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CERTIFICATE OF INCORPQRATION

No. 21-76513 of 1996

7 | hereby cerutv that Toplight Corporate Managemant
Private Limited is this day incorporated under the Companies Act,
1956 (No. 1 of 1956) and that the Company is limited

Given under my hand at Calcutta this Tenth day of
January One Thousand Nine Hundred and Ninety Six.

The Seal of

C.D. PAIK
the Registrar of ) .
Companies, Registrar of Companies
WEST BENGAL. West Bengal

ﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬂﬁﬁﬂﬁﬂﬁﬁﬂﬁﬁﬁﬂﬁﬂﬁﬂ

—

e

I A et R Tt

e i ey e B P e ST ETCET T T

c .



(HE COMPANIES ACT, 1956 )
COMPANY LIMITED BY SHARES
Memorondum of Association
OF

Toph ght Corporate Management Private Limited

The name of the Company is TOPLIGHT CORPORATE MANAGEMENT
PRIVATE LIMITED.

The Registered Office of the Company will be situated in the State of
West Bengal.

The objects for which the Company is established are :-

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS
INCORPORATION ARE (—

To carry on thé business as buyers. sellers, traders. merchants
indentors, brokers, agents. commission agents, assemblers, refiners,
cultivators, miners. packers, stockists, distributors, advisors, hire
purchasers, shate broker and sub-broker, producer, markating
mediators, of & in all kinds of rubberised cloth food grains, dairy pro-
ducts, soap, detergents. biscuits. surgical, diagnostics, medical, pulses,
leather & finished leather goods. leather garments, leather products. all
related items in leather, electric & electionics components and goods,
fron & steel, aluminium, mineral, ferrous and non-ferrous, metal, stainless
steel, jute & jute products, textile, cotton. synthetic, fibre, silk, yarn, wool
& woollen goods, handicrafts & silk artificial synthetics, readymade gar-
ments, design materials, process, printers in all textiles. wood & wood
prociucts, timber cosmetics, stationery, tools & hardware, plastics & plas-
tics goods, sugar, tea, coffee, paper packaging material, chemicals,
cement, spices, grain, factory materials, house equipments, rubber &
rubber products, fertilizers, agriculture fruit products, industrial products,
computer data materials, software, paints, industrial & other gases, alco-
hol, liquer edible & non-edible oils & fats. marine poducts, drugs plants
& machinery goods. engineering goods & equipments, office aquip-
ments. hospital equipments railway accessories, medicine, sugar &
sugarcane, sutomobile parts. shares & securities furniture & wood made
items toys, building plans, consumer products. consumer durables. dry
flowers and plants, printing, fransportation & ali other kinds of goods
and merchandise, commodities and articles of consumuotion of all kinds

in Indis,

To catry on business as distributors, agents, traders, mearchants, contrac-
tors, brokers and otherwise deal in merchandise and article of alj kinds
including clearing agent. freight contractors, forwarding agents, licen-
sing agents, general brokers and to carry on any kind of commetcia),
business.



To carry on business of rendering consultancy and advisory sefvices in
respect of foreign exchange, international financial services and all rela-
ted aspects thereof, to act as financial intermediaries to organise and
provide syndicated financial arrangements whether in doemestic or in -
international markets and \n;he:hor by wauy of loans or guarontoes of
credit in exports and acceptances, co-acceptance and discounting of
international bills, to act as representative in India for any persons, asso-
ciation, bank, financial institution or a Company established in India ot
abroad to advice on mobilise and manage off-shore funds both in india
and abroad, to arange placement of funds by Indians or non-residen
indians in connection with any public or private issue of securities in
India and to undertake business of rendering consultancy services, data

processors, relating to finance, investment, corporate affairs, manage.
ment services.

THE OBJECTS INCIDENTAL OR ANCILLARY TG THE ATTAINMENT
OF MAIN OBJECTS ;

To enter into, make and perform contracts of every kind and descrip-
tion, agreements and arrangements with any person, firm, association,

corporation, municipality, country, state body or Gavernment or cofony
or gependency thereof, '

To do such things which the Company is capable to carry on convenl-
ently in connection with the Company’s obiects or which may be advl-
sable to undertake with a view to developing, rendering vaiuable,
prospecting or turning to account any property, real or personal
bslonging to the Campany of in which the Company may be interested.,

To buy. exchange, alter, improve, manipulate, prepare for . market
and otherwise deal ip all kinds of plant, machinery, apparatus. tools,
utensils, receptacles, substances materials, articles and things nece-
ssary or convenient for carry on any of the business or processes of

the Company usually dealt in by persons enagaed in the like business
Or process,

To buy, refine, import and deal in substances, apparatus and things

capable of being used in any business of the Company ot required by

any customers or persons having dealing with the Company.

To apply for purchase or otherwise acquire any patent, tradematk. breve-
ted invention, licences, concessions, protection, rights, privileges and the
like conferring any exclusive or non-exclusive or limited rights to any
secret or other information as to any invention which may seem capable
.ot being used for any of the purposes of the Company or the acqul-

sition of which may seem directly or indirectly or use of benefit to

v
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the Company or may appear likely to be advantageous or usetul t0 the
Company and to use, exercise, develop or grant licence, privileges in
that respect or otherwise turn to account the property, right or informa-
tion so acquired and to assist, encourage and spend money in making
experiments, tests, improvements of all invention patent and right, which
the Company may acquire Or propose to acquire.

