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Pureuant of Section 149(3) of the Companies Act, 1856

Corporate |dentity Number : UBO300WE2012NP(171890

| hereby certify that the INTERNATIONAL iNSTITUTE OF PROFESSIONALS
which was incorporated undar the Companies Act, 1956(No. 1 of 1856) on the
Tenth day of January Two Thousand Twelve , and which has this day flled or
duly verlfied declaratlon in the prescribed form that the conditions of the
Bectlon 148(2)(a) to (¢) of the sald act, have been complied with and is
antlitled to commence business,

Given at Kolkata this Thirty First day of January Two Thousand Twalve.
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[

Registrar of Companies, West Bengs!
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*Note: The comgsponding form has been approved by HARIHARA SAHDO, Aesistant Registrar of Companies and this
certlficate has been digitally signad by the Registrar through a system ganeraled digital aignalure undsr rulg 5(2} of the

Companies (Efectronic Flling and Authentication of Documents) Rules, 20086
The digitally signed cerlificate can be verlfied at the Minisiry website (www.res.gov.in).
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INTERNATIONAL INSTITUTE OF PROFESSIONALS
152, 8. P. MUKHERJEE ROAD, 5TH FLOOR,,

% KOLKATA - 700026, ' %

West Bengal, INDIA
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Form 1 %

Certificate of Incorporation

F bereby certify that INTERNATIONAL INSTITUTE OF PROFESSIONALS is this
day incorporated under Section 25 of the Companies Act, 1956 (No. 1 of 1956) and
that the company is limited.

torporate ldentity Number ; USD300WB2012NPL. 1718380 20119 - zd 12 ] :

Given at Kolkata this Tenth day of January Two Thousand Twelve,

Registrar of Companies, West Bengal
wrefy ofrege, uf¥ers dmer

certificate hag beon digitally signed by the Regislrar through a system generated digital signature under rule 5(2) of lhe
Companies {Electronie Fillng and Aulhenlication of Documenls) Rufes, 2006,
The dighally signed vertificate can be verified at the Minisiry website (wiww.mea.gov.in). E

‘Note; The corresponding form has been mpproved by SWADHIN BARUA, Depuly Registrar of Companias and this %

Mvﬁwmmmmﬁmﬂamwmw;
Mailing Address as per racord available In Registrar of Companias office: “‘\F %
INTERNATIONAL INSTITUTE OF PROFESSIONALS )
152, 5. P. MUKHERJEE ROAD, 5TH FLOOR,,

KOLKATA - 700028,

Wast Bengal, INDIA
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THE COMPANIES ACT, 1956
(Under Section 25 of the Companies Act, 1956)
COMPANY LlM_iTE[J BY SHARES (NOT FOR PROFIT)
MEMOF{ANDUM dF ASSOQCIATION
€
TERNATIONAL lNi‘S‘T_ITI!TEE OF PROFESSIONALS

| Vhe e of the Gompany is INTERNATIOMAL INSTITUTE OF PROFESSIONALS,
. The Regisiered Office of the Compa fiy will be situated In the State of West Bengal.
HL The ebjects Tor which the Gompany 'r_s:i established arg:-

(A) MAIN ORJECTS TO BE PURSUED BY THE COMPANY ON ITS INGORPORATION SHRLIECT TO
APPROVAL/PERMISSION FROM AUTHORITIES CONCERNED ARE ;-

{1} To impart formal education in all professional fields: conduct examinations and award degross,
diplomas, cetificates and/or rewards with prior approval of the Competent Authority. _ |

() To undertake profacts of education, training, development, evaluation of knowlodge, skill, expertise,

‘ aptiiude and adtitude of individisals, communities and institutions, economic and social welfare

schemes to sharpen knowledge, (o hone skifis and expertise, to harness aptitude and atfitude of the
individuals, communities and ingtitutions, 1o equip them with the knowledge of recent developments,
innovatiops and practices in various professional fields and to undertake projects of human resource
‘development, global and national developments.

{3) To undertake initiatives for ensuring betler mode of qualily control, aid, faster research and
davelopent of profassional practices 1o translale the efforts of all concemed profassionals.

{4) At rominal and reasonable cost and/or free of cost in deserving cases, 1o provide all the above
mentioned Services and Activities.

(5] The Company shall not pursiie any of ts objects on commercial basis.

(B} OBJECTS INCIDENTAL OR ANCILLARY TG THE ATTAINMENT OF THE MAIN OBJECTS OF
THE COMPANY ;-

(1) To acquirg from any person, firm or body corporate or unincorporated, technical information, know-
how, 'pméess and operating data, plans, layouts, and blueprints useful for the design, erection and

operation of plants, machineties or apparatus required for attaining the main icibje:;ts of the
Caompany and to acquire any grant or license and other rights and benefits in connection therawith.
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(2) To pay for any rights or property acquired by the Company and to remunerate any person, other
than membars, firm or body corporate rendering services to the Company.

(3) Te advance money, sither with or without security, and give credit to such persons (including
government) and upon such terms and conditions as the Company may think fit but not amounting
10 banking business as defined under the Banking Regulation Act, 1949,

(4) To guaranies the performance of any contract or obligations of and the payment of money
nsecured or seourad of and injerest on any debentures, debentures stock or securities of any

conpany, corparation of S or In any case in which such guarantee s likely to further the main

objacts of the Gompany.

