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(THE COMPANIES ACT, 1956)
COMPANY LIMITED BY SHARES

Memorandum of Aséopiafion
BRI ,..of_ T
- Jupax Vanijya Private Ltd.
1. TheName ofthe Companyis JUPAX VANIJYAPRIVATE LTD. |

* II. The Registered Office of the Company will be situated in the State of West
Bengal ) : .

ll. The Objects forwhich the Company is established are :-

A. THE MAIN OBJECTS OF THE CQMPANY TO BE PURSUED ON ITS
INCORPORATION ARE - . '

1. To carry on the business as buyers, sellers, traders, merchants, inc{entorS.
brokers, agents, commission agents, assemblers, refiners, cultnva}ors,
miners, packers, stockists, distributors, advisors, hire purchasers of &in all
kinds of rubberised cloth food grains, dairy products, -soap detergents,
biscuits, surgical, diagnostics medical pulses, leather ‘& finished leather
goods, leather garments, leather products, all related items in leather,
electric & electronics components and goods, iron & steel, aluminum,
mineral, ferrous and non-ferrous, -metal, stainless steel, jute and jute
products, textile, cotton, synthetic fibre, silk, yarn, wool and woollen goods,
handicrafts & silk artificial synthetics, readymade garments, design
materials, process, printers in all textiles, wood & wood products timber
cosmetics, stationery, tools & hardware, plastics & plastic goods, sugar, tea, -
coffee, paper, packaging material, chemicals, cement, spices, gra'in. factory
materials, house equipments, rubber & rubber products, coal, coal products
& coaltar, fertilizers, agriculture fruit products, industrial products, computer
da}a materials, software, paints, industrial & other ‘gases, alcohol, liquer, .
edible & non‘-‘ed'ib_le oils & facts, marine products, drugs, plants & machinery '
goo_ds_, engineering goods & equipments, office equipments, hospital
equipments, railway accessories, medicine, sugar & sugarcane, automobile
parts, building construction & materials, fur & fur made items toys building
plgn§, consumer products, consumer durables, dry:flowers. an'd .plants

_ printing, 'tfansportat.ion and all other kinds of goods and merchandise'
commodities and articles of consumption of all kinds in India, - '

2. To carry on business as distributors &
: , agents, traders, merchants
Emt;aci:to;saprokers and otherwise deal in merchandise and article of al.l
licensin?;caug ;?1?5 cle:aarmgl agent, freight contractors, forwarding - agents,
businecs, 5, genera .broker.s'and @o garry on any kind of commercial

‘B. THE OBJECTS INCIDE

MAIN OBJECTS NTAL OR ANCILLARY TO THE ATTAINMENT OF

nd perform contracts of every kind and description

e o angements with an
corporation, munici y person, firm, assaclation,
depen dencythereof{)amy' c§untw, stgte b}pdy or Goverpmest .




(2)

carry on conveniently in

2. To do such things which the Company s capable to
connection with the Company’s objects or which may be advisable to undertake with

A view to developing, rendering valuablé prospecting or tur ning to account any
property, real or personal belonging to the Company orin which the Company may be

interested.
pare for market and otherwise deal

ratus, tools, utensils, receptacles, substances
ry or convenient for carry on any of the
ually dealtin by persons engagedin the like

3. To buy exchange, alter, improve, manipulaté. pre

in all kinds of plant machinery, appa
materials, agiicles and things necessa
business or processes of the Company us

business or process. '
us and things capable of being

d dealin substances,ﬁapparat

4. To buy, refine, import an
require

used in any business of the Company of
: havingdealingwiththeCompany[

d by any custo

tent, trademark, . invention,
nd the like conferring- any
y secretor other'infofmation astoany
for any of the purposes of the

se acquire any Pa

5. To apply for purchase or otherwi
A rights, privileges @

licences, concessions, protection,
exclusive or non-exclusive o limited rightstoan

invention which may seem capable of being used
Company or the acquisition of which may seem directly orindirectly or use of benefit

to the Company or may appear likely to be advantageous or useful to the Company

and to use, exercise, develop or grant licence; privileges in that respect or otherwise
information so acquired and to assist encourage

turn to account the property, rightor.
money in making experiments, tests, improvements of all invention patent

and spend
acquire or propose to acquire.

and right, which the Company may
i the establishment and support to associations,
ds, trust and conveniences calculated to benefit
employees or ex-employees ofthe Company orthe dependants orthe connections of
such persons or subject to the provg‘sions of the Companies Act, 1956to subscribe or
grant money for any charitable, national, religious, benevolent, object or fund or for

any purpose which ma
Company or the interest of its mem
293A 0f the CompaniesAct, 1956.

7. To distribute amongst the members of the: Company dividends includiné bbnus
shares (including fractional Share Certificates) out of profits, accumulated profits or
funds and resources of the Company in any manner permissible under law in the

6. To establish and support or aid
institutions, clubs, societies, fun

bers or business subject to provisions of Section

windingup. .

8. Toallot s.hares in the Company to be considered as fully or partly paid-up in payment
or consideration of any service or property of whatever description which the
Company may acquire, - ' "

9, T? aflmalgamate with :’:my. company or companleé having objects altogether or in baﬂ
:lmn ar to those as this Company or any other Company, subject to the p'r'ovlsions of

ections 391 and 394 of the Companies Act. 1956, ' = &N
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mers or persons

y likely, directly or indirectly, further the main objects of
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10. To open branches in India or elsewhere and to get the company regfstered in any

foreign country and adopt such means of maki‘hg known to the public the business or
the products of the Company as may seem. expedient and in particulars by
advertising inthe press, by circulars & publication of books & periodicals.

11. To pay out of the funds of the Company all costs, charges and expenses preliminary
_ and'incidental to the promo_tic'm, formation, establishment and (egistration'of the

Company.