To establish and support or aid in the establishment and support of
associations, institutions, clubs, societies, funds, trust and conveniences
calculated to benefit employees or ex-employees of the Company or the
dependents or the connections of such persons or subject to the provi-
sions of the Companies Act, 1956 to subscribe or grant money for any
charitable, national, religious, benevolent, object or fund or for any pur-
pose which may likely, directly or indirectly, further the main objects ot
Company or the interest of its members or business subject to provisions
of Section 293A of the Companies Act, 1956.

To distribute amengst the members of the Company dividends including
bonus shares (inciuding fractional Share Certificates) oui of profits,
accumulated profits or funds and resources of the Company in any
manner permissible under law in the winding up. ‘

8. To ailot shares in the Company to be considered as tully or partly paid-up

10.

11.

in p’ayme'nt or consideration of any service or property of whatever
description which the Company may acquire.

To amaigamate with any company or companies having objects altoge-
ther or in part similar to those as this Company or any other Company,

subject to the provisions of Sections 391 to 394 of the Companies
Act, 1956,

To open branches in Indla or elsewhere and to get the company regls-
tered in any foreign country and adopt such means of making known to
the public the business or the products of the Company as may seem
expedient and in particulars by advertising in the press, by circulars &
publication of books & periodicals '

To pay out of the funds of the Company all costs, charges and expanses

preliminary and incidental to the promotion, farmation, establishment
and registiation of the Company.



12,

13.

14

15

Yo provide for the weltate of employees or ex-employees (inciuding
Directors and ex-Directors) : of the Company and the wives and tamilies
or the dependents or connections-of such persons by building ot contri-
buting to the building or dwelling houses or quarters, 10 grant. money,
pensions, gratuities, anowanceg. bonusas'. profit sharing bonuses of
benefits or any other payments by creating and from time to time sub-
scribing or contributing to providen! fund, institutions, funds, profits
sharing or other schemes or trusts and by providing or subscribing or
contributing towards place or instiution and recreation, hdspitais and
dispensaries, medical and other attendance or assistance as the Cam-
pany shall think fit,

To undertake, carryout.. promote. and sponsocr rural development inclu-
ding any programme for promoting economic welfare of or the uplift-
ment of the public in any rural area and 10 incur any expenditure or any
programrme of rural development -and to assist execution and promotion
thereof either directly or fhrough an independant agency or in any Other
manner and divest the ownership of any property of the Company to or
in favour of any public or local Body or Authority or State Government
of any Public Institution or Trust or Fund 'or Organiéatioﬁ Of person as
the Directors may approve to establish and support or aid in the esta-
blishment and support of associations, instiutions, clubs, societies.
funds, trusts and conveniences constituted to benefit employees of ex-
employees of the Company or the dependents or the connections ot
such persons of subject to the provisions of Companies Act, to subs-
cribe or guarantee money for any charitable. national, religious, benevo-

. lent, general or useful object or fund or for any purpose which may

likely, directly or indirectly further the objecis of Company oOr the interast
of its member’'s business

To guaraniee the payment of money, unsecured o1 $ecured by or paya-
ble under or in respect of bonds, debentures, contracts, morigages.

charges, obligations and other securities of any Company or of any -

Authority, Central, State, Municipal, local or otherwise or of any persons
whomsoever, whether incorporated or not for the purpose of the busi-
ness of the Company.

To promote, form ot acquire any company and to take purchase of acq-
uire shares or interest in any company and to transfer to any such com-
pany any property of this Company and to take or otherwise acguire,
hold and dispose off or otherwise deal in and invest in any shares, deben-

-

-
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tures and other securities in or of any company or-companies either eut
of .its own funds or out of funds that it might borrow by issue of deben-
tures or from bankers or otherwise howsoever or in any other manner

whatsoever and to subsidise or otherwise assist any such company.

To purchase raw goods, semi- t'inished gcods or furnishaed goods con-
nected with the objects of the company and enhance the value of such
goods by suitable means such as packegrng, }ob work ofC. and market
the same in its own trade mark o trade name or othemrrse

To improve, manage, develop, exchange. -lease, . purchase, mortgage.
dispose of let, sub-let, turn to account or- otherwise deal with all or any
part of the property and rights af the company,

OTHER OBJECTS i—' -+ -~ ST

To work as rea! estale developer by acqulrlng on lease. exchange )
ownershrp purchase, hrre rent or otherwrse acqurre deal in constructmn
business and carry all or any of the functrons ‘of dealrngs in dewellrng
houses, Iands “and burldrngs, shops apartments flat and tmmovable
property of any Kind or tenure’ or any rnterest m the same and to develop
turn to account. construct, execute, undertake. marntem remodel build
erect, demolrsh repaif, alter, re-erect or dc any work furntsh any burl
drng or burldmgs schame, part of any burldrng. hotels.‘ clubs, colonres
bcmp[exes apartments, markets. tanks schools, hosprtals restaurants
baths, places of worshrp, shops garages irbrarres readmg rooms, dairy
farms or ‘other amusements and to sell or drspose of whrch the Com-

\

To carry on, the busrness as tradrng, rmppners and:. exporters ot all
commodities, goods, services and 10 act as import and, export houses,

advisers, consultants for imports and exports, indenting agents,

sellers and purchasers of licences. resale orders. permits and quotas

entitlements.