(5) To rvest suplus Money of the Gompany oot immediately required in such investments as may be

thought propet.

6) To draw, ke, aceepl, endorse, discourtt, nagotiate, executs and issue bills of exchange,
prpmissory notes, hilke of lading, warranis, debentures and other negotiable or transferable

instrament or seeuritiss.

(7) To apply for purehase or ntherwise acguire and protect, prolong and renew in any part of the world
any patent, patent fght, brevet drinvention, trade marlk, design, licanse, protection, goncession and
the like conterring any exclugive or nor-exclusive of fimited right to. their use or any secrat or oiher
information as to any invention, process or privilege, which may seem capabie of being used for any

of the purposes of the Company of the acquisition of which may penetit the Gompany and to use,

exercise, develop, grant fcenses or privileges In respect of of otherwise tum to account any

property, rights and information acguired, and 1o obtain from any Government or other authorities
such rights, privilages of congessiong as the Company may consider desirable and Necessary.

(&) To expend Money in exparimenting or rgsearch and testing and in improving or seeking 10 Improve
any patent, right, invention, discovary, process of information of the Company of which the

Company may acqguire or propose {o acuire.

(9) To procure the registration or recognition of the Company in ar under the laws of any piace' and to

open branches of the Company at any place.

(10) To form, incorporate of promote any company or companies, having amongst its or their objects the

acquisition of all or any of the assets 0f control or development of the Campany or any other object'
ar objects which in the opinion of the Company could of might directly or indirqctly agsist the

Company in the development of its properties OF otherwise prove advantageous to the Company

and to pay all the costs and expenses incurred In connection there with,



(11} Subject 1o the provisions of the Gampanies Act, 1956 or any re-enactment thereof for the time being
i foree, 1o smalgamate with any Lompany(s) or ta enter into partnership or into any arrangertent for
shaving profits, onion of terest, co-oporation, joint venture or reciprocal concession with any
HETSON Or Persons, compiny of companles, carrying on or engaged in or about e earry on or
engage in o being authorizad 1o carry on or vng'zqc. i any business or transaction which the
Lorpany is avihorized to ety on or engage in or which can be carried on in conjunetion therowith
oi which is capable of being conducted 5o as to directly or indirectly benefit the company.

(12) To entor wte any arangement and © take all necessary or proper steps with Government or with

other authodities suprems, national, local, municipal or otherwise of any place in which the Company

: Toay. ave interest and oo cany b any negotiation or aperation for the purpose of directly or

ndirectly carrying oot the abjects of the Company or effecting any modification in the constitttion of

~the Cormoany or-furthering: the interests of ks members and 1o oppose any such steps taken Ly

other sompany, fitm o pergon which may  prejudice the interests of the Company or its members

andt 1o promote oF assist the promotion whether directly or indirectly of any legisfation by lawful

mearts and to obtain any charter, contraet, docree, right, grant, loan, piivitege ar fzor]t‘f‘i:t%tm'l which

the: Company may think fit and desirable o obtain and carry out, exercise and comply with any such
arrangenent, charter, decreg, right, privilege or concession,

(1 3) To adopt such means of making known the purpose / services / products of the Company as may
SeEam e\xpf!{'imnt and mn particuilar by advertising in the press or any other madia, by purchase,
exhibition or reproduction of work of art or interest, by publication of books, pictures and periodizals
and by graniing prizes, awards and dnnatmn or in such other manner as the (Jampany may degm

desirable,
{14) To undertake and execute any trust, the undertaking of which may seem to the Company det;irah[e,

~and vest any resl or personal propedty, right or interest acquired by or belonging to the Company In
any person or company on behalf of or for the benefit of the Company and without any decinred

it Tn favoue of thie Company.

(15} To accept subscriptions, grants, gifts, donations, adjustable loans, whether in cash or otherwise or
of any pmpeny either movable or immovable in furtherance of the abjectives of tha Company on

such terms as may be expedient.

(18} Subject to: pmfrisions of the Comparnies Act, 1956 to subscribe or guarantee monay for any national,
charitable; benevolent, public, gensral or useful object or for any exhibition subject o the
compliance of central and state laws.

{17) To establish and maintain any contributory or non-contributory pension or superannuation fund for
the benefit of and give or procure the giving of donations, gratuities, pensions, allowances,
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smoluments to any person (other than members of the Company} who is o was at any time in the
employment or seivice of the Company, o of any company which is a subsidiary company, or who
are or were at any time mambers of Directors’ Council or officers of the Company or for any such
gompany aforesaid, and the wives, families and dependents of any such person, and © astablish
and subsidize and subscribe io any instltution, association, club or fund considerad to be for the
benaefit of or 1o advance the interest and well-being of the Company or of such other company as
aforesald and do any of the matters aforesald either alone or in conjunction with any such other
company as aforesald subject to compliance of Central and State laws,

(C) OTHER OBJECTS

(1) To share, spread and disseminate knowledge Dy organizing programs and events Inciuding
. canferences, workshops, meetings, seminars, training; encourage and / or sponsor tours in relation
to all professions or any cause of the sociefy at large either solely or in association with othar
inetitutions, assoclations, societies or bodles (Nationat and International) and participate in

- workshops, meetings, seminars, conferences, discussions and training.

