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Form 1
Certificate of Incorporation

Corporate Identity Number : U45400WB2012PTC180470

2012 - 2013

| hereby certify that SHAHI CONSTRUCTIONS PRIVATE LIMITED is this day
incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the company

is private limited.

Given at Kolkata this Sixteenth day of April Two Thousand Twelve.

Registrar of Companies, West Bengal

Vuldity, Ty
L Y l}'-ﬂ -
kT

w1 forege, afdaw ame
*Note: The corresponding form has been approved by SWADHIN BARUA, Deputy Registrar of Companies and this
certificate has been digitally signed by the Registrar through a systemn generated digital signature under rule 5(2) of the

Companies (Electronic Filing and Authentication of Documents) Rules, 2006.
The digitally signed cerlificate can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office:

SHAHI CONSTRUCTIONS PRIVATE LIMITED

GOLD CASTLE CO-OPERATIVE HOUSING SOCIETY LTD., IB 1/4. SECTOR IlI, SALT

;. =~ LAKE CITY,

RS

Y

=

KOLKATA - 700106.
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

SHAHI CONSTRUCTIONS PRIVATE LIMITED

i mmducwhmmmvmonsmammm.

In chgiﬂﬂudOﬁoeofdleCommwﬂl be situated in the state of West Bengal.

R A [

IT1. The objects for which the Company is established are:

I. Tommﬁh'im.mbuﬂd.wrymoquip.nh.npi.
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allotment, administering, exchanging, mortgaging, accepting mortgage,
renting, leasing, sub-leasing, surrendering, accepting lease tenancy or sub-
tenancy construction reconstructing, repairing, maintaining, extending,
altering or demolishing land building, tenants, blocks, flats, apartments, of
ices, godowns, garnges and building sites through its own agency or through
contractors and purchasing, holding in stock or selling materials or trading in
construction materianls and building accessories, electrical, sanitary, plumbing
and other fixtures, fitting, equipments, plant & machinery, tools and
appliances including fumniture, fixtures, house-hold poods and decoration
materials.

To undertake and execute maintcnance contracts for multi-stories and other
buildings townships and other complexes or any kind and in connection
therewith and also otherwisc to act as managers, caretakers engineers,
advisors, estate agents, selling and purchasing agents and brokers for lands,
buildings, factories, godowns, flats, blocks, offices, shops, garages
construction materials, furniture & fixtures, equipments and appliances.

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

2.

To acquire real or leasehold estate, and to purchase, lease, comstruct or
otherwise acquire or provide in any place.

To acquire, invest or form Joint Venture or strategic alliances with any other
person/body/bodies corporate incorporated in India or abroad for achieving
the objectives given above.

To sublet all or any contracts from time to time and upon such terms and
conditions as may be thought expedient.

To apply for, tender, purchase, or otherwise, acquire any contracts, sub-
contracts. Licenses and concessions for or in relation to the objects or all
kinds of business herein mentioned or any of them and to undertake, execute,
carryout, dispose of or otherwise turn to account the same.

To enter into agreements with any other company or persons for obtaining by
grant of license or on other terms formulae and other rights and benefits,
technical information, know-how and expert guidance and equipment and
machinery for the purpose of main business of Company and to arrange
facilities for training of technical personnel by them.

To acquire by concession, grant, purchase, barter, lease, license or otherwise
either absolutely or conditionally and either alone or jointly with others,
lands, buildings, machinery, plants, works, conveniences and other movable
and immovable properties of any description and any patent, trademarks,
privileges, licenses, protections and concessions conferring any exclusive or
limited rights to any inventions, secrets, or other information which may
seem necessary for any of the purposes of the Company and to construct,
maintain and alter any building or work, necessary or convenient for the
purposes of the Company and to pay for such land, building, works property
or rights or any other property and rights purchased or acquired by or for the
Company or otherwise and manage, develop, let on- lease or for hire or

otherwise dispose of the same at such time or times and in such manner and

for such consideration as may be deemed proper or expedient.

. Subject to Sections 391 to 394 and 394A of the Companies Act 1956, to

amalgamate or merge with any other company having objects altogether or in
part similar to those of this Company.

. To invest and deal with the money of the Company not immediately required

in such manner as may from time to time be determined by the Board of
"im . -



9. To establish branches for any of the objects of the Company or to establish
myﬂrmorﬂmsurpmum-nywmpmyltphcm in or outside India as the

Company may think fit.
10. With a view to promote and advance the business of the Company, to

establish, provide, maintain and conduct or otherwise subsidize research
hbmﬂoﬂesmdupaimmulmmmmrmhnmlwh,umﬂmu
and carry on scientific and technical research, experiments and tests of all
kinds including assembly or manufacture of prototypes.

11. To undertake research work and to expend money in experimenting and
testing, in improving or secking to improve and giving publicity to the
buuinulmdpodmofdwCanpnuymd its constituents and associstes and
lopopulninbnndsinlndi-nmdfmlgnnurkmwmofm
advertisement, pamphlets, handbills, circulars, advertisement reels, posters,
cinunlslidesorbypublkaﬂonofhookn,pmiodiodsmdmwm
purchase and exhibition of works of art, by granting rewards, prizes and
donationsandbynnymtwrsuimblemmandbyplminghthomumm

which the Companynmypmposetommufachuu.