To promote the formation and mobilisation of capital, to manage capital
savings and -investment, to undertake bills discountlng‘ busiress, to

"' purchase, finance, discount, - re-discount bills of exchange to act as
" discoimnt and acceptance house, to arrange acceptance ot co- -acceptance

" of bills, 16 act as financial intermediaries, finance brokers. to botrow, to

lend, to negotiate loans, 1o transact business$ as promotars, financiers,
monetary agents to carry on the business of an investment trust Com-
pany, to undertake and transact any investment business of lease " and

- hire purchase finance, to invest the capital or other funds of the Com-

» pany in the Company in the: puichase -or acquis'rt'ton of or rightsin
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or in part similar to those of the Company, and to procure from and

communicate ta any such association such information ss may be
likely to forward the objscts of the Company.

6. To camry on busingss as shares.and stock brokers, underwriters. agents

merchant banking and brokers for subscribing to and for the sale and
purchase or securnties, stocks, shares, debentures, debenture-stocks,
o bonds, units or Certificate of Mutual Fund, Savings Cenrtificates,

Commercial Paper Government Securities or other financial instru-
ments or obligations of any bady corporate, authority whether Central
State or Local, undertaking whether public or private and provisional
documents relating thereto, to act as managers to the issue of any of
the securities aforesaid and to promote the formation and mobilization
of capital.

7. To provide financial services, advisory and counselling services and
facilities of every description capable of being provided by share and
stock brokers, share and stock jobbers, share dealers, investment fund
managers and to arrange and sponsor public and private issues or
placement of shares and loan capital and to negotiate and underwrite
such issue. '

8. To cawry on the business of investors, guarantors and to finance, lend o1
advance money or give loans to such person or firm or body corporata
with the object of financing industrial enterprises either with or without

) - -+ interest or security or on any such terms a3 may be determined and to
' receive money on deposit or loan upon such terms and conditions as
the Company may approve. Provided that the Company shall not do
any banking business as defined in the Banking Regulations Act, 1949
and do not caryry eny types of chit fund business.

9. To cawy on the business of investment company & to purchase, acquire
hold and dispose of or otherwise invest in shares, debentures, stocks
bonds, obligstions and securities, issued or guaranteed by any company
constituted or carrying on business in India or elsewhere and deben-
tures, bonds, stocks, obligations and securities issued or guarantead
by any government, state dominion, sovereigns ruler, commissioner,
public body or authority, supreme, municipal, local or otharwise whe-
ther in India or elsewhere.

- For Toplight Corporate Maicgement Pyt. Ltd.

IV, The Lability o1 the members is limited.

V. The Authorised Capital of the Company is Rs. 36,00,00,000.(Ru irty Six
Crores only) divided into 3,60,00,000 (Three Crore Sixty Lakhs) Equity Shares of
Rs.10/- (Rupees Ten only) each.

# Clause V of the Memorandum of Association has been altered by Ordinary Resolution passed by the shareholders of the Company in the

Extra-Ordinary General Meeting of the Company held on 15" February, 2023 from INR 5,00,00,006.00 [Indian Rupees Five Croresf to
INR 31,00,00,000.00 [Indiun Rupees Thirty One Croresf only.

# Clause V of the Memorandum of Association has been altered by Ordinary Resolution passed by the shareholders of the Company in the
Extru-Ordinary General Meeting of the Company held on 4* March, 2024 from INR 31,00,00,000.00 [Indian Rupees Thirty One Croresf to
INR 36,00,00,000.00 {Indian Rupees Thirty Sixty Croresf only.

b~
Director
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movable and immovable properties, to use the capital, funds and assest

of the Company as security for bomowing and acquisition of or rights

in movable or immovable properties, shares, stocks, -debentures,

debenture stock, bonds, mortgages, obligations, securities, revolving
underwriting facilities and issue, acceptance and registration of. all
“types of instruments, to raise or provide venture capital, to promote
or finance the prorﬁotion of all type of instruments anld to revolve
investments of all kinds, to assist and develép financiai s&_awicésAsuper

market, t0 transact in intercorporate bills importfexpert financing.

factoring, consumer financing and foreign exchange broking to colla-

borate and tie up with any financial institution or body corporate as
also act as representative on behalf of any financial institution for
providing all or any of aforesaid financial services, -

To .act as merchant banker for all kinds of securities, registrar and
transfer ageﬁts, registrar to the issue of securities to undertake port-
folio, management, advisory & councelling services in relation to stock,
shares, bonds, securities, units, debentures, fixed and other dsposits,
estates, broperties and other assets; To carry on business as shares &
"stock brokers, undarwriters, ‘sub_-'unde!_writers; to assist & develop com-
puter programming and software manufacture and re_léta_d éewices, tole-
vision and communication software to act as commercial and industrial
rhaﬁagerﬁent activity including production, manufacturing, personnei
: advertising and public relations, public welfere, marketing, taxation.
‘ lechhoiogy, insurance, purchasing. sales, quality control, computer
applications, software, productivity, planning, research and develop-

ment organisation, import and export business, industrial relations and -

management and to make evaluations, feasibiliky studies project reports
. forecasts, and surveys and to glve expert advise and suggest ways and
meants for improving effciency in mines, trades, plantations business,
organisations, regisiered co-operative societies, partnership or pro-
prietoty concerns and i'ndustries of all kinds in India and eisewhere in
the world and improvement of business management, office organisa-
tion and export management, to supply, to and provide, maintain and
operate service, facilities, conveniences, bureau and likes, for the

benefit of any company; to recuruit and or advice on the recruitment
ot staff for any company.