@ To establish, provide and maintain research centers and laboratories, training institutes, colleges,
schools and other Institutions for the training, education and instruction of students and others who
may desire to avail themselves of the same and to provide for the defivery and holding of fectures,
dernonsirations, exhibitions, classes; meetings and conferences in connection therewith and to
institute, finance, encourage, prosecute, deveiop and carry on all types of researches pertaining to
all professions.

(3) To coordinate and make liaigong among professionals, interact with the statutory authorities in
framing rules, regulations, enactments for the benslit of the iralarnity and the public at Jarge and 10
wake inltiative for their implementations as deamed fit.

(4) To develop and support sustainable development of individuals, communities and institutions, 10
toster intellectual, emotional, cultural awareness and growth along with economical deveiopment,
keeping the ecology and bio-diversity preserved and protected.

(5) To undertake, carmy oul, promate and sponsor rural development including program for promoting
the social and economic welfare of or the upliift of the people in any rural area and to include any
gxpenditure or any program of rural development and to assist In the execution and promotion

" shereof elther directly or through an independsnt agency or n any other manner. Without prejudice
to the generality of the faregoing, ‘Program of Rural Development’ shall include any program for
promation of the social and aconomic welfare of or the upliftment of the people In any rural area
which, in the opinien of the Directors! Gouncll, will promote and assist rural development and that
the words 'rural area’ shall include such areas as may be regarded as rural area ungder the income
Tax Act, 1961, or any other law relating to rural development for the time being in force Or as may
be regarded by the Directors’ Courncil as rural areas and the Dirsctors may, at their discretion, o

order to implement any of the above mentioned objects or purposes, transfer withoyt consideration
. !



o ab such i or coneessional value as the Ditectors’ Counct mity think fit, divert the ownership of
any property of the Company o or in favour of any public or focal body or authority of central and
slaia government or any public nstitution or st or furd as the Directors” Goungil rmay approve.

(6} Tu underiake, develop, promole, spread, aid and maintain educational spirt and 1o accelerate and
foster the educational phenomaooon of human conduet in all streams of professions for the purpose
of wecepting franchise and to appoint , hire and involve exports in different fields of education,

(1) Tu enter into eollaboration, obtaln affifiation of nasional and international educational institutes and

sprofussional hadios, as the soase may be, 1o develop and spread the spirlt and systern of educational
anct prodessional progression objective and activiies and projection of the Cnmpany,

{5} Yo iradn, tesch, educate and prepare the interested people for all types of examinations for career
arhvancemgnt.

(1 Tu poblish research papers, anticles, magazines, journals related to different professions.

) To mske representations o the central or state govornments or local or public or semi-public

Coanihariies, executives o ogislitives on any maller directly or indirectly affecting all or any
PIroiessions.

{11 Todo all such othor aets wnd things as may be deemed ingidental or conducive to the attainment of

the above objacts of the Gompany or any of them,

Provided that the Company shall not support with its funds or endeavour 1o impose on or procure to
be observed by i85 members or others any restriction or regulation which, if an object of the

Company , would make it a trade union,

Provided turther that the Company shall not pursue any of the above objects on commergial basis.
I/, The objects of the Company extend (o the whole of india, and beyond the tertitories of India.

V. (1) The income and propery of the Company, whensosver derived, shall be applied solely for the
promotion of its objects as set forth in this Memiorandum;

{1) Mo portion of the income or property aforesaid shafl be paid or transterred, directly or indirectly, by
way ol dividend, bonus or otherwise by way of profit to persons who, at any time, are or have been
members of the Company or {o any one or more of them or to any person claiming 1hrough any one

or mare of them;

(2) Except with the previous approval of the Central Government, no remuneration or other beneflt in

money br‘i money's worth ghall be given by the Company to any of its members, whather officers or

. servants of the Cdmpany or not, except payment of out of pocket of expenses, ;easonable and
propér interest on money lent, or reasonable and proper rent on premises let to the Company;



(3) Except with the previous approval of the Central Gavernment , no mamber shalt be appeinied ko any
sfice under the Company which is rmuneraiad by saliry, fees or in any other manner not exceptad

by sub-clause (3),

{4) Nothing in this clse ghall prevent the payment by the Company in good faith of reasonable
rermunstation to any of e officers or servanis (niot being members) or 1o any other person (not being

a member) in return for any services aciu ally rendered to the Comparny.

V1. No afieration shall be made 1o this Memarandurn of Asaociation or to the “Anicle of Association of the
Company which are for the time beitig i force unloss the alteration has been previously submitted 1o

and approved by the Beglonal Direstor Fastern Hegion, Ministry of Gorperate Alfairs, Kolkata,

Wil The Nability of the imembers i3 fimited.

VL The Authorized  Share Gapital of the Gompany i 115, 1,00,00,000/- (Rupees One Grore) anly divided
[t 1,600,800 (Qne Lac) eguity sharas of fs. 1004 {(Rupees One Hunidred)  each with the power 10

iicfenss or dacrenss same.

1K Thue accounts shall be kept of all sums of money received and pxpended by the Company ane the
madiers in respect of which such receipts and expendine take place and of the property, credits and
liabilitles of the Company, and subject jo any Yeasenable restrictions as the fo time and maaner of
inspescting the same that may be imposed in ascordance with the regulations of the Gompany for the
time being in force, the AccoOUNMS shall be open 10 ihe inspection of the membera. Onge at least i
avery year, the accounts of the Company shall be examined and the correstngss of the Dalance
heat and the Income and Fypenditure Account asGortained by one or more properly gualified auditor

or audiiors.