12. To build, acquire, construct, alter, maintain, enlarge, pull-down, remove or
replace and to work, manage and control any buildings, offices, factories,
millsundsho;n.mnchinery,engim@,mdways.nihvsyu.township&
hmdmasidings.hidge&ebcﬁcworksu;d.othawodsmd
conveniences which are required by the Company or which may scem
calculatcddiwedyorindhecﬂytoadvmceﬁwinmofﬂnCommnynndm
join wiﬂ:anypuwnoroompmy'can-yingommeabowacﬁviﬁumdm

-mﬂmmcﬂsa’othﬂmipunmaybedmedexpedicm

‘13.To Wmmonlmaﬁmnorinmmnormmy
rulandlorpawmlpropulyandmyﬁghuorpﬁvilegesvdﬁchthemmpmy
m&ﬂmmwmfmmmmsofhsbmmdmy
enhanoeﬂnvalueofanyodutpmpenyoftthmnP@y.andhpuﬁcular,
any land ( free-hold, lease-hold or other tenure ), building, easement,
machinery, plant and stock-in-trade and any such lands to erect buildings,
fwtnde&sheds.godownlorod\emfortheworks,mdpurpouof
ﬂ:oCompanynnddsoforthensidmmdamityoﬁtsomploymmﬂ'
nndotherwoﬂmmdamtandlnﬂlllwhimtymd-phntmdodnr
oquipmmtdeomodmyorommimtorpmﬁnbleforthapurpomof
mmmwemcmmhmmmbemui{wdmrﬂmw
oftheCompany'sbminmorwturnthesamotoaceomtnsmy seem
expedient.

14. To acquire, build, construct, maintain, enlarge, pulldown.rcmoveorrephm,
improveordwclopandtowo:k.--manascmdoonn'olmybuildinp,oﬁbe&
fnctoﬁﬁ,mills,fomdﬁes.mﬁnmﬂmmué.mmhmm
mmhhuy,mginu.nﬂmmmys.mdwuyuoroﬂwrmof
transport sidings, bndmmndm&mmmm
Mehcﬁcdwhpomrm«hhmllnuguwaknor
wmksopmuedbyanyod:ukindofpowcmddsomhodum-chinay.
equipment, mmimuwﬁchnmydhwﬂywindhwﬂymmm
interests of the Company and to subsidi contribute to or otherwise assist or
take part in domsmyofthenmingsmdforbjoimwhhmypemnor
Companyorwiﬂ:myﬁcvemmenturaomtsauthaﬂylndoinganyof
the above things.

IS.Tolinkwelhmdahaﬁlandmmbc.buildandmhydown..nd
mmmammﬂmmm.ﬁm
plpamd:pplimoelmdtom-ndtndodlmwbupdzhinp
mwmvﬁhtfotobuinhgmin&nuh&dﬂivuhg. measuring
uddmuningmfwﬂwuupmuonheCompmy.



16. To let on lease or on hire hire-puchase system or to lend or otherwise dispose
of any property belonging to the Company and to finance purchase of any
article or articles, made by the Company by way of loans or by the purchase
of any such article or articles, and the letting thereof on the hire purchase
system or otherwise howsoever.

17. To establish and carry on all or any industry, trade or business of preparing,
mining, cutting, polishing, processing, treating importing, exporting of all
types of marble, granite, laterite lime stone, sand stone, slabs, tiles and other
building material and colour stones or every description and type, including
setting, processing, trading or dealing into waste and by products arising from
the mining or processing of marbles and colour stones.

18. To buy foreign exchange in all lawful ways in compliance with the relevant
laws of India and of the foreign country concerned in that behalf, and
generally to invest and deal with the moneys of the Company in or upon such
securities and in such manner as from time to time determined.

19. To lend, invest or deal with the money cither with or without interest or
security, including in current or deposit account with and Bank or Banks and
other person or persons upon such terms, conditions and manner as may from
time to time be determined and to receive money on deposit subject to
provision of Section 58A of the Companies Act, 1956 and the rules therein
and direction issuedbyRmmBankoﬂndinorloanuponmhwmsmd
condiﬁonsastbeCompmymyappmve.subjectmﬁ:epmﬁsionof
CmnpaniosAct.pmvidodthntmeCompanyshallnmdoanybmking
busimssasdeﬁnedunda'ﬂmamldngaegulnﬁon Act, 1949 and do not
carry any types of chit fund business.

20. To make advances upon or for the purchases of materials, goods, machinery,
stores and other articles required for the purpose of the Company.

21. Subject to the provisions of the Companies Act, 1956 (the “Act™) and the
regulations made there under and the directions issued by the Reserve Bank
of India, to bormow, raise or secure the payment of money or deposit at
interest, for any of the purponuofﬂwCunpmyandatsuchtime or times as
mnybethoughtﬁt.byplmlncrynombytakingcmditinoropminga
current account with any person, firm, bank, company or financial institution
and whether with or without any security or by such other means as the
directors may in their absolute discretion deem expedient and in particular by
the issue of debentures or debenture stock perpetual or otherwise as security
for any such money so borrowed, raised, received and to mortgage, pledge or
mmmleamypuiofmm-ndMofMCmpmy both
prosent and future, including its uncalled capital by special assignment or
otherwise ormmﬁammmmahmm to give
Wpownofmelndothwwumymnpedimtmdwpnmhm



promote the interests of the Company and to pay all expenses incurred in
connection with such travel.
25. Subject to Section 314 of the Act to remunerate any person or company for

services rendered or to be rendered in or about the formation or promotion of
the Company or the conduct of its business.

26. To pay out of the funds of the Company all costs, charges and expenses of
and incidental to the formation and registration of the Company and any
company promoted by the Company and also all costs, charges, duties,
imposition and expenses of and incidental to the acquisition by the Company
of the property or assets incidental to the accomplishment of all or any
formalities which the Company may think necessary or proper in connection
with any of the matters aforesaid.

27. To pay for any property or rights acquired by or for any services rendered to
the Company either in cash or fully or partly paid up shares with or without
preferred or deferred rights in respect of dividend or repayment of capital or
otherwise or by any securities which the Company has power to issue or by
the grant of any rights or options or partly in one mode and partly in another
and generally on such terms as the Company may determine.