To subscribe to, become a member of any one or more stock exchanges,
whether in india or outside, subsidise and co-operate with any other
association whether incorporated of not, whose objects are altogsether

P
I T e T t
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YWea the sovera! persons, whose narmes and addresses and descriptions dre subDscribed, are

desirous of being formed intw a company n pursuance 0f (his Memorandum of

Association, and we respectively agree to take the number 6# shares In the ‘Capital of the

Company set opposite to our respective names.

Signature, Namas, Addresses, Father's

name, description and occupation

of subscribers

Total Number ot Equity
shares Lo be taken
by each subscribar

Names, Address snd descrip.

ition of witness

TAPASH KUMAR PARBAT

C/o. Late D. L. Parbat

North Buxarah, ' Post Buxarah

Dist Howrah
Service

RATAN CHAND JAIN
S/o. Nem Chand Jain
27, Shivtalla Street
Calcutta.7

Service

Totat

100 -
(One hundred}

100
{One hundred).

~* Witness to all the Signatories :

. .200 - .
(Two hundred)

e

Howrah

-- NOURATAN'BORAR -
“S/o.B. L. Borar
8. Guha Park.
Business

- Liluah

Calcutta Dated 3rd day of January 1996,

b

e D mrmerea e ——— roas -
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{ THE COMPANIES ACT, 185G
COMPANY LIMITED BY SHARES

Articles of-' Association
QF

Toplight Corporate Management Private Limited

. PRELIMINARY

Subjuct to any thing to the contrary hereinafter provided that regulations
contained in Table ‘A’ in the First Schedule to the Companies Act, 1956
or any statutory modification thereof. shall apply to the Company.

In these Articles :

Unless the context otherwiso requires 1—

fy The Company or this Company means as above.

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

i) “"The Act” means the Companies Act, 1958 or any statutory modifi :
cation thereof and Section shall mean Section of the said Act.

Iv) "The Seal” means the Common Seal of the Company.

v) “"Office” means the Registered Ofice of the Company.

vi) Words importing singular number shall include plural and vice versa
and words importing the masculine gender shall include females

" and the words importing persons shall include body corporate.
vil)  "Month"” and *“Year” means a Calendar ‘Month and Calendar Year
respectively.
viii) "“The Register” means the Register of Members 10 be kept pursuant
to Section 150 of the Act.

1x) Expressions referring to “Writing” shali be construed as including
reference to printing, lithography, photography and other modes of
representing or reproducing words in a visible form

. PRIVATE COMPANY

The Company is a Private Company within the meaning of Section 3 (1)

(iii) of the Act and accordingly :— -

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

b) The number of members ot the Company. (Exclusive of persons In
the employment of the Company and the persons who having been
tosmerly in the employment or the .Company, were members ot the
Company while in that employment and have continued to be
members after the employment ceased) shall be limited to fifty (50)°
provided for the purpose of this provision when two or more per-
sons hold one ar more shares jointly in the Company they shalil be
treated as a single member.

¢) No jnvitation shall be issued to the public to subscribe for any
shares in or debentures of tha Company.

1. CAPITAL

1) The Authorised Share Capital of the Company shall be such amo-

unt as may be from time to time be authorised by clause V of the
Memarandum.

Gortified to ba feud Ushy
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2} The Company shall have the power to increase or reduce the
capital for the time being of the Company and to divide the shares
in the capital into several classes with rights, privileges or condi-
ticns as may be determined. The Company may issue preference
shares which shall, or at the option of the Company shall be liabie
to be redeemed subject to the provisions of the Companies Act,
1956,

V. SHARES

The shares shall be under the control of the Board who may classity.
allot, otherwise dispose of the same to such petsons on such terms and
conditions and either at a premium or at par or subject to the provisions
of the Act at a discount and at such times as the Board thinks fit and
with full power to make call for the allotment of any share either at par
or at a premium or at a discount and for such time and for such con-
sideration as the Directors may think fit. The right attached to diffe-

rent classes of shares may be varied in accordance with the provisions
of the Section 106 & 107 of the Companies Act.

The joint holders ot shares shalt severally as well as jolntiy be liable for

payment of all instalments and cails due in respect of such shares.
V. SHARE CERTIFICATES

The certificates of title to the shares shall be issued under the seal of the
Company in the manner prescribed under the rules framed under the
Act, The Company shall comply with the provisions of such rules.

Every member shall be entitled to one certificate for the shares regis-
tered in his name or if the Board so approves, upon paying such fees

as the Board may from time to time determine, to several certificataes.
for one or more of such shares.

