares, components, parts and things (whether for Industrial, business or



components, video games, tapes, discs, fittings, switches and all hardware, software
and peripherals thereto and thereof required for or capable of bein? for or in
connection with the manufacture, mainienance, working or servicing of the same
and also lo establish and maintain for the company and for others, dala banks,
dissemination network and services.

To acquire, purchase, sell, transfer, subscribe, invest, hold dispose of and/or deal in
share, slocks, debenlures, debenlures stocks, unique bonds, mutual fund shares,
unit securities, commercial papers or other financial instruments and/or obligations
issued by any company or companies, constiluted or carry on business in India or
elsewhere or issued or guaranteed by any government state sovereign dominions
municipalities, public authorilies or bodies, financial institutions, banks, insurance
companies, corporalion, public seclor undertaking and/or trust whether in India or
elsewhere.

To carry on the business of producers, processors, traders, consignors, consignees,
principals, owners, agents, faclors, buyers, sellers of and dealers in all kinds of
lextiles, fabrics, hosiery goods, yam, nylon, polyester, acrylic, rayon, silk, linen,
collon, wool, slaple, viscose, synthelics and any other fibre or fibrous malerials,
whelher synthelic, artificial or nalural textile substances, allied producls, by-products
and substilutes for all or any of them and lo treat and ulilise any wasle arising from
any such manufacture, product or process whather carried on by the Company or
otherwise.

V. The Liability of the members is Limited.

Wi

The Authorised Share Capital of the Company is Rs. 5,00,000/- (Rupees Five Lacs)
divided into 50,000 (Fifty Thousand) equity shares of Rs. |0/- (Rupees Ten) each
with power to increase and reduce the capital to divide the shares in the capital for
the time being into several classes and lo attach therelo respectively such
preferential, rights, privileges or condilions as may ba determined by board in
accordance with act for the time being in force and regulations of tha company to
modily or abrogale any such rights, privilegas or condilions In such a manner as
may for the lime being be provided by the requlation of the Company.

i



We, the severnl person whose name, address and descriptions are subscribed below are desirous
of heing formed into a company in pursuance of the Memorandum / Articles of Association and |
we respectively agree to take the number of shares in the capital of the Company set opposite fo }

our respective names -

Signatures., Names, | NMumher  of  Equity | Signatures, Names, nddress, |
nddress, Father's | Shares to he taken by | Description, Occupation and |
Name, Descriptinon & | each Subscriber Membership No, of Witness

Occupation ol  each

Subseriber

——————— ——— b -
Basant Kumar Parakh 4000

Mani Towers - 100D
31/41, Binova Bhave
Read

Kolkata - 700038
S/o Sri Ratan |.al
Parakh

Husiness

Arvind Kumar Neotia
Tirupati Enclave

90 N, Block - F,

New Alipore

Kolkata - 700053

S/o Late R G Neotia
Business

Vijay Narayan Rathi
1 Garstin Place
Kolkata— 700001
S/o Sri S.N. Rathi
Business

Total

(Four Thousand Onlv)

(Three Thousand Only) 5
TEEE s
p23n8s2
HES
E .&§ o
a8 &

3000
(Three Thounsand
Only)
10000

(Ten Thousand Only)

Kolkata, Dated 17 092010




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

ORBIT LEISURE & LOUNGE PRIVATE LIMITED
PRELIMINARY

The ragulations contained in Toble ‘A’ in the first schedule of the Companias Acl,
1956, as amended from time to ime so far as they are not hareinafiar excluded,
modifiad or altered and are applicable 1o 8 Privata Company shall

apply to the Company.

Regulstions No. 21, 22, 23, 26, 27, 28, 40, 41, 42, 43, 49(2). 53, 64, 66, 84, 95,
98 and 99 of Tabla ‘A’ shall not apply 1o the Company.

Unlass the context o'herwise raquires, words or expressions contalned in thess
Arlicles shall bear the same meaning as In tha Act or any statutory modification
thareaol.

“The Company” means the above named Company.

The marginal notes sre Inserted for convenience and shall not affeci the
construction hereol and in Ihese presenis unless there be something In tha
subject Inconsistent therawith,

“The Acl” means the Companies Act, 1856 and includes any re-enactment or
statutory modification theraof for the time being in forea and “Section” shall
mean @ section of the said Act

"Direclors” means the Diractors for the time being of the Company.

“The Board of Diraclors” or "The Board™ means the Board of Direciors for the
time being of the Company.