28. To give financial or any other type of assistance to any association, body or
movement having an object the solution, settlement or surmounting of
industry or trade.

29. Subject to the provisions of the Act or any other law for the time being in
force, to exchange, lease, sell or dispose of the undertaking or property of tha
Company or any part thereof for such consideration as the Company mc)
think fit.

30. To distribute among the members in specie or in kind, any property of the
Company or any proceeds of sale or disposal of any property of the Company
in the event of winding up so that no distribution amounting to a reduction of
cnpitnlmsybemademptwhhthosancﬁon.ifmy.forlhetimebcing
required by law.

31. To provide for the welfare of the Directors, or ex-Directors, employees of the
company mitsminhnmmdzhewivesmdfamﬂiesoﬁhe
dependents or connections of such persons by building or contributing to the
building of houses, dwellings, chawls or quarters or by grants of money,
pensions, gratuities, non-contributory pension or superannuation funds,

pmvidingorsub@uibinsoroonﬁbuﬁngtowudsphcaorinmuonmd
mﬂﬁmhospiulsmddispmndas.medialmdothermndm«.mmdoﬂwr
mmumewmﬂ&hkﬁtnndwmblishqum{u
scholushi‘pmoneynomypumfonwhnimlstudynndodmhonmlndm
andelsewhereinlhewoddwhichmybcmryoruuﬁﬂforaf:yofmc
objects of the Company, and to subscribe or otherwise to assist or o
guarantee money to charitable, benevolent, religious, scientific, nat:orfnl or
othsrinsduniomorobjedswhichshlﬂhavcanymol?lorother::lmw
mpponoraidbytheCompanyeithﬂbymsonoflouhtyofopcmuonorof
blic and general utility or otherwise. '
32.":3 apply for, promote and obtain under any Act or Parliament, charter,

judice interest of the Company'.
33 ?ow:ny M::asms Dinctzr, Directors or other Officers of the
-Compmylhrlossofoﬂiu,wiihinthelimiuﬂon prescribed under the Act or



other statute or rule having the force of law and to make payments to any
person whose office of employment or duties may be determined by virtue of
any transaction in which the Company is engaged.

34. Subject to Section 293(1)(e), 293A and 293B of the Act to give donations or
subscriptions to any religious, charitable or social welfare institutions and to
subscribe, contribute or otherwise assist or grant money to charitable,
scientific, religious, benevolent, national, public or other institutions and
objects or for any exhibition or for any public, general or other objects and to
establish and support or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences for the benefit of the employees
or of persons having dealing with the Company or to dependents, relative or
connections of such persons and in particular friendly or other benefit
societies and to grant pensions, allowances, gratuities and bonuses by way of
either annual payments or a lump sum and to make payments towards
insurance and to form and contribute to provident and benefit funds of or for
such persons.

35. To undertake, carry out, promote and sponsor or assist any activity for the
promotion and growth of national economy and for discharging what the
Directors may consider to be social and moral responsibilities of the
Company to the public or for any section of the public as also any activity
which the Directors consider likely to promote national welfare or social,
economic or moral uplift of the public or any section of the public and in
such manner and by such means as the Directors may think fit and the
Directors may without prejudice to the generality of the foregoing, undertake
to carry out, promote and sponsor any activity for publication of any books,
literature, newspaper etc., or for giving merit awards, for giving scholarships,
loans or for any other assistance to deserving students or other scholars or
persons to enable them to pursue their studies or academic pursuits or
research and for establishment, conducting or assisting any institution, fund,
trust etc., having one of the aforesaid objects as one of its objects, by giving
donations or otherwise in any other manner and the Directors may at their
discretion in order to implement any of the above mentioned objects or
p\npomm:fuwidlmﬂeonsidﬂtﬁonwatnnhﬁirmdmsionalvnhw
as the Directors may think fit and divest the ownership or any property of the
Company to or in favour of any public or local Body or Authority or Central
or State Government or any Public or Charitable Institutions.

36.To undertake and execute any trusts, the undertaking whereof may seem
desirable either gratuitously or otherwise and, to vest any real or personal
propeny,righuorimuut-cquimdbyorbelongingwtheCompmyinmy
pusonorCompanymbehllfoforforthobmeﬁtoftheCompmy,mdwim
or without any declared trust in favour of the Company, and undertake to
manage any trust.

37. To open accounts with any individuals, firms, companies or with any banks
and to pay into and withdraw moneys from such accounts.

38. To refer or agree to refer to any claim, demand, dispute or any other question
by or against the Company or in which the Company is interested or
Wmmmﬁew-ndtbembwormm
whhwmeiwmabmmmmymdﬂﬁdpmﬁub
arbitration in India or at any place outside India either in accordance with
Indian or any foreign system of law and to observe and perform and to do all
mmmmmhpmmwtormfmm:wMorw
challenge the same.

39, To appoint agemis, sub-agents, dealers, managers, canvassers, sales
umhﬁmmﬁhdnenwm:uormykhdofbusimuwﬁehtbe
Company is authorized to carry on and to coastitute agencies of the Company

t
v
:
9
:




R ]

in India or in any other country and to establish depots and agencies in India

or in any other country,

40. To establish and maintain or procure the establishment and maintenance of
any contributory or non-contributory pension or superannuation funds,
provident funds or other funds for the benefit of, and give or procure the
giving of stock option plans, gifts, donations, gratuities, pension, allowances
or emoluments to any person who are or were at any time in the employment
or service of the Company or any company which is subsidiary of the
Company or is allied to or assogiated with the Company or with any such
subsidiary company or who are or were at any time Directors or officers of
the Company or of such other company as aforesaid, and the wives, widows,
families and dependents of any such persons and also establish and subsidise
and subscribe to any institutions, associations, clubs or funds calculated to be
for the benefit of or to advance the interest and well-being of the Company or
of such other company as aforesaid, and make payments to or towards the
insurance of any such person as aforesaid, either alone in conjunction with
any other company as aforesaid.