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

If any certificate is worn out or defaced, then upon production thersot
to the Board it may order the same to be cancelled and may issue a
new certificate in lien thereof; and if any certificate be lost or destroyed
then upon proof to the salisiaction of the Board and on such indemnity
as the Board deems adequate being given, a new certificate in lisu
thereof will be given to the party entitled to such lost or destroyad cer-
tificate. The sum of Re. 1/- shall be paid to the Company for every
certificate issued under this clause and the Company shall also be paid
all expenses incurted in investigating evidence of loss.
VI CALLS

The Board may from time to time, make such calls on uniform basis, as
it think fit, upon the members in 1espect of all money unpaid on the
shares (whether on account of the nominal value of the shares or by
way of premium) held by them respectively and not by the conditions
of allotment thereot made payable at fixed time and each such member
shall pay the amount of every call so made on him to the person and
at the time and place appointed by the Board, A call may be made
payable by instalments.

Fourteen (14) days’ clear notice of any cal! shall be given specifying

the time and place of payment and the person to whom such call shall
be paid.

p st P e s n e
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14.

15.

16.
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if by the terms of issue of any share or otherwise any amount Is mada -

payable at any fixed time or by instalments at fixed times, whether on
account of the amount of the shares or by way of premium, every such
amount of instalment shall be payable as if it were a call duly made by
the Board and of whish due notice had been given and all provisions

herein contained in respect of calls relate to such amount or instalment
accordingly.

I+ the sum payable in respect of any call or instaiment be not paid on or
before the day appointed for payment thereof the holder for the time
being of the share in respect of which the call shall have been made or
the instalment shall ba due, shall pay interest for the same at the rate ot
(18 Eighteen) percent per annum (or such other rate as the Board may
determine) from the day appointed for the payment thereof to the time

of actual payment, but the Board shall be at liberty to waive payment
of the interest wholly or in part.

The Directors may, if they think fit receive trom any member wilkng to
advance the same all or any part of the money due upon the shares held
by him beyond the sums actually called for and upon the money so paid
in advance, or so much thereof, as from time to time exceeds the amo-
unt of the calls then made upon the shares in respect of which such
advance has been made, the Company may pay interest at such rate not
exceeding (18) Eighteen percent per annum or as the member paying
such sum in advance and the Directors agree upon. Money so paid in
excess of the amount of calls while carrying interest shall not rank for
dividends meoney so paid in excess of the amount of ¢all unti! appro-
priated towards satisfaction of any call shall be treated as advance to
the Company not part of capital but shall not be repayable.

vli  FORFEITURE OF SHARE

It any member fails to pay the whole orany part of any call or instal-
ment or any money due in respect of any shares either by way of Prin-
cipal or interest on or before the day appointed for the payment of the
same the Directors may at any time thereafter during such time as the
call or instaiment or other money remains unpaid. serve a notice on
such member, requiring him to pay the same together with any interest
that may have accrued and all the expenses that may have been incu-
ed by the Company by reasons of such non-payment.

The notice shali name & turther day (not being less than 14 days from
the date of notice) and a place on and at which such cali or instalment
and such interest and expenses as aforesaid are to be paid. The notice
shall also state that in the event of non-payment on or befgre the time
and at the place appointed, the share in respect of which such call was
made or instalment is pavable will be liable 10 be forfeited.

if the requirements ot any such notice as atoresaid are not complied
with any shares in respect of which such notice has been given may
at any time thereafter, before payment of all calls or instalment, interest
and expenses due in respect thereof, be forfeited by a resolution of the
Board to that effect and the forfeiture shall be recorded in the Director's
Minute Book, such forfeiture shall include all dividends declared in res-

pect of the forfeited shares and not actually paid before the forfeiture
subject to the provisians of the Act.

P LN L
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v

When any share shall have been so forfeited, notice of the resolution .

shalt be given to the members in whose name it stood immediately

prior 10 the forfeiture and entry of the forfeiture with date thereof shali
forthwith be made in the register of the members.

Any share so forfeited shall be deemed tc be the property ot the Com-
pany and the directors may sell, re-allot or olherwise dispose of the
same in such manner as they think fit.

Any member whose shares have been iorfeited shall cease to be a mem-
ber of the Company in respect of the forfeited shares, but shall notwith-
standing the forfeiture, temain liable to pay to the Company all calls,
instalments, interests and expenses owing upon or in respect of such
shares at the date of the forfeiture, together with interest thereon from
the time of forfeiture, until payment at the rate of (18) Eighteen percemt

per annum and the Dirsctors may enforce the payment thereof. if ghev
think fit. ’

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

A duly verified declaration In writing that the declarant 1s a Director of
Managing Director and that certain shates in the Company have duly
been torfeited on a date stated in the declaration shall be conciusive
evidence of the tacts therein stated as against al} person claiming to be
entitled to the shares and such declaration and the receipt of the Com-
pany for the consideration, if any, given for the share on the sale or dis-
position thereof shall constitute a good title to such shates and the per-
son to whom ihe shares are sold shall be registered as holder thereot
and shall not be bound to see the application of the purchase money
not shall his title to such shares be effected by any irreguiarity or invali-

dity in the proceedings in reference 1o such forfeiture, sale or disposi-
tion. : : . : K :

vili. LIEN ON SHARES - '

The Company shalt have first and paramount ten upon all partly paid.
up shares registefed in the name of each member {whether solely or
jointly with others) and shall also have such lien upon the proceeds of
sale thereof for his debts, liabilities and engagements, solely or jointly
with any other person to or with any Company whether in respect of
the shares in question or otherwise, hawever, whether the period for the
payment, fulfilment or discharge thereof shall have actually arrived or
not and on oquitable interest in sny such shares shall be created except
upon the footing and condition, that provisions of these articles are 1o
have full effect and such lien shall extend to all dividends from time to
time declared in respect of such shares and unless otherwise agreed,
tne reguiation of a transter eof shares shall operate as waiver of the
Company's lien, if any. on such shares,

No member shall exercise voiing rights in respect of any share registered

in his name on which calls or other sums presently payable by him
have not been paid or in regard to which the Company has exercised
any right of lien.