12. To provide for the welfare of employees or ex-employees (including Directors and ex-
Directors) of the Company and the wives and families or the dependants or
connections of such persons by building or co'ntributing' to the building or dwelling

. houses or quarters, to grant money, persons grat'uities, allowances, bonuses, profit
sharing bonuses or benefits or any other payments by creating and from time to time
subscribing or contributing to provident fund, institutions funds, profits sharing or
.other schemes or trusts and by providing or subscribing or contributing towardg place
of instruction..and recreation, hospitals and dispensaries medicals “and other

attendance or assistant as the company shall think fit.

13. To undertake, carryout, promote and sponsor rural development including any
programme for promoting economic welfare of or the uplitment of the public in any

rural area and to incur any expenditure or any programme of rural development andto .

" assist execution and promotion thereof either directly or throughan independent
agency or in any other manner and divest the ownership of any property of the
company to orin favour of any pUblic or local Body or Authority or State Government’
or any Public Institution or Trust or fund or Organisation or person as the Directors
may approve tg'establish and support or aid in the establishment and support or
associations, instructions, clubs, societies, fdnds. trusts and conveniences
constituted to benefit employees‘orex-employees ofthe Company or the dependants
orthe cqnnections of such persons or subject to the provisions of Cdmpanies Act, to
subscribe or guarantee money 'for.any charitable; national religious, benevolent,

~ general or useful object or fund or for any purpose which may likely, directly or

-.indirectly_furtherthe objects of Company orthe fnterestof its member's business.

14, To guarantee the paymehﬁ of money, unsecured or secured by or payable dﬁder orin
respect of bonds, debentures, contracts, mortgages, charges, obligations and other
securities of any Company or of any Aulhbrity, Central, State, Municipal, local or
otherwise or of any personS'whorhsbevef,-whether lncorporéte& or not for the
purpose ofthe business of the Company. '

15. To promote, form or acquire any company and to take purchase or acquire shares or -

interest in any company and to transfer to any such company and property of this

Company and to take or otherwise acquire, hold and dispose of or otherwise deal in’

:::‘ ";‘:s:t ’”iaﬂy shares, debentures and other securities in or of any company or

debe’; turei e(::':efr out of its own funds or out of funds thatit might borrow by issue of

o Or from bankers or otherwise howsoever or in any other manner
soeverandto subsidise or otherwise assist any such company.

U e
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C. OTHEROBJECTS.

urchase, acquire, hold and
ks, bonds, obligations and
or carrying on business
gations and securities
ion, sovereigns ruler,
al, local or otherwise

1." To carry on the business of investment company & to p
dispose of or otherwise invest in shares, debentures, stoc
_ securities, issued or guaranteed by any company constituted
in India or elsewhere and debentures, bonds, stocks, obﬁ
issued or guaranteed by any government, state dor-n{n
commissioner, public body or authority, supreme, municip

whetherin India or elsewhere.

. To carry on the business of investors, guarantors and to finance, l'end or advance
money or give loans to such person or firm-or body corporate with !he object of
financing industrial enterprises either with or without interest or_securlty or on any
such terms as may be determined and to receive money on deposit orloan upon such
terms and conditions as the Company may approve. provided thatthe Company shall
notdo any banking business as definedinthe Banking Regulations Act, 1949.

s of finance investment and trading the

purchase leasing and to finance lease operations of all kinds of purcfhasing. selling,

' hiring or letting on hire all kinds of plant and machinery and equPme“t ?ha}t‘the
company may think fit andto assistin financing of all and every kind and description or
hire purchase or deferred payment or similar transactions and subsidise, finance or
assist in subsidising or financing the sale and maintenance of any goods, articles or
commodities of all and every kind and description any terms whatsoever and to
purchase or otherwise dealin all forms ofimmovable and movable property including
land and buildings, plant and machinery equipments, ships, aircraft, automobiles,
computers and all consumer commercial and industrial items and to lease or
otherwise deal with them in any manner whatsoever including resale thereof
regardless of whether the property purchased and leased be new and/or used and to
provide leasing advisory consulting service to other entitles-and/or from and do
leasing arrangement for other entitles.

. To carry on and undertake the busines

. To acquire by lease, exchange, ownership, purchase, hire, rent or otherwise acduire-

deal i.n construct let out furnish apd'carry on all or any of the function of proprietors of
dwellmg houses,. land and buuldlngs..shops .apartme'nts. flats and immovable
properties of all kinds or tenure or any interest in the same and to devélop turn to
account, construct, execute, undertake, maintain, remodel, build; erect delmolish
repair, alter, re-erect or do any work, furnish any building or buildings sche:n'ie t f
any building, hotels, clubs, colonies, complexes, apartments, market 'Ft)a .
schools, hospitals, restaurants, baths, places or amusements Iwo k y s" .
company may think appropriate and useful in this behalf and to ca'r or ;1 Whmt‘] the
as proprietors of flats and buildings and to sell, let on hire, rent I(?; . gbusme.s :
purcr?gse or outright sale basis or otherwise apartments tr;ereir; on :ﬁ' ﬁ‘re il
;zz:g'song 51'5d tihe companies may think fit &to finance or assistin ﬁnancifxg tt:\:r;;aenc:‘
' defe}rec'j :u ng,t flats, either furnished or otr_\erwise by way of hire purchase or
mainténa?lc?ggnor:: t:ght prrchase or any other mode and to finance the sale and
general business gf acla:cgog ecrit ¥ uPon Such terms whatsoever and to transact the
planners and developers, d o ptopetty agent, bulders, contractors, architeots
sanila / » decorator, furnish and maintaln byl ' |
ry convenlences of all kinds to lay out roads, d Hldin g4 iorlcs? Bne
+ drainage pipes, water pipes and

electric installation and to s
‘ et apart land for flow
olherwiseimprove the land or any partthereof er gardens and recreation grounds
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“To carry on business as consultants and/or render services on matters and problems

relating to the industries, administration, management organisation accountancy,
taxation, costing, financial, shares and secretarial marketing, import, export,
commercial or economic activities, labour statistical, organisation, methods, quality