41. To create a Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund
or any other special fund whether for depreciation or repairing, improvinz,
extending, maintaining or replacing any of the property of this Company or
for any other purposes conducive to the interest of the Company.

42. Subject to the provisions contained in Section 205 of the Act, to distribute as
dividend or bonus among the members or to place, reserve or otherwise
apply, as the Company may from time to time think fit, any money received
by way of premium on shares or debentures, issued at a premium.

43.To take part in the formation, supervision or control of any business or
operation of any- company or undertaking relating to the business of the
Company and for that purpose to act as or appoint as its own, nominees,

"officers, directors, trustees, administrators, managers and sccountants, or
other employees, experts or agents. 4

44_To do all or any of the above things in any part of the world as principals,
agents, trustees or otherwise and either in conjunction with others or by or
through agents, sub contractors, trustees or otherwise. _

45.To carry on the aforesaid business activities alone or in alliance with any
other person or body corporate incorporated in India or overseas either under
strategic alliance or joint venture or any other arrangements with or without
equity participation.

46.To carry on the business of suppliers, dealers, stockists and traders of
building materials of all kinds.

47. To carry on the business of manufacturers, builders, contractors, consultants,
engineers, importers, exporters and to buy sell and deal in properties of all
kinds.

.48. To act as business consultants and to undertake, aid, promote and co-ordinate
project studies, arrange collaboration, extend technical assistance and
services, prepare industrial schemes, and assist in finding market for
manufactured goods of Indian origin.

49. To carry on the business of imports, distribution of all merchandise and to act
as indenting agents, stockiest, distributors for firms and companies in Indis
and abroad.

50. To carry on any other business whether manufacturing, trading, financial,
mining, agricultural or pastoral, commercial or otherwise, which may be
germane to and capable of being conveniently carried on in connection with
the objects of the Company or may be calculated to enhance directly or

indirectly the valué of or render more profitable any property or business of
the Company, to assist or make conducive to the economic or profitable
carrying on such business. '
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51.To purchase, sell, export, manufacture, produce and/or otherwise deal either
as principals or agents in plant and machineries, appliances, software,
equipments, spares and turnkey engineering projects.

TV. The liability of the members is limited.

Y. The Am-horimd Share Capital of the Company is Rs. 1,00,000/- (Rupees One Lakh only)
divided into 1,000 (One Thousand) Equity Shares of Rs.100/- (Rupees One Hundred) each.

We, the several persons whose names and addresses are ascribed, are desirous of being formed
mto a company in pursuance of this Memorandum of Association, and we respectively agree to
ke the number of equity shares in the capital of the Company set opposite to our respective

Date: 6* April 2012

pames.
Signstere, names, addresses, father’s | Total number of equity shares | Names, address and |
- mame, description and occupation of | to be taken by each subscriber | description of witness |
| IRFAN ALAM 500 (Five hundred) shares
- Séo Azizul Haque Witness to both the
3 Gold Castle Co-Operative Housing signatories:
f Society Ltd., IB 1/4. Sector III, Salt
Lake, Kolkata - 700091 ' FALZ ANWAR
[ € o 20, Chandni Chowk Street,
! | Kolkata 700072
{ MUMTAZ KHATOON . | Ko
; S/0 Amir Hasan 500 (Five hundred) shares Chartered Accountant
Gold Castle Co-Operative Housing .
Society Ltd., IB 1/4. Sector 111, Salt Lake Membership no. 057298
| City, Kolkata - 700106
| Businesswoman
£ T 171,000 (One thousand) shares -
Place: Kolkata
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

SHAHI CONSTRUCTIONS PRIVATE LIMITED

PRELIMINERY

1. Subject as hereinafter provided the Regulations contained in Table 'A’ in the First Schedule to

the Companies Act, 1956 shall apply to the Company except in so far as otherwise expressly
incorporated herein below.

INTERPRETATION

-

<. (1) In these Regulations:-

(2) "Company" means SHAHI CONSTRUCTIONS PRIVATE LIMITED.

(b) "Office" means the Registered Office of the Company.

(¢) "Act" means the Companies Act, 1956, and any statutory modification thereof.

(d) "Seal" means the Common Seal of the Company.

(¢) "Directors” means the Directors of the Company and includes persons occupying

the position of the Directors by whatever names called.
(2) Unless the context otherwise
shall be the same meanin,
date at which these Articl

requires words or expressions contained in these Articles
g as in the Act, or any statutory modification thereof in force at the
es become binding on the Company.

PRIVATE COMPANY
3. TheCompanYisnPﬁvaompanywiﬂx

in the meaning of Section 3(1) (iii) and 2(35) of the
Companies Act, 1956 and accordingly: ' '

(a) The right to transfer shares in the Company is restricted in the manner and to the extent
hereinafter appearing.

(®) The number of members of the Company (exclusive of persons who are in the
employment of the Company, and persons who having been formerly in the employment of
the Company, were members of the Company while in the employment and have continued to
Oyment ceased) shall be limited to fifty; provided that for the
purpose of this definition where two or more persons jointly hold one or more shares in the

Company, they shall be treated as a single member, and.

(c) No invitation shall be issued to the

Public to subscribe for any shares in or debentures of
the Company.
(d) Prohibits any invitation or acceptance of deposits from persons other than its members.
directors and relatives.
SHARE CAPITAL



bion SAERC

e

e A A

g A

5. The business of the Company may be commenced soon after the incorporation of the
Company as and when the Directors shall think fit notwithstanding that part of the shares

have been allotted.