"The Managing Director’ means the Managing Director for the lime being of the
Company so appointed,
"Offica” means tha Registerad Office for the lima baing of the Company,

“Register’ means tha Regisier of Membars to be kepl in pursuant to Seclion
150 of the Acl.

"Seal” means the Common Seal for the time being of the Company.

"Month” and “Year” mean the English calendar month and the English calendar
year respectively,

“In Writing” and "Written® include printing & fithcgraphy and any other modes of
reprasenting or reproducing wards in a Visible form.




Private Company
under section
3(1)(i

Words importing singular number shall include plural and vice versa and words
importing the masculine gender shall include feminine and the words Importing
persons shall include body corporate, firm, association of persons and society
registered under Socielies Registration Act.

*Debentures” includes debenture slocks.

"Special Resolution® and "Ordinary Resolution® have the same meanings
assigned therelo by Saction 189 of the Act.

"These Presents” means the Memorandum of Assoclation and the Articles of
Association of the Company for the time being in force.

“Articles” means thesa Arficles of Association or as altered and modified from
time to time in accordance to law.

PRIVATE COMPANY

The Company is a Private Company, within the meaning of Section 3(1)(lii) of tha
Companles Act, 1956 and accordingly.

(a) No Invitation shall be issued to the public to subscriba for any shares in,
or debenturas of the Company,

(b)  The number of the members of the Company (exclusive of parsons who
are in the employment of the company and the persons who having
been formerly in the employment of the Company were members of
the Company while in that employment and have continued to be
members after the employment ceased), shall be limited to fifty
PROVIDED that for the purpose of this provision, where two or more
persons hold one or more shares jointly in the Company they shall be
treated as a single member.

(c) : The right lo transfer the share(s) of the Company Is resiricted in the
manner Find lo the extent herein-after appearing.

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

(e) Prohibited any invitation or acceptance of deposits from persons

other than its members, directors or their relatives.

The Company shall have power to issue Preference Shares carrying a right to
redemplion out of profits which would otherwise be avallable for dividand or out
of the proceeds of a fresh issue of shares made for the purpose of such
redemption or liable to be redesmed al the option of the Company and the Board
may, subject to the provision of Section BO of the Act, exercise such power in
such manner and on such terms as the Company may, before the issue of such
Preference Shares datermine by Special Resolution.

SHARE CAPITAL

a) The Authorised Share Capital of the Company shall be such amount and
be divided into such shares as may from time lo lime be provided under
clause No. V of the Memorandum of Assoclalion of the Company.

b) The shares In the Authorised Capital of the company for the time being
shall be under the control of the Board of Directors who may by approval
. of maijority directors allot or otherwise dispose of the same or any of them
to such persons Including minor in such proportion & on such terms &
conditions and either at a premium or al par or (Subject to compliance
with the provisions of Section 79 of the Act) at a discount and at such time
as they may from time to lime think proper and with full power to give to
any person the oplion to call for or be at a premium being exarcisable at
such lime and for such consideration as the Directors think fit.
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(a) Subject to the restriction of these arlicles a share may be Iransferred by a
member or other person entitled to transfer, to any person including minor
selected by the transferor, at a fair value but no share shall be transferrad
to a person who is not a member unless such person selected by the
transferor is approved by the Board of Directors unanimously es one of
whom it is desirable in the interest of the Company to admit to
membership. Incase the Board of Directors do not approve the person
selected by the transferor such shares shall be transferred to any person
including minor selected by the Board of Directors unanimously as one of
whom it Is desirable in the interest of the Company to admit to °
membership.

(b) In case any difference arises between the proposing transferor and the
purchaser as lo the fait value of a share, the Auditors of the company,
shall on the application Of either party, certify In writing the sama which in
the opinion is the fair value and such sum shall be deemed to be the fair
value.

(c) The Board of direclors may, In their absolute discretion and without,
assigning any reason therefor, decline to register transfer of any share,
whether or nol it is a fully paid-up share.

(d)  The company shall be entitled to register any shares in the name of a
minor if fully paid up and allow the dividend thereof to be collected by such
person as it deems lo be guardian of such minor share-holder.