~control and data processing,: technical *know-how" ‘operation manufacture

production, storage distribution, sale and purchase of goods, property and other

- activities of and in relation to any’ business, trade, commerce, industry, mine,

agriculturg housing or real estate and upon the means, methods and procedure for.
the establishment, construction ‘development, improvement and ‘expansion of

business, trade, commerce, industry, agriculture, buildings, rea! estates, plant pr

machineries and all systems, methods, techniques, principles in relation to the
foregoing and. to carry on business of rendering service on any one or more of
aforesaid matters to any persons, firm, company, trust, association, institution,
saciety, body corporate, government or governments, departments, public or local
authority or any organisation whatsoever, to act as intermediaries in the introduction
of collaborators, sellers, purchasers, partners, tenants, agents, consumers and

- employees and to act as consultants, advisers on fixed deposits and other securities
- &tocamy on the business of advisor, consultants on matters and problems relating to

Income-tax, Sales-tax, Excise, Customs, Company laws, legal matters; cormputers,

‘computer centre, accounts and to act as registrar to the company in respect with

sales, purchases and any other matter.

. Theliability ofthe membersis l_imjtec!:

The Authorized Share Capital of the company is Rs. 2,00,00,000 (Rupees Two
Crores only) divided into 20,00,000 (Twenty Lacs only) Equity Shares of Rs.
10/- (Rupees Ten) each, with the power to increase and reduce the same in

* accordance with the provisions of the Companies Act, 1956 and to classify or

reclassify the share capital.




We the several persons, whose names and address and descriptions are subscribed are
1! deslrous of belng formed into a company in pursuance of this Memorandum of

Assoclation, and we respectively agree to take the number of shares in the Ca.pital ofthe
Company set opposite to ourrespective names. .

.t
PR

N i
%1 );!J.JYL;: K™ L% 0

eI I
o .

Slgrf]latura, Names, Addresses, Father's | Total Number of Equity Names, Address and
ame, description and occupation . shares to be taken description of witness
of subscribers by each.subscriber
PRASANTA BHATTACHARYA | - - .
Slo. ASHUTOSH BHATTACHARYA - 100
10, CLIVE ROW :
KOLKATA-700 001 (ONE HUNDRED)
(BUSINESS)
H
H
JAYANTA BHATTACHARYA - 1. 2 ra.
Sfo. ASHUTOSH BHATTACHARYA . 400 20833
. 40,CLIVEROW : (ONEHUNDRED) | * =EEEg
KOLKATA-700 001 : SrIal
(BUSINESS) :{.ﬁxdﬁg
' FEEEE
eZanxe
; Ourx2
T | 200 0| TR
Total | wohunoreo) AR

KOLKATA, DATED 27TH DAY OF JUNE 1995
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2.

] vm) *The Reglster' means the Register.

3 The Company ls a anate Company wnthln the meanrng of Sectton 3(1) (ln) ot

i 4"

. I'_

1. Sub]ect to any thing to the

lx) Expressrons refernng to

>

V)
- Vi) Words impo

(THE COMPANIES ACT, 1856)

COMPANY LIMITED BY SHARES

‘-Jupax Vamjya Prlvate Ltd

l PRELIMINARY

contrary héereinafter
ble ‘A’ in the First Schedule to th
difi catlonthereof shall a pply tothe company

r provlded that regulatlons
e Companies Act 1956 or

contained in Ta

. anystatutory mo Yy
IntheseAmcles, : NI _. i ® SN ,
Unlessthecontextothenvlserequlres.,

| meansasabove B 2 e

u) The words or expressuons'contalned In these Artlcles shall bear the
same meamng asintheAct. -
u) “Ti heAct means the CompantesAct 1956 orany statutory modlt' catton '

. thereof and Sectton shall mean Sectlon ofthe saldAct
lv) *The Seal"meansthe Common Seal ofthe Company ;“_ S

'Ofﬁce meansthe Reglstered Office, of the Company

rtlng sungular number shall mclude plural and vuce versa and
orting the masculine gender shall include. females and the
sshall mclude body corporate et

f
e

.words imp

_ wordsnmporttng person
vu) “Month” and "Year" means a Calendar Month and Calendar Year
respectlvely A -._-, o S sy e i .!-‘:'- :
Members to be kept pursuant to L

Sectton1500ftheAct ';_a‘-.f,\;".:'_- -
“Nriting”, shall be construed ‘as mcludlng
photography and other modes of

: ‘.--.-‘ '-’_ ]

..references - printing, lithography,

representlngorreproducmgwordsmavnstbleform e

/i1, PRIVATE COMPANY, <+

. ,_-.

et : "
"' ‘ e . -'/ f;, 'v ':-"'\J

theActandaccordmgly- T I, "
a) The nght to transferthe shares of the Company shall be restrlcted to the

- mannerandtotheextentheretnatlerprowded ~ad 3 ,

b) The number of members ot the Company (lncluslve of persons ln the
.. ‘emiployment of the Company and the persons who having been formerly
"in‘the employment of the’ Companyrwere ‘members of the Company
" while In that employment and have continuéd to be members after the °
employment ceased), shall bo limited to fifty .(50) provlded for’ the

“+*,~'purpose of this-provision when two or more persons | hold-one or more

s
e

¢
D)
s, fo

l w’

NIJY PV'P ufo'_.
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(¢) No invitation shall be issued to the public to subscribe for any shares in or
debentures of the Company.
l1l. CAPITAL

4. (1) The Authorised Share Capital of the Company shall be such gmqunt as may be.: A
fromtime to time be authosied by clause Vofthe Memorandum. .