6. The shares shall be under the discretionary control of the Directors who may allot or
otherwise dispose of the same, to such person at such time and on such term & conditions as
they may in their absolute discretion think fit & proper.

= Shares may be registered in the name of any minor through a guardian only as fully paid
shares.

8  The Directors may allot and issue shares in the Capital of the Company as partly or fully paid
up in consideration of any property sold or goods transferred or machinery supplied or for
services rendered to the Company in the conduct of its business.

9. Subject to the provisions of section 77A, 77AA and 77B and any statutory amendments or re-
enactments thereof and compliance of the provisions thereof by the Company, the Company
is authorised to purchase its own shares or other specified securities.

12 The Company in general meeting may decide to issue fully paid up bonus share to the
members if so recommended by the Board of Directors.

11. The centificate to share registered in the name of two or more persons shall be delivered to
first named person in the register and this shall be a sufficient delivery to all such holders.

i2. Each fully paid up share shall carry one vote.

13. Subject to the provisions of Section 80 of the Companies Act, 1956, the Company may issue
preference shares, which are or at the option of the Company are liable to be redeemed and/or
converted into equity share capital, on such terms and in such manner and time, as the
resolution authorising such issue shall prescribe.

INCREASE AND REDUCTION OF CAPITAL

14. The Company in General Meeting may, from time to time, by ordinary resolution increase the
share capital of the Company by the creation of new shares by such sum, to be divided into
shares of such amount as may be deemed expedient.

15. Subject to any special rights or privileges for the time being attached to any shares in the
capital of the Company when issued, the new shares may be issued upon such terms and
conditions and with such preferential, qualified or such rights and privileges or conditions
there to as general meeting resolving upon the creation thereof shall direct. If no direction be
given, the Board shall determine in particular the manner in which such shares may be issued
with a preferential or qualified right to dividends and in the distribution of asscts of the
Company.

16. Before the issue of any new shares, the Company in General Meeting may make provisions as
10 the allotment and issue of the new shares and in particular may determine 1o whom the
shares be offered in the first instance and whether at par or premium or at a discount. In case
no such provision is made by the Company in General Meeting, the new shares may be dealt
with according to the provisions of these Articles.

17. Subject to the provisions of sections 100 to 103 of the Act, the Company may, from time to
time in any manner, by special resolution and subject to any consent required under sect.ons
100 to 103 of the Act, reduce: -

(a) its share capital
(b) any capital redemption reserve
(¢) any share premium account
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18. Subject t0 isions of sections 100 to 105 of the Act, the Board may accept )
- . on such terms and conditions as shall be agreed, of all or any of his

member the surrender,
shares.

ALTERATION OF SHARE CAPITAL
19. The Company, by ordinary resolution may, from time to time:
(a) consolidate and divide all or any of its share capital _into shares of larger amount than

its existing shares. .

(b) sub-divide its share or any of them into shares of smaller amount than is fixed by the
Memorandum of Association so, however, that in the subdivision the proportion
between the amount paid and the amount, if any, unpaid on each reduced
shamshlllbethesnmcasitwuinthecnseofﬂwshmeﬁmnwhichﬂwmduuddm
is derived.

{c) cmeolanynhmswhich.nthodateofﬂwpauingofthermlutim:.htvenotbem
taken or agreed to be taken by any person and diminish the amount of its share capital
by the amount of share so cancelled. Where any share capital is sub-divided, the
Company in General Meeting, subject to the provisions of Section 85, 87 and 106 of
the Act, may determine that as between the holders of the shares resulting from sub-
division, one or more of such shares shall have same preferential or special rights as

regards dividend, payment of capital, voting or otherwise.

LIEN : .

0. The Company shall have a first and paramount lien upon all the shares (not being a fully paid
tpsha:e)regmed in the name of such member (whether solely or jointly with others) and
;_Ipqutbaproeeedsofsaledwreofforhisdebts. liabilities and engagements (whether presently
.-;puy-ﬁ!eornot) solely or jointly with any other person, to or with the Company, whether the

-;-‘;{umd for the payment, fulfilment or discharge thereof shall have actually lien or not and such
Iien shall extend to all dividends, from time to time, declared in respect of shares, subject to
:section 205 A of the Act. The Board of Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of this clause.

CALIS ON SHARES AND TRANSFER OF SHARES
Zl.:’yheﬂi):i;ecmmempowmdmmnkeca]] on members of any amount payable at a time fixed
Iz_.-ﬁnymmberdesiringtomllmyofhisshunsmustnoﬁﬁ'theBouﬂofDimofdw

- ymember of shares, the fair value and the name of the proposed transferee and the Board must
offer to the other share holders the shares offered at the fair value and if the offer is accepted.,
ﬂle-slw-esshnllbpmsfenedmthnmqnurmdiftheshuuoranyofthem.mnotso
‘accepted within one month from the date of notice to the Board the members proposing
transfers shall, at any time within three months afterwards, be at liberty, subject to Articles 12
and 13 hereof, to sell and transfer the shares to any persons at the same or at higher price.

23. In case of any dispute, regarding the fair value of the share it shall be decided and fixed by the
Company’s Auditor whose decision shall be final.

24. No transfer of shares shall be made or registered without the previous sanction of the
Directors, expect when the transfer is made by any member of the Company to another
member or to a member’s wife or child or children or his heirs and the Directors may decline

to give such sanction without assigning any reason subject to Section 111 of the Act.

25. The Directors may refuse to register any transfer of shares (1) where the Company has a lien
on the shares or (2) where the shares arenot fully paid up shares, subject to Section 111 of the

Companies Act, 1956.
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26. Subje:t zfiection 1 1.1 of the Act, the Directors may in their discretion, without assignin ’
oleascini'o;l i Sedw “‘-Blslfr the .trnnsfer of any shares to any person \':vhom it shallgningthm?
P , be undesirable in the interest of the Company to admit to me:mbersh ip . .