Y. upon & winding up or dissciution of the Gempany there remains, alter the satistaction of all the

deobis and lisbiliies any properly whatsoever the same shall not be distibuted amongst the
n or fransferred to such other company having objects
mmined by the members of the GCompany at or

members of the Gorpany but shall be gl
airmilar to the objects of the Company 10 b viete
netore the ime of dissolution or in default thereof, by the High Gourt of Judhicature that has or méay

acquire jurisdiction in the matier.



(7]

We, the several persons whose names, addresses and descriptions are subscribad, below are desirous of
peing formed into a Company in pursuance of the Memorandum of Association and we respectively agree ¢
take the number of shares in the Capital of the Company set apposite to our respective names - .

Name, Father's name, Address, Na. of Equity Shares Name, Address, Désariptidn &
Description & taken by each occupation of Membership

Ceeupation of each Subscriber Subscriber No. of withesses

CHANDAN ROY 4,000

sio o Late Gobinda Gharan Roy - {Four Thousand)

718, Biwban Maham Roy Road
Kulisata - 700 (108
Business

AMHTAVA SARKAR 300

Slo @ Late Damodar Sarkay {(Three Hundred)
Nilyaranda Nagar
Amritdihiam Zomplax

Hlowrah - 711 109 o
|
Business a iz o
| TG e oON
MILAN GHOSH 300 g 00 E e
Sie o Prasanta Ghosh {(Three | lundred) 5 ey S N Eo‘p
Flat - C1, 6444, Jainuddin Mistry Lane ® = 8w {‘g (,3
Chella 2 MO wx
Kolkata - 700 027 = @¥9%yg
- © 1105 L
Business i t: - E::J 2 b
- QB
o X = % :
[L.A RANI ROY 100 8 -
Wio . Late Gobinda Charan Roy (One Hundred) g 3 % a5 e
Beraberiz Paschim Bagnan T W = W
Howrah - 711 303 - 2 o

PARTHADE 100

S/o ; Nirmaj Chantdra De (One Hundred)
Block - HA, 187, Sector - HI,
Salt Lake City

Kolkata - 700 097

Business
KUMARKANTI BHATTACHARYA 100
Slo . Ramash Chandra Bhattacharya {One Hundred) ‘ ’

4RB, 3/6, Purbachal, Phase - (I
Sactor - 1, Salt Lake City
Kolkats - 700097 g, ,
Business '

MALAY KUMAR ROY 100
S/o : Late Gobinda Charan Roy - {One Hundred)

Beraberia
Kolkata - 700107
Soclal Wark

5,000
TOTAL (Five Thousand)

Kolkata, Dated 28th day of March, 2011



THE COMPANIES ACT, 1956
(Under Section 25 of the Companiss Act, 1956 )
COMPANY LIMITED BY SHARES (NOT FOR PROFIT)
ARTICLES OF ASSOCIATION |
QF

INTERNATIONAL INSTITUTE OF PROFESSIONALS
| INTERPRETATIONS

1. {1} in these Articles:
(01} The “Act” means the Companies Act, '1 956 (1 of 1956) and includes alt Rules made there under;

{02} “Administrator™ means a person who has obtained ‘probate’ or ‘administration’, as the case may be,
from some competent Court;

{03) “Advisory GoUncll” means the body to be formed by the Directors’ Council with nine members
from representatives from State, Divisional and Sub-divisional Committees and experts in any
projession, as nominated by the Directors’ Councll;

(04) "Articles” means the Articles of Association and the regulations of the Company for the time being
in force;

{05) The “Associatlon" means ‘International Instituie of Professionals;
{08) The “Board” means the Directors’ Council of the Company;
(07} “Capital” means the capital raised or authcrized to be raised for the purpose of the Company;,

{08) The “Chalrman” means Chairman of the Directors’ Council of the Company or the person
alected ar appointed to preside over the meetings of the Company,

{09) The “Company” means "International Institute of Professionals” (IIP)

(18 "Dlrector” means a Director or a Member of the Directors' Councli

(11} “Direc!om Councli” means the supreme authority of the Company ugpon which the administration
and of tha affairs of the Company will vest;

(12) “Eleciton Authority” means an individual, firm or institution or othar authority appointed by the
Dirgctors’ Councll for conducting the efections to the different commitiees being administrative

organs of the Company;

(13) “The Divisional Commiitee” means the seven membars Committae to assist the Directors’ Council.
it will oversee the tunctions of the Sub-divisional Committee and rank below the State Committee in

the mattar of administration of the Companiy's affairs;

(14) "Executm ' means a person who has abtained “probate” or "Administration®, as the case may be,
from some competent court;



{15) “Financial }fea;" means the perlod in respect of which any Income and Expenditure Account of the
Company s laid before it in the Annual General Mesting and such period may or may nat congist of

twelve months from Aprit to March next;
(18) “BP" means the ‘Intermational Institute of Profassionals’;
(17) “The Ingtitute” means Intermnational Instituts of Professionais’;

(18) “Member” maans a person belonging to any category of members of the Company whose name
shall have been duly entered in the Register of Mambars and who has not ceased to be a member