' ase or reduce the capital for the time

n the capital into several classes

Andy AT

(2) The Company shall have the power to incre

being of the Company and to divide the §hares i AP v may &
with rights,_privileges or conditions as may be detfermmed._ Tge rr?OamnS sh);II b: ‘,{
issue preference shares which shall, or at the option of the- oAth) 1056
 liable to be redeemed subjectto the provisions ofthe Companies AL g %
' " IV.SHARES - w 3

t otherwise

he Board who }nay classify, allo

5. The shares shall be under the control of t . : :
: ms and conditions and eitherata -

dispose of the same to such persons on such ter C \ er at a
premium or at par or subject to the provisions of the Act atdiscountand atsuchll

" as the Board thinks fit and with full power to make call for the allotment of any shf:lre g
either at par or.at a premium or at a discount and for such time such consideration
other cash as the Directors .may"think'j fit. The right’at_tached to different classes of
shares may be varied in accordance with the provisions of the Section 106 & 107 of

the Companies Act.

6. The join holders of shares shall severally as well as jointly be liable for payment of all * . -1

installments and calls due in respect of such shares.
V. SHARE CERTIFICATES

7. The certificates oftitle to the shares shall be issued under the seal of the Company i‘n
the manner prescribed under theArule‘éjf(amed under the Act. The Company shall
comply with the provisions of such rules. . « = '

8. Every membershall be entitled to one certiﬁcaie fo.r"t_he shares re'géstered in his.nar.ne
orifthe Board so approves, upon paying such fees as the Board may from time to time
determine several certificates for one or more of such shares. -

9. The cettificates of shares Tegistered in the name of two or more persons shall be
delivered to the first named persons in the register and this shall be a- suffici e -
delivery to all such holders. | == . @-suilicient

- . te

certficate. The sum of Rs. 1/- shallbe pajdte
- UMmolRs. 1/- shallbe
under this clause and the Compa, et

S, ¢lau ompany s B :
investigating evidence of fogs, ¥ shall also b pald all expenses Incurred in

K

R Y ey £

he Company for ev'é‘ry‘cért'iﬁ:cat.e issued

1
1
1
N
!
x
.
.
]
1
1




(3)

. VI.CALLS

uchcallson umform basis, as it think fit, upon
g'shares (Whether on accountof the
held by them respectively and notby

ble at fixed time) and_ each such
to the person and at the

yable by mstallments

rdmay fromtime'o time, makes

11 TheBoa
ct of allmoney unpaidonth

the members in respe
ue of the share or by way of premium

the conditions O of allotment thereof made paya
member shall pay the amount of every call so made on him
time and place appomted bythe Board. Acall may be made pa

14) days clear notice of dnyca
n towhom such call shaII bep

nominal val

12 Fourteen( jll shall be given specnfylng the time and place
of paymentand the perso and
eor othenmse any amountis made payable at any

her on account of the amount of the -
it of mstatlment shall be payable as if

h due notice had been given and all
uch amount or mstaltment

terms of issue of any shar
stallments’ at fixed times, whet

f premium, every such amount

de by the Board and of whic
n respect of call relate to S

13 If by the
_fixed time or by in

" shares or by way 0
e itwere 4 call duly.ma
Lo - provisions herein co
-accordingly.

ntar_ned i

ment be not paid ¢ on or before the day
he holder for the time being of the sharein respect of
stallment shall be due shall pay interest
ent per annum (of such other rate asthe .

ed for the payment thereof to the time of
payment of the mterest

“14. Ifthe eum‘payable in respect ofany call orinstall

appomted for payment thereoft
which the call shall have been made orthein
. forthe sameatthe rate of (18 Eighteen) perce
Board may determine) from the day. appomt
actual payment, but the Board shall be at hberty to waive

! ) who|lyor|npart

e from any member wulhng to advance the -
nthe shares held by hrm beyond thesums
| _actually called for and upon. the money SO pald in advance or so much thereof as
- from time to time exceeds the amount of the calls then made upon the ‘Shares in
respect of which such advance has been made, the Company may pay interest at
~ such rate not exceeding (1 8) Eighteen percent per annum or as the member paying -
such sumin advance and the Directors agree upon. Money’ S0 pald in excess of the
- “amount of calls while carrying interest shatl not rank for leIdendS money so paid in |
: excess of the amounit-of calls while carrylng interest shall not rank for dwrdends'
;nfgney so paid in excess of the.amount of call until appropriated towards satisfaction
ny call shall be treated as advance to the Company not part of cap|tal but shall not

L berepayable

15. The Directors may if they think fit receiv
_ same all orany part of the money due upo

VII FORFEITURE OF SHARE

16 Ifan
i ?’n“r‘::“:;i: f:r": rt‘o piy the whole of any part of any call orinstaliment orany money
appointed for the pa)y?n :;fz fetltlher by ay of Pnncrpal or Interest on or before the day
‘such time as the call or install ° sam Directors may at any tlme thereafter during
such member, recpiting Him tment or other money remains unpald, serve anotice on
.accrued and all the expenszsp?g the same together with any interest thatmay have
reaSOns ofsuCh (i Payment at may have been tncurred by the ‘Company by
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17. The notice shall name a further day (not berng less than 14 days from the date of
notice) and a place on and at which such call or instalment and such interest and -

expenses as aforesaid are to be paid. The notice shall also state thatin the event of
non-payment on orbefore the time and at the place appointed, the shareinrespectof
which such callwas made or |nsta|lment Is payable will be liable tobe forferted