7 :;)t:c ::;:]I:;fam; members his or her shares be recognised as the property of his or her heirs
p ion of reasonable evidence as may required by the Board of Directors.

= :
28. f::i:nct I?EdSec 108 of‘ the act, every instrument of transfer, duly stamped must be
mpani by the certificate of share proposed to be transferred and such other evidence as
the director may require.

9. The Certificate of title to the shares shall be issued under the seal of the Company.

GENERAL MEETINGS
ral Meeting shall be called Extraordinary

1. All General Meetings other than the Annual Gene
General Meetings.

+_ The Board may whenever it thinks fit, call an Extra-ordinary General Meetings.

ey are not within India directors capable of acting who are sufficient in
smber 10 form a quorum, any Director or at least any two members of the Company may call
en Extra-ordinary General Meeting in the same manner, as nearly as possible, as that a

meeting may be called by the Board.

otice of General Meetings of the Company, specifying the

d the objects shall be given. In every such notice calling
t that member is entitled to appoint

1 Meeting may be called after giving

32 B st any time th

33 Ar least twenty-one days, clear n
day, hour and place of meeting an
meeting of the Company there will appear a statemen

proxy to attend and to vote instead of himself. A Genera
a notice shorter than twenty-one days if consent is accorded in case of any general meeting of
alt the members entitled to vote there at and in case of any other meeting by members holding
not less than 95 (Ninety Five) percent of the paid up share capital and is given a right to vote

a meeting.

34. No business shall be transacted at any general mecting, unless quorum of members in present.
At least two members present in person shall be the quorum for general meeting.

of the Board, shall preside as Chairman of all Board and general

35. The Chairman, if any,
meetings, of the Company. If at any time the Chairman is not present within 15 minutes after
the time appointed for holding the same, the Directors present shall elect one of the Directors
present to be Chairman of such meeting. If no director is present Or unwilling to act as
appoint one of their members as Chairman.

Chairman, the members may

r shall be entitled to exercise any voting rights either personally or by proxy at any
meeting of the Company in respect of any shares registered in his name on which any 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.

36. No membel

MINUTES :
use minutes of all proceedings of General Meetings and of all

37. Directors shall respectively ca

proceedings at meetings of Board of Directors or of committee of the Board to be duly
. i edforﬂmtpmposeinnwmdnnoewithSoction 193 of the Act.
The minutes of each meeting shall contain:
(a) The fair and correct summary of the proceedings thereat. ;
(b) The name of the Directors present at the meeting in case of meeting of Board or
committee of Board of Directors.
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(c) The name of the
the case of each re
Directors.

Directors, if

- any, dissenting from or .

solution passed at the meeti yiof not cm:ms: the re:olmion. in
Board committee of Board of

fﬁ at an mwlng An

signed in accordance wi
. ith the provisi ;
proceedings. provisions of Section193 of the Act, sha!l be evidence of the

DIRECTORS
38. The number of Directors shall not be less than two and not more than ten

39.

The subscribers to the L.
Company. Memorandum of Association shall be the First Directors of the

Directors may from time to time, appoint one or more of their body to the ofTice of the

Y

£ Twe Directors may from time to time, appoint one or mo

43,

450

6.

47.

Managing D‘iirector for one or more of the divisions of the business carried on by the
Company and to enter into agreement with him in such te iti they
) rms and conditions as may

The subscribers to the Memorandum of Association shall be the First Directors of the
Company.
re of their body to the office of the

e divisions of the business carried on by the

!ﬁnlgingl}irectorforoneormmeofﬂl
himinmwhtermandcmxdiﬁmasﬂmymay

Company and to enter into agreement with
deem fit.

The Directors shall have thepawer,atanytimcandﬁumtimctotimc,mnppointmypcnm
as additional Director in addition to the existing Director so that the total number of Directors
sinﬂnotatmytimeexceedthenumbcrﬁxedforDﬁwmminﬂmenrﬁclu,AnyDi:mmso

inted shall hold office only until the next following Annual General Meeting but shall be

&ppot
eligible thereof for election as Director.

id such remuneration as may, from time to time, be

Boardandsuchwmmuﬁonasmaybeﬁxedbywayofsahryor
partly in another subject to the

of the Board mecting subject to

for the transaction, of the business
gth or at Jeast two whichever is

The quorum necessary
shallbeonctbirdofthewtalsuen

Section 287 of the Act,
higher.

Sabject 10 section 289 of the Act, a resolution
resolution which the Act specifically required it to be
effective for all purposes as a resolution passed at a meeting of Directors
constituted. .

Act.aDimcwr,wl'lomybenbsont!bflpaiod.

notles.sttun:!(ﬂuu)monthSﬁomﬂ:eSminwhichﬂaemuﬁncofunBoardmocdimﬁly
hcld.hnvepowwappointanymemberoﬁbaCompmyemdbyhimummumu
di:ectorbygivinsnoﬁeainwritingmdarhjsmotothenoudmduhi.sdiscretionw
Wmmchmdhwor.SuchWDmmrahllvMeoﬁimwhmhh;ppoinm

hw.muﬂamﬁmw&wdwwhilem

h'puuntinpuwnoruuno :
wdngshallmheanddmmﬁmcﬁonsmdpomudbcsubjactmdlmcdune.s

Subject to provisions of Section 313 of the



and limitations of the.Dimctor which he represents and shall be entitled to receive notice to
attend and to vote a Director’s Meetinig on behalf of meeting attended by him.