" by virtue of any of the provisions of these Articles;
(19) “Month” means & calendar month;

(20) “The Offlce” means the Repistered Office of the Company,

(21) “Official Year” shali be the period commencing from the first of April and ending with the thirty-first
of March next;

(22) *The Organization” means ‘International Institute of Professionals’;
(23} “The Promoter” mean the saven gignatories to the Merorandum of Assoclation;

(24) “Protessionais” iraditionally means those who have obtained a degree in thair professional field or
parsons who perform commercially in a fleld reserved for hobbyists or amateurs and are commonly
angaged in creative and intallectually chatienging work. it also includes persons having impressive

competence in a particular fleld who earn commerclally and legally;

(25) “The Reglater” means the Register of Members kept pursuant 1o section 150 of the Companies
Act, 1856..

(26) “The Seal” means the Common Seal of the Company;

{¢7) “Shares” means the shares into which the capital of the Company is divided, including interest
attached thereto by law In force:

(28) "State Committee” means the Committee of nine members which will assist the Directars’
Council as the second administrative organ of the Company and oversee the function of the

Divislonal Committes;

(20) “Sub-divisional Committee” means the Commitiee t0 assist the Directors' Council at the root
lgvel, which will consist of seven members derived from the Wings;

{30) "Year” means calendar from Januaty to December,
1(2) Words importing the singular number shall include the plural number;
(3) Words importing persons shail include individuals, firms, companies and corporations.

2 Unless the context otherwise requires, words or exprosslons contained In these regulations ghall
bear the same meaning as In ihe Act or any siatutory modification thereof in force at the date al

which these regulations become binding on the Company,

a2, The Company wili be a public limited company llcensed under Section 25 of the Companies Act,
1956, .

4. The management of the affairs of the Company will be conducted as per these Aricles.

2 .



. MEMBERS
. The number of members with which the Company proposes {0 be registered is seven but the
nurithier of members may be increased to an indefinite number, depending or tha activities of the
company and al the option of the Diractors” Gouneil.

6. The s;luhscrihtzrs i the Memorandum and such other persons as the Directors’ Gouncll shall
adrmili to membership shall be the members of the Company.

7. The institute shall have mambers of seven categories as under:

s} Patron

iy Ehte Foellow

e} Fellow

i} Lite Member

¢} Gorporate Membaor

) Ordinary Member

i) Associate Member

Eligibilty Criteria of Membershlp

8.4 Pation:

The maembers of the Directors’ Councll shall be Patrons of 11P.

B2 Etitg Fellow:

Eninent professionals, who are honoured by HIP in recognition of their achievemerits and contributions
in thelr respective field or to the society at large, shall be Elite Fellows, :

2.3 Fellow:

At indwidual heing a professional of repute in his / her chosen profession for more than ten years who
hag mare slgnificant contributions 1o hig / het profession shall become a Fellow. A mamber of IIP for
more than five vesrs’ standing rmay be considered for becoming 2 Feliow' of the institute after
guphinting his / her application with due emphasis on his / her professional achigvements. For
sonferring Fellow! title, the recormmendation made by the State Committee shall be accepted by the

Lireciors Coungil,

8.4 Life Member:

For becoming & 'Life Mamber” of the Institute, the applicant must tulfill the following efigibility criteria:

(i) Should have altaineci he age of 50 years |

(i) Should be a professional i.e. eaming his / her livelihood through his / her profession or contributing
significantly towards the development of a profession, for more than five years;

sed any of the examinations conducted by HIP or in joint collaboration

(i) For a candidate who has past
with I, e minimum aga criterion is relaxed to 25 years. However, the candidate musgt have at

lenst thrae years of expertence after completing the course / examination conducted by HP or
eancdinatod by 11P; :



Fur civing fife membership of the institute to a candidate, the recommendation of the Btalc
Cormmitee shall be accepted by the Directors’ Council,

5.0 parperato Memben

Aty propristorship concent, partnership firns or hody corporate recommended by the Divisional or
oubedivisional Cominiftlee before 31% March of a year and confimed by the State Commitlee as
well as the Directory’ Council in April of that year or aftarwards shall become a Corporate Member
in its conventional name.

5 4 Ol Morbie
This grade s applicable 1o the professionals in the overall amnbit of the Wings of {IP. The apphcants
sst fUll the following eligibibly criteria;

() Ghould have atf wned the age of 30 years |

(i) Bhould be « professional Le, earning his / her fivelihood through his / her profession or contributing
shppiiieantly wards fhe development of a profession, for more than five years;

(i) For a cendidate who has passed any of the examinations conducted by HIP or in collaboration with

BEE the mirdmean age criterion is relaxed to 25 years. However, the candidate must have at least

ihise years of oxpetionce after completing the course / examination conducied by WP or
poordinaiac by 1. '

For giving ordinary membership of the Instifute 10 & candidate, the recommendation of the Stata
Committee shall be accepted by the Directors’ Goungil,

8.7 Asgociate Member:

This grade is applicable to the aspirants for a particular professionat field, This category of
membership may subsequently be upgraded to a higher grade subject to fulfiling the eligibility
criteria of the higher grade. For becaming 'Associate Member’, the applicant must fulfill the following
aligibitity criteria:

(i) Should have attained the age of 30 years;