18. Ifthe requrrements of any such'notice as aforesaid are not comP“ed with any shares
in respect of which such notice has been given may at any time thereafter, before
payment of all calls or installment, interest and expen
forfeited by resolution of the Board tothateffectand the fo
the Dirdctor's Minute Book, such forfeiture: shall include a
respectof the forfeited shares and notactually paid before the fo

provrsrons oftheAct.

rfeiture shall be recordedin

rfeiture subjecttothe -

19. When any share shall have been so forfeited, notice ofthe resolutlon shall be givento

the members in whose name it stood immediately prior to the forferture and entry of
the forfeiture wrth datethereof shall forthwith be made in the register of the members

20. Any share so forfeited shall be deemed to be the property of the Company and the. -

directors may sell; re—allot or otherwise dispose of the same |n su
think fit.

ch manner as they -

21. Any member whose shares. have been forfeited shall cease to be a member of the’
Company in respect of the forfeited shares, but shall notwrthstandmg the forfeiture,
remain liable to pay to the Company all calls, mstallments mterests 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 atthe rate of (18) Eighteen
percent per annum and the Directors may enforce the payment thereof, if they think

fit.

22. The forfeiture of share shall rnvolve the extlnclron of all interestin and also of all claims
-and demands against the Company in respect of the sharés and all other rights
incidental to the share, except only such of those rights as by Artrcles are expressly

saved.

23. A duly verified declaratron in writing that the.declarant is a Drrector or Managing
Director and that certain shares in the Company have duly been forferted on a date
stated in the declaration shall be-conclusive evidence of the facts therern statedas
against all person claiming to be entitled to the shares and such declaration and the
receipt of the Company for the consrderation if any, given forthe share on the sale or.
disposition thereofshall constitue a good title to such shares and the person towhom
the shares are sold shall be reglstered as holderthereof and shall notbe bound tosee
the application of the purchase money not shall his tille to such shares be effected by

any rrregulanty or invalidity In the prooeedlng in reference to such forfeiture sale or
disposition. s

ses due in respect thereof, be’ ‘

. sdee § .
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VIll. LIEN ON SHARES

24. The Company shall have first and paramount lien upon all partly paid up shares
registered In the name of each member (whether solely or jointly with others) and
shallalsohave such lien upon the proceeds of sale thereof for his debts, liabilities and
engagements, solely or jointly with any other personto orwith any Company whether
inrespectofthe shares in question or otherwise, however, whether the period for the
pay I
. equitable interest in any such shares shall be created except upon the footing and
condition, that provisions of these articles are to 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, the regulation of a transfer of shares.shall operate as
waiverlofthe Company's lien, ifany,on such sﬁares. ' '
red in his name

;25. No member shall exercise voting rights in respect of any shareregiste
aid orinregard

onwhich calls or other sums presently payable by him have not beenp
. towhich the Company has exercised any right of lien. -

26. For the purpose of enforcing such lien the Directors may sell the shares thereto in

such manner as they think fit but no sale shiall be made until such period aforesaid

" shall have arrived and until notice in writing of the 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 payrﬁent, fulfilment or discharge of such debts, liabilities or
engagements for (7) sevendays after such notice. - gy .

27. The net proceeds of any such sale shall be épplied inor tbwards satisfaction of the
executors or administrators or

debts or engagements of such member;. his

representatives and the residue if any, shall subject to. a like lien for sums not -

. presently payable as 9xistéd upon the shares before the sale be paid to the persons
entitled tothe shares atthe date ofthe sale. :

28. Upon any sale after forfeiture or surrender or enforcing a fien in purported exercise of
the powers here-in-before given, the Direi:(cprs may cause the purchaser’s name to
the entered in the register of membérs in respebt ofthe shares sold and the purchaser
shall notbe bpund 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 pers_'on aggrieved by the sale §hall beindamagesonly. -

... "IX.TRANSFER AND TRANSMISSION OF SHARES
29, r;o transfer of any sharein the Capital ofthe CQ'mpany shall be valid, unless“apprc;ved
bythe Board of Directors of the Company. ~ " R SN
: sesl::tl:d?ay be tra.nsferred py a member to any other member of the Company
ofilaco y the transferor or to any other bgr's_on épprpved by the Board of Directors
mpany and al a price as may be approved by the Board of Directors and that

no share sha 2 ) ;
are shall be transferred to any person, who in'the opinion of the Directors, isnot

deslrable iri the Interest of P :
COmpgny, e ln,teres.t of the ,C(‘gm‘pa’ny to be admitted .to the mgmb‘ership of the

mient, fulfilment or discharge thereof shall have actually arrived or notand on

SRS
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fer
31. A member Intending to sell or trans
members, or to any other person shall submit o the Board of Directors duly Slgned J‘

~. :?
and completed transfer deed accompanied by Cemff:fes‘:;?::f:ht:r\;l:l::l :; Ztl;e: i
e Tie e . dej i f.tto: [t): lr::vzr?:;:ln:?ransferorasthey deem besc:&}
register the same or give such directi %
mihe interest of the Company prov:ded that if no action :r,d:,(::::nslli ti:(:r: :sy ::: w{
Board of Directors on the request of the intending s€ :SUCh e may ﬂ
intending seller shall be at liberty to disposé of his shares ;3 BB me )
" deem fit and hls action shall then be binding on the '

3

-‘rl--‘

" va.'\‘.{ ff-fu:" J“)

M

Company.

scret:on to refuse
32. Subject to the Directors shall always have absolute uncontrolled di

reasons thereof.
to register any proposed transfer ofshares WIthout assigningany

n the proposmg transferor and the purchasmg };

; i [ ises betwee
33. In case any difference aris sitors of the Company shall fx up the

member as to the fair value of the share, the Au
value thereof which shall be deemed tobe thef fair va]ue

‘-up,.;.

and

34, On the death of a member the survivors or survivor where the membE:r;Natg a JOIll]l |
halder and his legal reprgggntatlvgg whgrg he was a sole holders shall be the enly K
person recognised by the Gompany as having any tile ta his interest in the shares.