For the purpose ot entorcing such lien the Direciors may sell the shares
thereto in such manner as they think fit but-no sale shall be made until
such perigd aforesaid shall have arrived and until notice in writing of the
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intention to ‘sell have been served on such member, his executors or
administrators and default shall have been made by him or them in the

payment, fulfilment or discharge of such debts, liabilities or engage-
ments for (7} seven days after such notice.

The net proceeds ot any such sale shall be applied in or towards saus-
taction of the debts or engagements of such member, his executors or
administrators or Tepresentatives and the residue if any, shall subject to
a like lien for sums not presently payable as existed upon tha shares

betore the sale be paid to the persons entitied 1o the shares at the dats
of the sale.

Upon any sale atter tortedture or surrender or enforcing a lien in purpoi-
ted exercise of the powers here-in-before given, the Directors may cause
the purchaser's name to be entered, in the register of members in res-
pect of the shares soid and the purchaser shall not be bound to see the
regularity of the proceedings or to the application of the purchase
money and after his name has been entered in the register in respect of
such shares the validity’ of the sale shall not be impeached by any

‘person and the remedy of any persan aggrieved by the sale shall be in
damages only.

iX. TRANSFER AND ‘TRANS.M‘ISSION‘OF SHARES

No transfer of any share in the Capital of the Company shzall be valid,
unless approved by the Beard of Diractors of the Company,

A share may be transterred by a member to any other member of the
Company selected by the transferor or to any other person approved by
the Board of Directors of the Company and at a price as may be appro-
ved by the Board of Directors: and that no share shall be transferred to
any person, who in the opinion of the- Directors, is not desirable in the

interest of the Company to be admitted to the membership of the
Company

A member intending to sefl or transter his shares in the Company to a
member or members. or to any other person $hall submit to the Board
‘of Directors duly signed and completed transfer deed accompanied by
Certificate of Share to which it relates. The Directors may, if they
deem fit, approve such transfer of shares or refuse to register the same
or give such diraction to the proposing transferor as they deem best in
the interest of the Company provided thatif no action or decision is
taken by the Board of Directors on the request of the intending seller
within six months the intending ssller shall be at liberty to dipose of

his shares in such manner as he may deem fit and his action shall then
be hinding on the Board of Diractors 0f the Company

Subject to the Directors shall always have absolute uncontrolled discre-

tion to refuse to register any proposed transfer of shares without assig-
ning any reasons thereof,

in case any difference arises betwesn the proposing transferor and the
purchasing member as to the fair value of the share, the Auditars of

the Company shall fix up the value thereof which shall be deemed to
be the fair value

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

Directors may refuse to transfer any share or shares without assigning
any person and shall so decline in the case of any transfer, the registra-
tion of which will involve a contravention of Articles 3 of these presents.
Subject to the provisions of Articles 35 of these presents a mernber may
transfer any share or shares held by him/her to his/her spouse sons and
daughters by way aof gift or for any picuniary consideration.

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

The transfer books and the register of members may be closed during
the 14 days immediately preceeding each of the Annual General Mee-
ting but not exceeding in the aggregate 45 days in each year and 30
days at any one time subject to Section 154 of tha Act,

X. ALTERATION IN CAPITAL

The Company in General Meeting may tram time to time by ordinary
resalution increase the share capital by such sum and to be divided into
shares of such amount as may be specified in the resolution,

The Company may by ordinary resolution ;—

a) Consolidate or divide all or any of its share capital into shates ot
smmaller or larger amount than its existing shares. :

b) Sub-divide its existing shares or any of them into shares of smallel
amount than is fixed by the Memorandum, subject nevertheless, to
the provisions of clause (d) of sub-section {1) of Section 94 of
the Act. :

The Company by special resolution may reduce in any manner subjec!

tc the requirements of the law ;

a) s share capital

b) any capital redemption reserve account, or

c) any share premium account

Xl. GENERAL MEETING

Al General Meetings other than the Annual General Meeting shall be
called an Extra-Ordinary General Meeting. Any business to be transac-
ted at any Extra-Ordinary General Meeting shall be special business.
Proceedings of the meeting shall be governed by Companies Act. The

Company shzall hold meeting and annual general meeting as provided
under Section 166 of the Act,

The provisions of Sectien 171 1o 186 ot Companies Act, 1956 shall

apply to this Company in regard to meetings. Two Members present in
person shall be quorum for General Meeting.

The Board of Directors may, whenever they think fit ¢all an Extra-Qrdi-
nary General Meeting, subject 1o provisions of Companies Act, 1956.

i$ at any time there are not within India directors capable ot acting, who
are sufficient in number to form a guorum, any ditector or any tweo
members of the Company may call an Extra-Ordinary General Meeting

in the same manner or as nearly as possible as that in which such a
Meeting may be called by the Board.