(i) Shoukd be a profassional Le. sarning hig / her fivelihocd thrbugh his / her profession or making
contributions towards the development of & profession for at least thrge yesrs;

{iity For a candidate who has passed any of the axaminations conducted by 1P or in coltaboration with
I the minimum age s relaxed to 25 ysars and such a candidate need not have any work

axpearience. '

8.8 Membarship of the above categories shall be allowed on the basic of option given by the intending
mambers for any of the under mentioned eightesn Wings:

(1) Creativity and innovation;

(2) Perfarming Ars;

(3) Mass Media & Communication;
(4) Hospitality 8 Tourism;

(5) Social & Philanthropy;

(8) Consultancy;



(7} Research & Development:
(8) Engineering;
(9} Medicat;
{10) Health & Lifestyle Management;
{11} Education;
{12) Sports;
(13 Astrology;

Hon of Mernbarship:

Arisranet shall ipso Tacto cease to he a member of the Company:-
() 0 B s anun-discharged ngolvent;
b baskes weomposition or scheme of arrangement under the Insolvency Act;
e 3 e s adjudged by o compstent court to be of unsound mingd;
(i) H fre s convictet! of an offence iﬁ\m!ui'ng moral iurpitude;

{ey i ha Talls to pay the call in respect of shares beld by him within six months from the last
date fixed for payment of the gall;

{f) If he falls to pay any other dues to the Company In tlma

The membership of a member ceased on account of clause (e} or (1) above may be resumed by the
Drractors Coungil upon payment of call or dues, as the case may be.

Beaister of Members

10. A registef of members shall be maintained in which shail be entered;
(a) The name, adﬁress and occupation of each member;
(1) The shares held by each member,
{£) The d,_ézte at which each person is enterad in the register as a momber; and
(d) The date at which each person ceased to a member.

Ht._ SHARES
hare ital

-

11. The authoiized share capital of the Company Is Rs. 1,00,00,000/- (Rupees One Crore) only divided
into 1,00,800 (One Jakh) equity shares of Rs.100/- (Rupees One Thousand) sach, with powsr to
ingrease of reduce the share capital.

Allotment of Shares

12, The shares shall be under the control of the Directors” Gouncil who may allot or otherwise dispose of
the same to such persong and on such terms and conditions as it may think fit. The Directors’
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Council shall have full discretion to fix the amount of call made in respect of & share and to
detarmine the interval batween twa callg.

Share Certificate

13, Every person whose name is sntered as & member in the Reglster of Members ghall be aentitted ©©
raceive within three months after allotment or within two months of the application_for registration of
franafer (or within such other period as the conditions of lssue shall provide) one ceriificate for all
hls shares on payment of rupees fifty. Several Cerliticates, each for one ormore sghares, may
be issued upan payment of rupees fiity, for every centificate after the first, Every centificate shall ba
under the Seal of the Company and shall specify the shares to which it relates and the amount paid

thereon,

14. f a share certificate is defective, lost or.destroyed, it may be renawed or a duplicate of a cenificate
may be issued on payment of such fes not excaeding rupees one hundrad and on such terms, if
any, as to evidence and indemnity as the Directors’ Councit think fit. '

TrangfergiShare

15 The right of members to transfer their shares shall be restricted as follows:-

‘(@) A share can be transferrsd to & person approved by the Directors' Council;

) No fee shall be charged by the Company for transter of shares; and
(c) A notification shall be tssued by the authorized representative of the Company whenever a transfer

of share fakes place.
Power to Increase Capital

16, Subject to the sanction of the Company in a General Maeting the share capital may ba Increased by
such sum and to be divided into shares of such amount, as the resolution shall prescribe.

onditions for issue of _ hare:

17, Subject to such directions as may be issued by the Directors’ Council in this behalf, new shares may
be issued upon such terms and condlitions as the General Meeting resolving upon the greation thereof

shall direct.
New Shares to rank with Shares In Qriginal capital

18. Except 50 far as otherwise provided by the conditions of issus, or by these Arficles, any capital
raised by the creation of new shares shall be considered part of the original capital and shall e

subject to the provisions herein contained.

ction of Capital

19. Bubject 1o the provisions of the Act, and to such directions as may be issued by the Directors’ Council
in this behall, the Company may, by special resoiution, reduce s capital by paying off capital or
cancelling capital, which has been lost of is unrepresentative by available assets, or is suparfluous,
and capltal may be paid off upen the faoting that it may be called up again or otherwise.

Sub-division and Consolldation:

a0.The Company in general mesting may, from time to time, sub-divide or consolidate its shares or
any of them and exercise any of the pawsrs conferred by the Act and file with the Ragistrar such

notice as required by the Act.



ecurliies m e asslghab e from }

21.—:l:)eb‘s:'niures, debenture stock, bonds or other securities may be made assignable free from any
equities between the Company and the person to whom the same ba issued, '

Iv. GENERAL MEETINGS;

ral |

22, The Company shall in each year hold, in addition to any other meeting, a General Meeting as its
Annual General Mesting and not more than fifteen monthe shall elapse between the date of one
Annual General Mesting of the Company and that of the next. The Flrst Annual General Meeting of
the Company shall be held within eightesn months from the date of its incorporation and thereafter,
subject fo the provisions of the Act, the Annual General Masting of the Company shall ba held
within six months altar the expiry of each financial year.