Noting shall however, release the estate gfadeceasedjomt holder fram any liability ln

=
TIZST T

respest of any share which has Q@angintly held by him with other persons. i

35. Directars may refuse to transfer any share or shares without assigning any persen
. and shall so decline in the case of any transfer the registration of which wnl invelvea -.1;
contravention ngmcleg 3ofthese presents.

36. Subject to the provisions of Articles 35 of these preggntg'a member may transferany
share or shares held by him/her to his/her spouse s ns and daughters by way of glﬂ
orforany pe umary Conslderatlon

37, Afee not exceedmg one fupee may be charged u pon [eglstrauon afany transfer. The :
Board may, hawever, waive suchfee, e
38, The transfer books and the register of members may bé closed during the 14 days . =
immediately proceeding each of theAnnuaI General Meeting but not exceedmg inthe -

Sadiegaleaa ke hincach Reaf and 30 days atany one time subject to Section 154 of ot
theact, | . ‘ ! 3

LA -4 4 7
_;-,.‘.:\,‘sh-.:, p
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XALTERATION IN CAPITAL © |

\ ‘.\\

3 N
8, ‘L h:eCompany In General Meeting may from time to tlme by .ordinary resolution -3}
ase the share capital by suchsum andto be divided in to shares of such amount . t
as may be specnf ed in the resolution, . .

u“ ‘
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The Company may by ordinary resolution :-

a) Consolidate or divide all or any of its share Capllal into shares ofsmaller or larger
amountthanits existing shares.

b) Sub- divide its existing shares or any of them into shares of smaller amountthanis
fixed by the Memorandum, subject nevertheless, tothe provxsions ofclause -

d) of sub-section (1) of Section 95 of the Act.

41. The Company by special resolution fnay reduce in any manner subject to the

requirements of the law:
a) Itsshare capital
b) anycapital redt_amption reserve account,or

¢) anyshare premiumaccount

Xl. GENERAL MEETING .
g shall be called an

42 All General Meetings other than the Annual General Meetin
sacted and any Extra-

extraordinary General Meeting. Any business to be tran
Ordinary General Meeting shall be special business. Proceedings of the meeting
shall be governed by Companies Act. The Company shall hold meeting and annual
general meeting as provided under Section 166 of the Act. '

- 42A.The provisions of Section 171 to 188 of Companies Act, 1956 shall apply to thls

Company in regard to meetmgs Two Member presentin person shall be quorum for

General Meeting.
43. The Board of Directors may, whenever. they think fit call an Extra-Ordinary General
Meetirig, subject to provisions of CompaniesAct, 1956.

44. Ifatany time there are not within India directors capable of acting, who are sufficientin
number to form a quorum, any director or any two members of the Company may call
an Extra-Ordinary General Meeting in the same manner or as nearly as possible as

thatinwhich such a Meeting may be called by the Board.

45. On a show of hands every member presentin person shall have one vote and upon a

¢

E
!
i

Y
|

* pollthe voting rights of members shall be in proportion to share of the paid-up capital
ofthe Company carrying voting rights. '
Provided that a member holding preference shares shall have no right to vote on any

resolution or matter placed before the Company in General Meeting except on
resolution or matters which directly affectthe rights attached his preference shares

6. :‘JAEImbers not personally present shall not be entitled to vote on a show of hands
nless such member is a corporation present by a re
presentative du
under Section 187 ofthe Act. ly au{honsed

47,
t\::‘fre there are Joint registereq holders of any share, any one of such holders may
ey Sa;l:;:ch meeting either personally or by proxy in respect of such share as if he
¥ entitled thereto and If more than one of such share-holder be present at



® - | .
%
he said persons SO present whose“
-h share alone be entitled to Vote ln‘:
administrators of the deceasedw
e stands. any of such executors: ro,,,

inrespect of such shares unless any otherorsuch exeCUtors bh
n p t which such 2 vote is tendered ObJects to

. administrators may vote
ent at the meeting @ )i
o oo cutors of admrmstrators whose ‘name stands first’ On@
% Y ﬁ-a

the votes in which case the execu |
. o g

the register shallbe entmed to vote ' ..
iven either personally ‘or by proxy on apollor in case of 2 Company by j
. ' | 5

oresaid. q

any meeting' personally or by p-o

name stands firston
respect thereof. Where the a
member in whose’ sole-

48. Vote. may be g

representative duly authonsed as af
ther personally H

oteonany questron ei
napollor be %

General Meeting or upo
eor payable to the Company

nutled to be present ortov
member atany
ll orothersums be du

49. No member shall bee
orby proxy oras proxy of another
reckonedina quorum while any ca
inrespect of such member.

Xl DlRECTO

ONS

RS AND GENERAL PROVISI

ess than two and unless otherwrsem

Il not be [
Ten. Drrectorszﬁ

General Meeting be not more than
qualification shares 5,

50. (a) The number of Directors sha

determined by the Company in

are notrequired to hold any shares inthe Company as

. The Subscribers to the Memorandum of Association shall become the Frrst Dlrecto

ofthe Company.

t‘.m

51. Each Director shall receive out of the funds of the, Company remuneratron for,blefé
services a fee not exceeding Rs. 250/- or such other.amount as the Board fi

each meeting of the Directors attended by him. The Board ma I may fix, for g
ay a 4

gavegnghang other expenses nourred by any Director to atten:i/ :nz meniasonfa l:e J

oard. The Com eting of thep
o 314 ompany in General Meeting may by passing a special resol B

on 314 of the Act, provide for payment of any perc solution underh
entage of net profits of the,