Notwithstanding anything contained contrary elsewhere in these Articles
whenever any member of the company who is employed by the Company as a
full time Director or otherwise, resigns or Is dismissed from employment or is
removed from such Direclorship, the Board may at any time within 14 days of his
resignation or dismissal or removal, resolve that such member will demand
transfer of his shares or share to any one nominated by the Board at a fair value
to be fixed by the Audilors. Should the sald member decline to transfer his share
or shares the Company may recelve the purchase money and shall thereupon
cause the name ol the person nominated by the Board to be entered in the
Register as the holder of the shars or shares and shall hold the purchase
maney in trust for such member, The Board shall hava the power lo Issue fresh
or duplicate share certificate or cerificates, lo the person nominated by the
Board as aforesaid and cancel the original share certificate or certificates. The
receipl of the Company for the purchase money shall be a good discharge to the
person nominaled by Ihe aforesaid powers and the validity of the proceeding
shall not be questioned by any person.

Any person becoming entilled to or to the transfer of any shares in consequence
of the death or insolvency of any sole holder thereof or In any way other than by
transfer, upon producing such evidence of his title thereof that he sustains the
character in respect of which he proposes to act under these Arlicles as the
Directors think sufficient may with the consent of the Directors (which they shall
not be under any obligation lo give) and without production of any probate or
Letters of Administration or Succession Certificate and upon such terms as to
Indemnity or otherwise as the Direclors may impose, be registered as a member
himselffherself in respect of such share, may with such consent and subject as
aforesaid, transfer the share to such other person as the Directors may approve
of unanimously.

However, in the event of his proposing lo transfer lo such other person as
aforesaid, it shall be subject to the samae restrictions as those hereinbefore.

PROCEEDINGS AT GENERAL MEETING

10. (a) A General Meeting may called by giving no! less than 21 days clear

notice in writing duly specifying the place, the day and the hour of the
meeting, o the persons entitled to vote there al in the manner lald down
in the Act; provided that a general meeling may be called after
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iving shorter notice than that spacified above if the shareholders
of the Company holding more than 95 percent of the paid up
capital of the Company carrying a right to vole al a maesling, so
agree in writing.
(b) Any omission to give notice to or the non-receipt of nolice by any
member or other person to whom it should be given shall not
invalidate the proceedings al the meeting.

(c) Save as otherwise expressly provided by tha Act all resolutions shall
ba passed al General Meetings by spacial resolutions.

11 (a) The Chairmain may, with the consent of any meeling at which a
quorum is present, and shall if so directed by the meeting, adjourn the
meeling from time o time and from place lo place.

(b) Any business may be lransacted al any adjourned meeting in
addition to the business left unfinished at the meeling from which the
adjournment look place provided a notice of the additional business
lo be transacled at the adjpurned meeting is given as in the case of
an original meeting.

(c) When a meeling Is adjourned for 30 days or more notice of the
adjourned meeling shall be given as in the case of an original
meeling.

(d) Save as aforesaid, it shall nol be necessary lo give any nolice of an
adjourned meeling a fresh,

(e) If at an adjourned mesting also @ quorum is not prasent within half
an hour from the time appointed for holding the meating shall stand
dis=olved and be called a fresh.

(N Two members present personally shall be a quorum for all purposes
at any adjourned meeting or annual general meeling.

BOARD OF DIRECTORS

Until otherwise delermined by the Company in General Meeling, the number of
Diraclors shall not be less than two and not more than nine,

The following berscns shall become and be the first Directors of the Company

1. BASANT KUMAR PARAKH
2. VUAY NARAYAN RATHI

3. ARVIND KUMAR NEOTIA

The Board shall hava power lo appoint the direclors generally and to appoint
additional direclors to fill any casual vacancy.

Directors shall not be required lo hold any qualification shares.

Diractors shall nol be liable to retire from office by rolation.

The Board may appoinl any person lo act as allernate Director lo acl for a
Director during his absence for a period of nol less than three months from the
State in which meetings of the Board are ordinarily held and such altemats
direclor shall ipso faclo vacale office if and when the absentae direclor returns to
the Stale or vacates his office as Director.

In the event of the Company borrowing any money from and while such money
remains due, any financial corporation, institulion, government, government
body, bank, collaborator, person or any other loan giving agency or source shall
have, if the terms of agreement so provide, power and may exercise, such powar
to appoint one or more directors of the company and any direclor so appointed
shall hold office during the tenure of or may be removed or subslituted by any
person by the appointing authority, provided such appointment or removal shall
be in writing signed by the appointes and served to the Company.
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The Company may, by ordinary resolution of which special notice has been
given in accordance with Section 190 of the Act, remove any Director before the
expiration of his period of office notwithstanding anything in these Articles or in
any agreement between the Company and such Director. Such removal shall be
without prejudice to any claim such Director may have for damages or for breach
of any contract of service between him and Company.