23. All G;aneral Msetings other than Annual Gansral Meeting shall be called "Extra Ordinary General
Mesting",

f

25. The Directors’ Gouncil shall call an Exira Ordinary General Mesting whenever a requisition In  writing
is recslved In accordance with the provisions of the Act.

286, If the Diractors’ Council does not proceed 10 call & meeting within twanty one days from the dats of
raquisition being so deposited to be held not later than 45 days from the date of such deposit, then
the requisitionists or the majority of them as permitted by the Act may themsalves ¢all the meeting
but any mesting so called shail not be held after thrae months from the date of such requisition. Any
meeling convened under this Article by the requisitionists shall be convened in the §AMa manner as
far as posgible as that in which genaral meetings are to be convened by the Directorsr Coyncll,

Notice of Meetin

27. At ieast fourteen days’ notica specifying the place, the day and the hour of meeting and In the case of
special business, the general nature of such business accompanled by an. explanatary  statement
prescribed under the Act, shall be given in the manner as required by the Act to such members as

~are entitled in law to receive notice from the Company. Provided that the accidental omission to
give such notice to or the non-receipt of such notice by any member shall not Invalidate any
resclution pasged or procepdings held at any such meeating,

P dings of ensral Meetin

‘2B. The business of an Annual General Meeting shall be to recelve and corngider the Income and
Expendiure Account, the Balance Sheet and the Reports of the Directors’ Council and of the
Auditors and to fix the remuneration of the Auditors and to transact any other business which under
these Articles ought to be transacted at such meetings and ajl such other business
transacted at an Extraordinary General Meeting shall be deemed special. '



Quorum

28 Two third of the members for the time being or seven members, whichever is higher, present in
person shall be a quorum for a general meeting.

Irma !

a0, The Chairman of the Directors’ Council shall be entitied to taka the Chair at every General Mesting.
If there Is no such Chairman or If at any meeting he s not present within fifieen minutes after the
time appointed for holding the meeting, or is not willing to act as Chairman then any other member

of the Directars’ Council present shall be the Chairmarn of the meeting.

Meoting to be adjourned when_quordm Is not present

39 1F within half an hour from the ime appointed for the meeting & quorum is not present, the meeting f
convenad tpon such requisition as aforesaid, shail be dissolved, but in any other case the meeting
shah stand adjourned fo the same day in the next week at the same time  and place and, If at
cuch an adiourned  meeting, @ quorum is not present, the members presant shall be & quorum
and may transact the business for which the meeting was called.

How augstions to he decided at Meeting

e, Fvery quastion subrnitted to a meeting shall be decided in the first instance by a raising of hands,
anel i the case of an oqualily of votns, the Chairman shall, both on a raising of hands and at a poll
(if ury), have a casting vole in addition io the vote to which he may be entitted as & member.
Passing of resolution where poll not demanded

A b Sy et

34, At any General Meeting a resolution put 1 the vote of the meeting shall be decided on raising of
hande, uniess a poll is, befare or on the declaration of the result of raising of hands, demanded by a
mamber pregent in person of proxy of by duly authorised representative, and, unless a poll is 80
demanded, a declaration by the Chairman that a resolution has, on raising of hands, been carried
ananimously or by a particular majority or lost, and an entry 1o that affect in the book of proceedings
of the meetings shall be conclusive evidence of the fact without proof of the number or préportion of

the votes recorded in favour of or against that resolution.

a4, i a poll is duly demanded, it shall ba taken in such manner and at such time and place as the
Chalrman of the meeting directs, either at once or after an interval or adjournment or otharwise and
the result of the poll shall be deemed to be the resclution of the meeting at which the poil was

demanded. The demand of a poll may be withdrawn.

Power 1o adiourn General Meeting

35, The Chalrman of a General Meeting ray, with the consent of the meeting, adjourn the same from
e to tine and from place to place but na business shall be transacted at any adjourned meeting
othar fhan the Husiness [eft unfinished at the meeting from which the adjoumment took place.

can be taken without adjournment

1% i e Rty

a6, Any poll duly demanded on the election of a Chairman of the meeting or on any question of
aciournment ghall be takern at the meeting and without adjou rnment.

Business may proceed notwithstanding demand of Foll

47, The demand of a poll ghall not prevent the continuance of a meeting for the transaction of any
pusiness other than the question on which a poll has been demanded.




Chalrinan's degision conclusive

A The Ghatriman of any meeding prosent at the taking of a poll shall be the sole judge  of the valldity
of every vote tendered i such meating.

Vnio of Members

4. Every member present in person or by proxy or by duly authorised roprm@utdtwe or ky postal ballot
shall have one voie,

...........

40. No membear who is not parsonally present shall e entitled to vote on raising of hands.

Vote in resnect of shares of deceased/bankrupt members

41, Every person entitled 1o any share rﬁay vote at any Ganeral Meeting.

Joint Holders

42, Where there are joint reglslered holders of any share, any one of them may vote at any meeting,
.. - gither-personally- or by proxy, in respact of such share as it he were solely entitled thereto, and if
more than one such joint holdsrs be present at any meeting personally or by proxy, then one of the
saiel persons present, whose name stand first on the Register in respect of such share, shall alone

be entitted to vote in respect thereof. Several executors or administrators of a deceased member in
whose name any share stands shall, for the purpose of this clause, be deemed to'be joint holders

thareot,

Vate In respect of share of Members of unsound mirid

43, A member of unsound mind or in respect of whom an order has been made by any court having
jurisdiction in funacy may vote, whether on raising of hands or on a poll, by his legat guardian. Votes
nmay be given either parsonally or by proxy or by duly authorised representative.