On a show of hands every member present in person shall have one
vote and upon a poll the voting rights of members shall be in propoartion
to share of the paid-up capital of the Company carrying voting rights.
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Frovided thata member holding preference shares shall have no right
to vote on any resclution or matter placed before the Company in Gene-
al Meeting except on resolution or matters which directly affect ihe
rights attached to his preference sharea

/
Members not personally present shall not be entitied to vote on 3 show

of hands unless such member is a corporation present by a representa-
tive duly authorised under Section 187 of the Act.

Where there are joint registered holders of any share, any one ot such
holders may vote at such meeting either personally or by proxy in res-
pect of such share as if he was solely entitled thereto and if more than
one of such share-holder be present at' any meeting petsonally or by
proxy then one of the said persons so present whose naime stands first
on the register in respect of such share alone be entitied to vote in res-
pect thereof, Where there are several executors or administrators of the
deceased member in whose sole name any share stands, any of such
executors or administrators may vote in respect of such shares unless
any other or such executors or administrators present at the meeting at
which such a vote is tendered objects to the votes in which case the
executors or administrators whosé name stands first on the register shal
be entitled to vote.

Vote may be given either personally or by proxy on a poll or in case of a
Company by a representative duly authorised as aforesaid.

No member shall be entitled to be present or 10 vote on any question
either personally or by proxy or as proxy of another member at any
General Meeting or upon a poll or be reckoned in a quorum while any

_call or other sums be due or payable to the Company in respect of such

member.

Xil. DIRECTORS AND GENERAL PROVISIONS

a8) The number of Directors shall not be less than two and unless
otherwise determined by the Company in General Meeting be not
more than Ten. Directors are notrequired to hold any shares in
the Company as qualification shares

The Subscribers to the Memorandum of Association shall becoma the
First Directors of the Company

Each Director shall receive out of the funds of the Company remunera-
tion for his services a fee not exceeding Rs. 250/- or such other amoum
as tha Board mav fix. far each meeting of the Directars attended
by him, The Board may pay all reasonable travelling and other expenses
incurred by any Director to attend any meeting of the Board. The Com-

- pany in General Meeting may by passing a special resolution under

Section 314 of the Act, provide for payment of any percentage of net
prafits of the Company to the Directors or any Director by way of remu-
neration in addition to or in lieu of the fee payabla to them or him.

if any Director, being willing. called upon to perform extra services or
to make any special exertion in going or residing away for any of the
purposes of the Company as or in giving special attention to the busi-
ness of the Company as a member of Cammittes of Directors or other-
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wise the Company may, subject to the provisions of the Act, provide fot
remuneration to the Director so doing and such remuneration may be
either in addition to or in. substitution of his share in the remuneration
from time to time provided for the Directors,

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

The Board ot Directors at a meeting ot the Board or by passing & teso-
lution by circulation shall have power at any time to appoint any other
person to be 2 Director of the Company either 10 fill a casual vacancy or
as an addition to the Board or as an alternate Director in pursuant of the
Section 313 of the Act, but the total number of the Directors shall not
at any time exceed the maximurn number fixed under these articles.

1) The Board may from time to time at their discretion, subject to the
_provisions of the Act, raise or borrow money either from the Ban-
kers, Directors or from elsewhere and secure the payment of any
such sum or sums of money for the purposes of the Company.

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

3) Altcheques, promissory notes, drafts, hundies, bills of exchange &

other negotiable instruments & all receipts for moneys paid to the
company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be by the Managing Director or such
person & in such manner as the Company in General Meeting or
the Board shal from time to tirme by resolution determine

4) Quorum for the Board of Directors Meeting shall be two Directors

or one third of the 1otai strength any fractions contained in that % is
being rounded as one whichever be higher.

8) The Board of Directors may delegate any of its powers subject to

and in accordance with the provisionss of the Sections 292 to any
Managing Director, Manager or other principal officer of the Com-
pany or Committee of Directors to such extent and manner as the
Board may deem fit. Any power so delegated may be revoked at

any time or made 1o confirm to any condition or regulation as may
bea required by the Board from time to time

A Managing Directar or Managing Directors or Wholetime Director or
Wioletime Directors may be appointed by a Resolution of the Company
or of the Board for such period and with such powers and remuneration
(whether by way of salary, perguisites commission or participation in
profits or partly in  one way and partly in another) as may be deter-
mined

If it is provided by any agreement, deed or other document securing of
otherwise in connection with any loan taken by the Company or in
connection with taking of any shares by person, firm or Company that
any person or persons shall have power to nominate a Director of the
Board of Directors of the Company then and in case of taking of any
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such loan or shares or entering into such agreement the person ar per-
sons having such powers,may exercise his power from time to time and
appoint a Director accordingly. Such Director may be removed from
office at any time by the person or persons in whom the power under
which he was appointed is vested and anather Director may be appo-
inied in his place but while holding such office he shall not be liable to
retire by rotation or to hold any qualification shares.