The Company may, subject to the provisions of Section 284, appoint another
person in place of a Director removed from office under the immediately
preceding Article in the same meeting and may in general meeting appoint any
person as a Director provided special notice has been given to the Company of
the Intention to propose him logether with a notice in writing by the Intended
director of his willingness to be elected.

In addition to the grounds mentioned in Section 283 of the Act, the office of &
Director would be vacated If any Direclor resigns his office by notice In writing to
the Company.

The management of the business, of the Company shall be vested in the Board of
‘ Directors and the Board of Direclors may exercise all such powers and do all

such acts and things as the company Is by its Memorandum of Assoclation or
otherwise authorised to exercise or do and as are not hereby or by statute
directed or required to be exercised or done by the Company in general meeting
but subject, nevertheless, to the provisions of the Act and to these presents &
regulations from time to time made by the Company in general meeting not being
inconsistent with the provisions of these presents, provided that no such
regulations shall invalidate any prior act of the Directors which would have been
valid if such regulation had not been made.

Subject to the provisions of the acl, the Directors may from time to time at their
discrelion, raise or borrow from any Director, member, person, firm, Company,
bank, financial institution or corporation any sums of money at such interest and
upon such interest and upon such security and conditions In all respects as they
think fit or expedient and in particular by the issus of debentures, debenture--
stock or bonds of the company and by mortgage, charge or other security on all
or any properties of the company or any part including its uncalled capital for the
time being. .

The Board of Directors shall have the power lo delegate any of the powers of
authorities vested in them, excep! such as are not hereby or by statute directed
or required to be expressly exercised or done by the Directors in a Board

.Meseting, to the Managing Direclor(s), wholetime Director(s), Director(s)-in-

Charge or any other person(s) as they think fit and proper.

The Directors may from time and al any time by power of attorney appoint any
company, firm or person or body of persons, whether nominated directly or
indirectly by the directors to be attorney or attorneys of the company for such
purposes and with such powers, authorities and discretion (not exceeding those
vested in or exercisable by the directors under these articles) and for such period
and subject to such conditions as they may think fit and any powers of attorney
may contain such provisions for the protection and convenlence of persons
desling with any such attorney as the directors may think fit and may also
authorize such attorney to delegate all or any of the powers, authorilies and
discretions vested in him.

Each director shall be entitled to be paid up oul of the funds of the company for
attending meetings of the Board or a "committee thereof including adjourned
mestings such sum as sitling fees as shall be determined from time to lime by the
Directors but not exceeding their limits as prescribed in Section 310 of the Act.

The remuneration of directors shall from time to time, be determined by the
Board and the same may be in the form of a monthly allowance or In any other
manner and may be equal or varying in the case of each director.
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1)  The remuneration of directors shall, so far as it consists of a monthly
payment, be deemed to accrue from day to day.

2)  In addition to the remuneration payable to them in pursuance of the Act or
the Articles, the directors may be paid all iravelling, hotel and other
expenses incurred by them.

a In étlending and returning from meetings of the Board of Directors
or any committee thereof or general mestings of the company
Including the adjourned meelings or

(b) In execution of their duties as Directors of the company or in
conneclion with the business of the company.

Il any director, being willing, shall be called upon to perform extra services in
going or residing away from his place of residence for any of the purposes of the
company or to give special attention lo the business as a member of committee
of directors or to hold any office in company or lo work as contractor, agent
purchaser or to perform any other duty or to make any special exertions for any
of the purposes of the company the company may subject to the provisions of
the Act,.remunerate such Director by a fixed sum or by a percentage of profits or
otherwise as may be determined by the directors and such remuneration ay
either be in addition to or in substitution for any other remuneration to which he
may otherwise be entitled.

Any director may hold any other office in the company in conjunction with the
office of Director on such terms as to remuneration and otherwise as may be
fixed by the Board, subject! lo the provisions of Section 314 of the Act.

The company may, subject to the provisions of these Arlicles and the Act, pay a
commission on the net profits of the company to its Directors whether in whole or
part-time employment of company or not.

The quorum for a meeting of the Board shall be one third of its total strength, any
fraction contained in that one-third being rounded off as one or two directors,
whichever Is higher and if a quorum is nol present within fileen minules from the
time appointed for the meeting, it shall be adjourned until such date and time as
the Chairman of the Board shall appoint.