Com
pany to the Directors or any Director by way of rem
lieu of the fee payable to them or him. u"e"atlon in addition to or m 3

called upon to ' '"-"'
special exertion in goin perform extra servi y

o e speC; t(tgorreSIdmg away for any Ofthe pu|- ices or to make any 1

: altention to the business of the C poses of the Company as

ompany as a member Ofn

Committee of Direct
ors or otherwise the Company may, subj
ject to the provrsions Of@

Ctorsod
rso doing and such remuneration maY‘

52. If any Director, being willing,

. 53. The Company may in'General | |
>, : "L'

to the provisions Meotlng Rlect
of any agreem any person to be g- Dlreclor and sublect

:rdi“a’yIIQSOIU nif rt “lB bB ll” n
"on l'elllovo n u ! orce h b(!
a

) \Vj
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54. Zzzu?ac:;r:s%; :ll;‘rae:;ors at a meeu.ng of the Board or by passing a resolution by
oo . power atany time to appoint any other person to be a Director of

e Company elth.er to fill a casual vacancy or as an addition to' the Board or as an
al}ernate Directorin pursuant of the Section 313 of the Act, but the total number of the
S;[g::rs shall not at any time exceed the maximum number fixed under these

- 55.(1) Th.e Board from time to time at their discretion, subject to the provisions of the Act,
raise or borrow money either from the Bankers, Directors or from elsewhere and
secure the payment of any such $um or sums of money for the purposes of the

- Company. :

. (2) The Bo,ard 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 fitand in
particular by the issue of bonds perpetual or redeemable, debentures of 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
capitalforthe time being.. E

(3) Al ceh_que's,f prorriissory notes, drafts, hundies, bills of exchange ‘&-othe'r'

negotiable in_strum'ents&'all receipts for moneys paid to the company shall

- signed, drawn, acceptéd, endorsed or otherwise executed, as the case may be

by the Managing Director or such person & in such manner as the Company in
General Meeting or the Board shall fromtimeto time by resolution determine.

of Directors Meeting shall be two Directors or one third of
13is being rounded as one

P L Y TR AT & e £ P

: - (4) Quorum for the Board
| the total strength any fractions contained in that 1
whichever be higher. ' ‘ ‘
of Directors may delegate any of its powers subject to and in
T ‘accordance with the provisions of the Sections 292 to any Managing Director,
" Manager or other principal officer of the Company or Committee of Directors to
such extentand manner asthe Board may deem fit. Any power sé'c}elegated may

be revoked atany time or made to confirm to any condition or regulation as may

be requiired by the Board from time to time. *

(5) The Board

56. A Managing Director or Managing Directors or Wholetime Director or Wholetime
Dirictor may be.appointed by a R_esolutiori of the Company or of the Board for such
period and'with such powers and remuneration (whether by way of salary perquisiies ‘
commission or participation in profits or partly in one way and partly in another) as )

may be determined.

57. If it so provided by any agreement,.deed or other document securing or.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 such loan or shares or entering into such agreérﬁe’nt the person or
pfzrsons having'such powers may exercise his power from time to time and appointa
Dlrector accardingly. Such Director may be removed from office at any time by the

R S ——
Ve vl S T STV oy 2 e e
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h; -.;.‘
power under which he was appointed is vesteqd and '1

person or persons in whom the
lace but while holding such office he shaut

another Director may be appointed in his p
not be liable to retire by rotation nothold any qualification shares.

Xlll COMMON SEAL
ustody of the seal. The seal of the Company shan )
thority of a resolution of the Board or "

t behalf and exceptin the presence”? 7
h other person as the Board may .

trument to which the seal of the °
re certificates shallbe seated )
(Issue of Share Certifi cates), i

- _.-.
s \‘1:\:

58. The Board shall provide for safe ¢
not be affixed to any instrument except by the'au

ofa Commtttee of the Board authorised by itintha
of one Director or the Managing Director or suc
appoint for the purpose who shall sign every ins
‘Company is so affixed in his presence. However the sha
and signed in accordance with rule (6) of the Compames

Rules, 1960.
XIV. DIVIDEND .
|5|ble amongst the members in proportron to -

59, The profits of the Company shallbe div
the amount of capital paid-up on the shares held by them respectlvely at the date of

declaration of the dividend.

Wxad
5 T
RGNS

60. The Company in Annual General Meeting may declare a dividend to be paid to the
members but no dividend shall exceed the amount recommended by the Directors. -

No dividend shall be payable exceptout of the profits ofthe financial year or any other
undlstnbuted profts and no dividend shall carry mterest as agamst the Company P

i.".

tors may from.time to tlme pay the members such mtenm dlwdends as m

61. The Dlrec
thelrjudgement the posrtlon ofthe Company justifies.

62. Directors may retain any dividend on which the Company has alien and may apply it~
in/or towards satisfaction of the debt llabllmes orengagement in respect of which lien

exists.
63. Any one of several persons who are registered as the join holders of any sharemay .
give effectual receipts for all dlwdends any payments on account of dividends in

respectofsuch shares.

64. Subject of Section 205A.of the Act the Drrectors may retam the dwndends payable
upon sharesin respect of which any person under the transmission clause is entitled
to become a memberonin respect of which any person underthat clause is entitledto
transfer until such person shall become a.member in respect thereof or shall duly ‘

transferthe same.