Xhi. COMMON SEAL
The Board shall provide for safe custody of the seal.
Company shall not be affixed to anv instrument except by the authoritv
ot a resolution ofthe Board or of 8 Committee of the Board authorised
by it in that behalf and except in the presence of one Director or the
Managing Director or such other person as the Board may appoint for
the purpose who shall sign every instrument to which the seal of the
Company is so affixed in his presence, However, the share certificates
shall be seafed and signed in accordance with rule (6) of the Compa-
nies (Issue of Share Certificates) Rules. 1960
Xiv, D_IVIDE{\JD‘

The protits of the Company shall be divisible amongst the members in

praportion to the amount of capital paid-up on the shares held by them
respectively at the date of declaration of the dividend. :

The Company in Annual General Meeting may declare a dividend to be
paid to the members but no dividend shall exceed the amount racom-
mended by the Directors, No dividend shall be payable except out of

the profits of the financial year or any other undistributed profits and no
dividend shall carry interest as against the Company.

The Directors may from time to time pay the members such interim divi-
dends as in their judgement the position of the Company justifies.

Directors may retain any dividend on which the Company has a lien and
may apply it infor towards satisfaction of the debt liabilities or engage-
ment in respect of which lien exists.

Any one of several persons who are registered as the joint holders ot

any share may give effectual receipts for all dividends and payments on
account of dividends in respect of such shares,

Subject to Section 205A of the Act, the Directars may retain the divi-
dends payahle upon shares in respect of which any person under the
transmission clause is entitled to become a member on in respect of
which any person under that clause s entitled to transfer until such

person shall become a member in respect thereof or shall duly transfer
the same.

All the dividends on any shate not having a registered owner entitled to
require payments of and competent to give a valid receipt for the same
shall remain in suspense until some competent person is registered as
the holder of the share and all the dividend remaining unpaid shall be
dealt within the manner as provided under Section 205A of the Compa-
nies Act, 1856, '

Xv. CAPITALISATION OF PROFITS

The Company in General Meeting may upon the recommendation of the
Board, resolve subject to the provisions of the Act :—

The seal of the
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! {a) (i) thatitis desirable to capitalise any part of the amount for the
! time being standing to the credit of the Company’s Reserve
i accounts of to the credit of the Profit and Loss Account or
otherwise available for distribution

(i) that such sum be accordingly set tree tor distnibution in the
manner specified in clause (b) amongst the members who
would have been entitled thereto if distributed by way of
dividend and in the same proportion,

(b} The sum atoresald shall not be paid in cash but shall be app-

lied, subject 1o the provisions contained in the Act, whether in-
Qr towards —

(1) peying up ary amounts for the time being unpaid on any
shares held by such members respectively, o

X : . (i) partly in the way specified in sub-clause (i) and partly in that
specitied in sub-clause (iii) below.

(iil} paying up in full unissued shares of the Company to be alloted
and distributed and credited as fully paid-up. to and amongst

. such members in the proportion aforesaid.

XVI. WINDING UP

67. |f the Company shall be wound up and the assets available for distribu-
tion amongst the members as shall be insufficient to repay the whole
of the paid-up capital, such assets shall be divided amongst the mem-
bers in proportion of the capitat paid-up or which ought to have been

! ' paid-up at the commencement of the winding up on the shares held by

‘ -+ them respectively and if in @ winding up the assets available for distsi-

bution amongst the members -shall be mare than sufficient to repay the

whole of the capital or the capital paid-up &t the commencement of the
winding up. the excess shall be distributed amongst the members in
proportion to the paid-up capital at the commencement of the winding

I up or which cught to have been paid-up on the shares held by them

" Trespectively. But this clause is without prejudice to the rights of the

i preference shares, if any, and shares issued upon special terms and

: conditions.

AVIl. MEMBERS

68, Every porson who is 8 subscriber to the Memorandum and Articles and
or who intends o be or becomes a member of the Company shall, sub-
ject to the provisions of any law in force, be bound by the provisions of
Memorandum and Articles of the Company and any matter of dispute
arising between the Company and any such person as regards mutual
rights, obligations or otherwise shall be subject to the jutisdiction of the
court having jurisdiction over the registered office of the Company in
respect to the disputed matter,

AVILL  INDEMNITY

89, Every Director, Manager, Auditor or Officer of the Company or any per-
; son (whether an officer of the Company or not) employed by the Com-
} pany shall be indemnified out of the funds of the Company against any
y liability incurred by him as such Director, Manager, Auditor or employes
f in defending any proceedings whether civil or criminal in which judge-
ment is given in his favour or in which he is acquitted or in connection
with any application under Section 633 of the Act in which relief is
granted to him by the Court.
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We the several persons, whose names and addrosses and descriptions ars subscribed. are
desirous of being formed Into' a company i pursuance af (this Articles of
Association, end we respectively agree to take the number of shates In the Capital of the

Company set opposite to our respective names, F;
Signature, Names, Addresses, Father's | Total Number of Equity io.
name, description and occupation shares to be taken Names.'Addrfess. and descrip
of subscribers by each subscriber uon of witness
TAPASH KUMAR PARBAT 100
C/o. Late D. L. Parbat (One hundred)
North Buxarah, Post Buxarah
Dist Howrah
Servica
S/c. Nem Chand Jain (One hundred} £
27, Shivtalla Street -g
Calcutta-7 .5 o
Sarvice ﬁ § <
£ O o =
Zas 2
= =]
S X@ST
s 5% 8
¢ EmS5c @
cE o . [~
£ Qovzg
T Zow @
200
Total (Two hundred)

Calcutia Dated 3rd day of January 1996,
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