A resolution Circulated amongst the Direclors and signed by all the members of
Board or committee thereof, in India or by majority of such of them as are entitled
to vote on the resolution, shall be as valid and effectual as it had baen passed at
a meeting of the Board or 8 committee duly convened and held.

Subject to the provisions of Section 297 of the Act, a Director shall not be
disqualified from contracting with the company either as vendor, purchaser or
otherwise, for goods, materials or services or any such conlract entered into by
or on behalf of the company with a relative of such director or firm in which such
director or relative is partner or with other partner in such firms or a private
company of which such director is a member or director be avoided, nor shall
any director so contracling or being such member or so interested be liable lo
account to the company for any profit realised by such contract by reason of
such director holding that office or of fiduciary relation, thereby established.
Regulations 67 to70 and 73 to 80 of Table ‘A’ shall apply.

The Directors may, from time to time, at their discrelion may borrow any sum or
sums of money or make any arrangement for -finance for the purpose of the
Company and may raise or secure the payment of such sum or sums or the
financial arrangement in such manner and upon such terms and conditions in all
respects as they think fil and in particular by making, drawing,

= —  — — e ————
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accepting or endorsing on behalf of the Company any promissory notes or bills of
exchange or by issuing bonds, perpetual or redeemable debentures or debenture
stock or any mortgage, charge or other security on the undertaking or the whole
or any part of the properly of the Company both present and future including its
uncalled capital for the time being.

MANAGING OR WHOLETIME DIRECTORS

Subject to the provisions of section 197 A of the Act, the Board may from time to
time and with the unanimous consent, appoint one or more Directors to be
Managing Director or Wholetime Director of the Company, either for a fixed term
or without any limitation as to the period for which he is or they are to hold such
office, and may, from time to lime (subject to the provisions of any contract
between him or them and the company), remove or dismiss him or them from
office and appoint other/others in his place or thelr places.

A Managing or Wholelime Director shall be subject to the same provisions as to
resignation and removal as the other Director, and he shall, ipso facto and
immediately cease to be a Managing Director or Wholetime Director, as the case
may be, if he ceases to hold the office of Director for any cause

Subject to the provisions of the Act and in particular to the prohibition and
restrictions contained in Section 292 thereof the Board may, from time to time,
entrust to and confer upon a Managing Director or Wholetime Director for the
time being such of the powers exercisable under these present by the Board as it
may think fit, and may confer such powers for such time, and to be exercised for
such objects and purposes, and upon such terms and conditions and with such
restriction as it thinks fit, arid the Board may from time to time, revoke, withdraw,
alter or vary all or any of such powers.

Mo member shall be entitled to require or receive any information conceming the
business, trading and customer of the Company beyond such information as to
accounts and business of the Company as Is by these presents or by the Act
directed to be 1aid belore the company In General Mesling.

Subject to the provisions of the Acl, every Director, Manager, Auditor, Secretary,
Treasurer, Truslee Members of a Commitlee, Accountant, Agent, Officer, Servant
or other person employed in the business of the Company shall when required o
sign a declaration pledging himself to observe a secrecy respecling all
transaction of tha Company with customers and the state of accounts with
individuals and in matters relating thereto and in all technical matters concerning
equipment and process and shall by such declaration pledge himself not to reveal
ahy of the matters which may come to his knowledge in the discharge of his
duties except when required to do so by the Directors or the auditors or by
resolution of the Company in General Meeting or by a Court of Law or by the
person to whom such matters relate except so far as may be necessary in order
to comply with any of the provisions in these presents contained. Nothing herein
contained shall affect the powers of Central government or any Officer appointed
by the Government to enquire or to hold an investigation into the Company’s
affairs.

No memkber or other parson (not being a ditactor) shall be entitled to enter upon
the property of the Company or lo inspect or examine the premises or properties
of the Company without the permission of the Board or of the Managing Director
or, Subject to Articles 41 to. require discovery of or any Information respecting
any detail of the trad ng of the Company or any matter which is or may be in the
nature of a lrade secret, mystery of trade or secret process or of any matter
whalsoever which may relate to the conduct of the business of the Company and
which in the opinion of the Board or Managing Director It will be inexpedient in
interest of Company to communicate.



Distribution of
Assels

Distribution of
assels in specie

43,

45,

46.

47.