48. Th‘f Director shall have power for engagement and dismissal of managers, engineers,
asSISI.m‘l!S, clerks and others and shall have power of general direction, and management and
i supem_itendenae. of the business of the company with full powers to do all such acts, matters
t and things deemed necessary, proper or expedient for carrying on the business and concern of
. the Company including the power to make such investment of the Company’s fund as they
e shall think fit, subject to the limit fixed by the Board of Directors under Section 292 of the
o Act and sign contracts and to draw, make sign, accept, endorse and negotiate on behalf of the

Company all bills of exchange, promissory notes, hundies drafts, Government Promissory
Notes and other Government securities and such other instruments.

49. The Director may delegate all or any of their powers to such other Directors, Managers or
other persons as they think fit and shall have power to grant to any such person such power of

attorney, as they deem expedient and such powers at pleasure to revoke, subject to Section
292 and 312 of the Companies Act, 1956.

58. Subject to Provision of the Companies Act, 1956 the director shall reccive such remuneration
o for their services as may, from time to time, be determined by the Company in general

a3 seeting or in a Board Meeting or may be contained in an agreement, if any, between the
. Company and any Director or Directors.

<3_ A Director shall not be required to hold any qualification shares in the Company and also not
secuired to retire by rotation. -

Vs FRE 2
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£X_ The Director shall also be paid travelling and other expenses of attending and returning from
meefing of the Board (including hotel expenses) and any other expenses properly incurred by
shem in connection with the business of the Company. The Directors may also be
pemmmerated for any extra services done by them outside their ordinary duties as Director,
subject to the provisions of Section 314 of the Act.

_ 53. Sabject to the provisions of the companies Act, 1956 and the Rules framed there under, Board
: __samy decide to pay a Director out of the funds of the Company by way of sitting fees a sum to
3 be determined by the board for each meeting attended by him.
t

& \:'ﬂ.ﬂg:nimdbytheAthhedilectu'mnypuﬁcipmhboardmeeﬁngbyulephoneorvideo
g, 5y conferencing or any other means of contemporaneous communication.

<5 A Written Resolution circulated to all the Director, whether in India or overseas and signed
by sajority of them as approved, shall (subject to the provisions of section 289 of the act.) be
2s valid and effective as a resolution duly passed at the meeting of the Board.

¢ <6 The controlling sharcholders shall have the right to appoint managing director of the
£ corpany.

. PWERS AND DUTIES OF DIRECTORS

57. The following powers shall be exercised by the Board or any Committee of the Board, or
otherwise by the Company as may be so required:
a) To voluntarily liquidate the Company.

‘ i . b)To increase or reduce the Company's capital.

% . % ) To issue and allot new shares.

d) To make any Rights Issue of shares.

) To adopt any resolution to alter the Memorandum and Articles of Association.

) To join any other company or to invest in any other company.



g) To Issue Debentures.

h) To undertake or permit an;

. . y merger, consolidation ,

'; gz::i‘td: 0::‘:110 declaration of dividends and appr:;rm;a p:-lg Et:f the Company.

Lemﬁm Dt‘:lgr body c::porat:for gi\::n 372-A of the Act, to give 10 |:n.;ko any loan to any
guarantee or provi i : :

made by any other person to or to any other person b;; an: obodymu;?p:::;mw’m Wk

: 58, 'sf:ceh b::lness of Ihe. C?mplny shall be managed by the Board of Directors who may pay all
& h e !:;enses preliminary and incidental to the promotion, formation, establishment and
: registration of the Company as they think fit and may excrcise all such power of the Company
S and do on behalf of the Company all such acts as may be exercised or done by the Company

in gcl:teral meeting and are not barred by statue or by these Articles and arc required to be
exercised or done by the Company in General Mecting, subject nevertheless to amy
the statue and to such regulations not being

fve-gulat.ions of the Articles, to the provisions of

inconsistent with aforesaid regulations or provisions as may be prescribed by the Company in

gc-‘neral meeting but no regulation made by the Company general meeting shall invalidate any

o prior act of the Directors which would have been valid if such regulations had not been made.

: 53 The Board of Directors may from time to time, pay to the members such interim dividends as
appear to be justified from the profits of the Company.

t. 1956, and Regulations made there
from time to time, raise or borrow
the member or other persons,
the company on such interest
r on security.

SORROWING POWERS
&8 Subject to section 58-A and 292 of the Companies Ac

moder and Directions issued by the RBI the directors may,
=v sums of money for and on behalf of the Company from
oomwpanies or banks or they may themselves advance money 0

roved by the Directors, without security 0

: or mo interest 8s may be app
: i i time, secure the payment of such money in such manner and
all respects as they deem fit and inpnrricularbytheiswe

] r security on all or any

charge or any othe
) including its uncalled capital for the time

epca such terms and conditions in
2 of bonds or debentures or by pledge, morigage,

groperties of the Company (both present and future

be:g
&2 Army debenture, bonds, or other securities may be issued at discount, premium of otherwise
s=d with special privileges as 10 redemption, surrender, drawing and allotment of shares of
_ ghe Company and otherwise.
:- F BANK ACCOUNTS

:rmmN O
&3. The Directors shall

Company and to operate
i instruments, hundies

to open bank accounts to sign cheques on behalf of the
d to receive payments, make

and bills or may authorise

gnv other perso

-

detﬂminewhetbufmdtowhlxextemandnwht. times
or regulation the accounts and books of the Company or
£ members (not being Director).