65. All the dividends on any-share.not having a reglstered owner entitled to recv»"re ; \’
payments of and .competent to give a valld recelpt for the same shall-remain, in )
suspense untilsome competent person Is registered as the holder of the share and all
the dividend remainlng unpaid shall be dealt within the manne ided “"der )
Section 205Aofthe CompanlesAct 1956. | s

L . .
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i



e T

(1)

XV. CAPITALISATION OF PROFITS ~ = -

.
‘e
R 3

g6. The Company in General Meeting may upon the recommendation of the Board,
resolve subjecttothe provisions ofthatAct - : _

ount for the time being B

(@ () Thatitis desirable to capitalise any bart of the am
ts or to the credit of

standing to the credit of the Companies, reserve accoun
the Profitand LossAccountor otherwise available for distribution.
ributionin the manner‘spec;iﬁed

(ii) “That such sum be accordingly set free for dist
Id have been entitled thereto if

in clause (b) amongst the members who wou

distributed by way of dividend and inthe same proportion.
(b) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provisions contained intheAct, whetherin ortowards :-

g being Unpaid on any shares held by such |

(i) ' paying up any amounts for the tim
members respectively.- ‘

(iii partly in the way specified in sub-clause (i) and partly in that specified in‘'sub-
clause (iii) below . o
be allotted .and

Company 10
h membersin the

(i) paying up in full unissued shares of the
d amongstsuc

distributed and credited as fully paid-up, toan
proportion a_fpresaid. . S

XVI. WINDING UP ..
d up and the asséts available for distribution amongst e

the members as shall be insufficient to repay the whole of the paid-up'capital, such
assets shall be divided amongst the members in proportion of the capital paid-up or
which ought to have been paid-up at the commencement of the winding up on the
shares held by them respectively and if in a winding up the assets available for
b distribution amongst the members shall be more than sufficient to repay the whole of
' the capital or the capital paid-up at the commencement of the winding up, the excess
shall be distributed amongst the members in proportion to the paid-up capital at the
commencement of the winding up or which ought to have been paid-up on the shares
held by them respectively. But this clause is without prejudice to the rights of the
ifany, and shares issued upon specialterms and conditions.

preference shares, |
XVII. MEMBERS

58-_ Everypersonwhoisa subscribertothe Memorandum and Articles and orwhointends
fo be or becomes amember ofthe Company shall, subject 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 jurisdiction of
the court having jurisdiction over the registered office of the Company in respect to

the disputed matter.

_67. lfthe Company shall be woun

P P - L Gk St

o it e b s e & PECN Y

. XVIIL INDEMNITY

68, gﬁrzﬁ grer;tor,‘Manager. Auditor or Officer of the Company or any pers'on (whether
el fu:‘ggtj‘:zfat(;ompan),' or nql) employed by the Company shall be Indemnified out:
il e e Company against any liability incurred by him as such Director
it j'ud T or employee in defending any proceeding whether civil or crimina‘l

gement s given in his favour or in which he is acquitted or in connection

withany a .
iz the Couyn, pplication under Section 633 of the Act in which relief is granted to him by



\We the several persons, whose names an

desirous of being formed
Assoclation, and we respec
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d address and

e the num
tive names.

N

PR

descriptions are subscribed ‘are-’
into a company In pursuance of this Memorandum of :
tively agreeto tak ber of shares iq the Capital of the -

]

‘Company setopposite to our respec

e

* Witness to all the slgnatorlés

GANESH ROY

Names, Address and
description of witness

e
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Signature, Names, Addresses, F ather's | Tot@! Numbebr o:aic:tr:‘iw
name, description and occupation sharesto®e *
" of subscribers ' :ffjfi___
PRASANTA BHATTACHARYA .
S!o.ASHUTOSH BHATTACHARYA N g 4 100 .
N o0 oot (ONE HUNDRED)
_ (BUSINESS) ’
JAYANTA BHATTACHARYA
Slo. ASHUTOSH BHATTACHARYA 1 100
10, CLIVE ROW: . :
KOLKATA-700 001 (ONE HUNDRED)
(BUSINESS) _
JUPAX VANIJYA PVT. LTD. '
( ; ~%ign./ Director . T 200
: T ' ; otal (TWO HUNDRED)

KOLKATA, DATED 27TH DAY OF JUNE ;1995'

- . .
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“To carry on business as consultants and/or render services on matters and problems

relating to the industries, administration, management organisation accountancy,
taxation, costing, financial, shares and secretarial marketing, import, export,
commercial or economic activities, labour statistical, organisation, methods, quality

~control and data processing,: technical *know-how" ‘operation manufacture

production, storage distribution, sale and purchase of goods, property and other

- activities of and in relation to any’ business, trade, commerce, industry, mine,

agriculturg housing or real estate and upon the means, methods and procedure for.
the establishment, construction ‘development, improvement and ‘expansion of

business, trade, commerce, industry, agriculture, buildings, rea! estates, plant pr

machineries and all systems, methods, techniques, principles in relation to the
foregoing and. to carry on business of rendering service on any one or more of
aforesaid matters to any persons, firm, company, trust, association, institution,
saciety, body corporate, government or governments, departments, public or local
authority or any organisation whatsoever, to act as intermediaries in the introduction
of collaborators, sellers, purchasers, partners, tenants, agents, consumers and

- employees and to act as consultants, advisers on fixed deposits and other securities
- &tocamy on the business of advisor, consultants on matters and problems relating to

Income-tax, Sales-tax, Excise, Customs, Company laws, legal matters; cormputers,

‘computer centre, accounts and to act as registrar to the company in respect with

sales, purchases and any other matter.

. Theliability ofthe membersis l_imjtec!:

The Authorized Share Capital of the company is Rs. 2,00,00,000 (Rupees Two
Crores only) divided into 20,00,000 (Twenty Lacs only) Equity Shares of Rs.
10/- (Rupees Ten) each, with the power to increase and reduce the same in

* accordance with the provisions of the Companies Act, 1956 and to classify or

reclassify the share capital.