RECONSTRUCTION

On any sale of the undertaking of the Company, the Board or the Liquidators on
a winding up may, if authorised by special resolution, accept fully paid or partly
paid-up share” debentures or securities of any other company, whether
incorporated in India or not either than existing or to be formed for the purchase
In whole or in part of the property of the Company and the Board (if the profits of
the Company permit) or the Liquidators (in a winding up) may distribute such
shares or securities or any other property of the Company amongst the members
without realisation or- ves! the same in lrustees for them and any special
resolution may provide for the distribution or appropriation of tha cash, shares or
other securities, benefit or property, otherwise than in accordance with the strict
legal rights of the members, or contributors of the Company, and for the
valuation of any such securities or property at such price and in such manner, as
the mesting may approve and all holders of shares shall be bound to accept and
shall be bound by and valuation or distribution so suthorised and walve all rights
in relation thereto,’ save only in case the company Is proposed to be or is in the
course of being wound up, such statutory rights (if any) under Section 494 of the
Act as are incapable of being varied or excluded by these Aricles.

SEAL

The directors shall procure a seal to be made for the safe custody thereof. The
Seal shall not be affixed to any instrument except by the authority of a resolution
of the Board or a Committee of Directors. Every instrument or deed to which the
seal Is affixed shall unless the same Is exacuted by a duly constituted attorney of
the Company be signed at least by one Director in whose presence the seal is
so affixed provided however, that share ceriificates shall, be sealed in
accordance with the provisions of the Companies (issue of share certificates)
Rules, 1960 as In force from lime to time.

WINDING UP

If the Company shall be wound up and the assets available for distribution
amongst the members as such shall be insuficient to repay the whole of the
pald-up capital, such assels shall be distributed so that as nearly may be the
losses shall be borne by the members in proportion to the capital paid-up or
which ought to Have been paid-up al the commencement of the winding up, on
the shares held by them respectively. If the assels avallable for distribution
amongs! the members shall be more than sufficient to repay the whole of the
capital, paid-up st the commencement of the winding up, the excess shall be
distributed amongst the members In proportion to the capital at the
commencement of the winding up, paid-up or which ought to have been paid-up
on the shares held by, them respectively, but this Article is to be without
prejudice to the rights of the holders of shares issuad upon special terms and
conditions.

If the Company shall be wound up, whether voluntarily or otherwise the
Liquidators may with the sanction of a special resolution, divide among the
ntributories in specie of kind, any part of the assets to the Company and may,
h the like sanction, vest any part of the assets of the contributories or any of
tfiem, as the Liquidators, with the like sanction, shall think fit.

Q

INDEMNITY

very Director, Manager, Secretary or Officer of the Company or any parson
hether an officer of the company or not) employed by the company and any
rson appointed as auditor shall be indemnified out of the funds of the
mpany against all liability incurred by him as such Director, Manager,
ccretary, Officer, Employee or Audilor in defending any proceedings, whether
il or criminal, in which judgment is given in his favour, or in which he is
cquittgd or In conneclion with any application Under Section 633 of the Act in
hich relief is granted to him by the court.

o
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We. the severnl person whose name, address and descriptions are subscribed below are desirous
of being formed into a company in pursuance of the Memorandum / Articles of Association and

we respectively ngree 1o 1ake the number of shares in the capital of the Company sel opposile 10
our respective names -

Figvmlmcs_ Mames. | Numher  of  Equity | Signatures, Names, address,

nddress, Father's | Shares to be taken hy Description, Occupntion and
Nnme, Description & | each Suhzeriber Membership No. of Witness
Occupation  of  each

Suhseriber

Basnit Kumar arakh ADOD

Mani Towers — 100D (Four Thousand Only)

11/4|, Binova Bhave

Road

Kolkatn - 700038
S/ §ri Ratan Lal

I"arnkh
Dusiness

I g
Arvind Kumar Neotia 3000 <
Tirupnti Enclave {Three Thonsand Only)

90 N, Block - F.
New Alipore

Kolkata = 700053

S/o Late R G. Neotin
Plusiness

CP: 3821

FCS Membership No. :

Kumar Kejriwal . FCS

# 322, |, R.N. Mukhenee
Kolkata — 700001

Witness to 2!l three signatories

Sandip

Vijay Narayan Rathi 3000
| Garstin Place (Three Thounsand
Kolkata ~ 700001 Only)
S/o Sri S.N. Rathi
Business
Total
10000

(Ten Thousand Only)

Kolkata, Dated 17.09.2010