ACCOUNTS
&4 mBoardshall.ﬁomtimetotimc,

and places and under what conditions
any of them shall booptl-ltotbeinspcctiono
accounts or books of

Director) shall have any right of inspecting any
uconfmvdby!aworauthorised by the Board or by the

o R

SS.Nomnbors(notheiul
.nmunlofthecow.xcept
in General Meeting.

o ...a..!-nfn -o Sy

66. The Directors ghall in
210.211.215,216,217.218. 220, 221 and 222 of
BauuceShaetmdAudim:Reponmdovmymmr
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attached as the case may be, to the Bal
ance Sheet, to be sent to benture
2«:::; :; at:u; ef;t)l::vpany and every trustee for the holders of ;vo.zgnzrb: .i::du: by the
enty one days before the date of Annual general meet Company
at which they are to be laid, subject to the provisions of section 219 of the f::‘f’fﬂlﬂ

AUDIT
67. I:;, tt;':r? Autcjllitor of the Ct.nnpa.ny shall be appointed by the Board of Directors within one
rom the date of registration of the Company and the Auditors so appointed shall hold
office until the conclusion of the first Annual General Meeting.

68. At each annual General Meeting the Company shall appoint an Auditor to hold Office from
‘ the conclusion of the Meeting till the conclusion of the next Annual General Meeting.

69. The remunmtlon of the Auditor shall be fixed by the Company in the Annual General
Meeting or in such manner as the Company in the Annual General Meeting may determine. In
case of an Auditor appointed by the Board his remuneration shall be fixed by the Board.

70. The Board of Director may fill any casual vacancy in the office of the auditor and where any
such vacancy continues, the remaining auditor, if any may act, but where such vacancy is
caused by the resignation of the auditors and vacancy shall be filled up by the Company in

General Meeting.

COMMON SEAL
71. The Common Seal of the Company may be made either of metal or of rubber as the 'directors

may decide.
72 The Board shall provide for the safe custody of the Company’s Common Seal.

+3. The Seal shall not be affixed to any instrument except by the authority of a resolution of the
that behalf and except in the

BoardorofaCommitteeoftheBomdauthorisedbyitin

presence of at least one director who shall sign every instruments to which the seal of the
Companyifsoafﬁxed.ﬂmshamoetﬁﬁmeudmhoweva,besigmdmds«hdh
accordance with Rule 6 of the Companies (Issue of Share Certificates) Rules, 1960.

SECRECY
74, Subject to the provisions of law of land and the act, every manager, auditor trustee, member

of 8 committee, officer servant, agent accountant or other persons employed in the business of
the company shall, if so required by the Board of Directors before entering upon his duties,
sign, declaration, pledging himself to observe strict secrecy respecting all transactions of the
Company with its customers and the state of account with individuals and in matters relating
thereto and shall by such declaration pledge himsclf, not to reveal any of the mattcrs which

may come to his knowledge inthedischugoofhisduﬁesaxoeptwhcquuimd to do so by

the directors or by any court of law and except so far as may be necessary in order to comply

with any of the provisions in these presents.

WINDING UP
75. Wmding- up when necessary will be done in accordance with the requirements of the
Companies Act, 1956 or statutory modification thereto.

INDEMNITY
76. g::ject to the provisions of Section 201 of the Act, every Director, Manager, Auditor,
of the C and other officers or servants of the Company shall be indemnified, out of:the assct.-:
pmcecd'ompm:m b ; .—-(-k liability incurred by him in defending any bonafide
he is ac::lgi’sr;dwor in c::l::c:on wil::.l' . “:d’jw R oo or I
relief is granted to him by the Court. any application under section 633 of the Act, in which



79. The Directors m

: ay from time to time the
Judgement the pY

Y members such interim dividends as in their
Position of the Company justifies.

competent person is registered as

unpaid shall be dealt within the manner as provided under Section 205A of the Companies
Act, 1956,
CAPITALISATION OF PROFITS
84. The Company in Genera Meeting may upon the recommendation of the Board, resolve,
subject to the provisions of the Act:
(a) (i) that it is desirable to capitalise any part of the amount for the time being standing
to the credit of the Com

pany's Reserve accounts or to the credit of the Profit and Loss
Account or otherwise available for distribution,

(ii) that such sum be accord; i ifi
clause (b) amongst the members who would have i i
by way of dividend and in the same proportion.
(b) The sum aforesaid shall not be paid in cash but shall be a

pplied, subject to the provisions
contained in the Act, whether in or towards:
(i) paying up any amounts for the time being unpaid on any shares held by such
members respectively.

(i1) partly in the wa i
clause (iii) below,

Company to be allotted and distributed
and credited as fully pai
aforesaid.

MEMBERS



or otherwise shall be subjec
t to the jurisdictio
registered n of the court havi indicti
ed office of the Company in respect to the disputed mater. aving Jurindiction over the

We the several persons, whose na ,
being formed into a mm“;“"‘" and descriptions are subscribed, are dowirous  of
respective! pursuance  of this Artloles of Assoolation, and we
mﬁﬂznwmﬁ 10 take the number of shares in the Capital of the Company set opposite to our

Signature,
naf:: descnm“’ addresses, ﬁﬂm’s Total number of equity shares | Names, address  and
, ription and occupation of | to be tuken by cach subscriber description of witness

subscribers
|
|
lsf}FAN_ ALAM 500 (Five hundred) shares
o Azizul Haque Witness to both the
Golt.:l Castle Co-Operative Housing signatories:
Society Ltd., IB 1/4. Sector 111, Salt
| Lake, Kolkata - 700091 FALZ ANWAR
[ Contractor
20, Chandni Chowk Street,

| MUMTAZ KHATOON Kolkata 700072
S/0 Amir Hasan 500 (Five hundred) shares Chartered Accountant
| Gold Castle Co-Operative  Housing

Society Ltd., IB 1/4. Sector 111, Salt Lake
. | City, Kolkata - 700106
s | Businesswoman

Membership no. 057298

‘| Total I.OW(OHW)M

Place: Kolkata
Date: 6* April 2012