Ingtrument abpoinling Proxy to he in writing

A4. A membar may appoint ancther person (whother a member or not) as his praxy to attend a mesting
and vote on a poll. No member shall appoint more than one proxy to attend on the same occasion.
A proxy shall ot be entitied to speak at the meating or o vote except on g poll. The instrurnent
appnim‘nq a proxy aladl be in writing and be signed by the appointer or his attorney duly authorised
iny writitg or i the appointer s a body cmpmate under its seal or be signed by a director ther cof or

any atlorney duly authorised by i

Instrument gppoiniing Proxy 1o be deposited  at office

A%, The instrement appoinling & prosty and the power of attorney or other authority (if any) under which
i s sigied, or a notarilly cenilied copy of that power or authority, shall be deposited at the
registarod office of the Company not less than forty eight hours before the time for holding the
mesting at which the person named in the strument propoges to vote, and in defaut, the
instruaent of proxy shall not be readed as valid,

Whien vole by Proxy valid though authorily revoked

46. A voto given in accordanco with the terms of an instrument of proxy shall be valid notwithstanding
he previous death of the principal, or ravocation of the proxy provided that intimation in writing of
the death or revocation shall have been received at the Company belore the meeting.

Forin of Proxy

L0 R 3 P S o

a7, An instrument appointing a proxy may be in the following form, or in any other form which
- thes Directors’ Council shall approve;



wNTERNATIONAL INSTITUTE OF PROFESSIONALS,
| _ __Bonof s

residing  al_: being a member of
INTERNATIONAL INSTITUTE OF PROFESSIONALS do hereby appoint

_ son of _ _
e TESIdED Of o as my proxy fo Vote for me and
on tiy behalf at the General Mesting of the Company o be heldonthe . dayof
e and atany adiourninent thereof.
SO S e HAY O 2O

Signature of the member”

Member nof entitied 1o vote while calls remain due

s Mo memmber shall be entitted to be present, of 1o vote on any question either personally or by proxy,
of @i proxy tor ancther member, at any General meeting or upon a poll or reckoned in a guorum,
whilst any call or other sum be due and payable to the Company in respect of any of the shares of

arsh nernbor,

4, No objection shall be made 10 the validity of any vote except at the meeting at which such vote shall
‘o tendered, and avery vote whether given personally or by proxy not disallowed at such meeting
shall be deemed valid for all purposes of such meeting or potl whatscever.

service of Notice to Membet '
50, A notice may be given by the Company to any member either personally or Dy sending it by post 10
hig registered address. .
Notice by Advertisement :

stered address and has not supplied to the Company an address in Ingia for

“tha glving of notices 1o him, a notice addressad to him and advertised in newspaper circutating in
the neighbourhood of the Registered Office of the Company shall be deemed fo be duly given 1o
hirmn on the day on which the advertigement appears. '

Notice to Joint Holders
52, A notice may be given by the Company 10 the Joint holders of & share by giving the notice to the
Joint holder whose name appears first in the Register in respact of the share.

How Notice to be Signed

53, The signature to any notice 1o be given by the Company may be written of printed.

V. ADMINISTRATION & MANAGEMENT

54, The management of the affalts of the Company shall be conducted by the Directors’ Council as per
the regulation contained in these Artictes of Association. The first members of the Directors’ Council

ghalt be:

51, [f & member has no regl

Ay



1} Mr. Chandan Roy;
2) Dr, Amitava Sarkar;
3} Mr. Milon Ghosh,

85. The number of Dirgctors of the Company shall be not less than THREE and not more than TWELVE,

86. The remuneration of the Directors shall, in 50 far ag it consists of a monthly payment, be deemed to

57.

acerue from day to day, and shall be datermined by tha Directors’ Council subject provisions of the
Act. The Directors shall also be entitled to receive alf traveling , hote! and, other expenses properly
incurred by them in attending and returning from the meetings of the Company, Council meetings
and other Committee mestings or in gonnection with the buginess of the Company.

The Directors’ Council shalt be agsisted in smooth discharge of ifs functions by a State Committee,
Divisional Commitiees and Sub-divisional Committees in administrative and management affairs

.and by-.an . Advisory Board in technical and policy matters. The organizational structure for the

administration-and-managsment of the affairs of the Company shall be as herain after specified:

--a) Dirgetors’-Gouncil with three Directors appointed by the Articles of Association as the Supreme
Managemsent Authority,

b) State Commitiee with nine membars to be formed by the members of Divisional Committee. The
application for becoming a member of the Siate Committee shall have to be proposed by ftwo
members of the Company belonging to the Division and seconded by the Secretary of the
respective Divisional Committee, The Secrotary of any Divisional Committee may apply for
becoming a mamber of the State Committee but in that case his application will have to be
proposed as mentioned above while it Is to be seconded by the Secretary of a separate
Divisional Committee. Each Divisional Committee can nominate only one member 1o the State
Committee. If more than nine applications are received, then the pansl for the State Committes
shall pe formed by the process of drawing lots conducted by the Directors’' Council, The office
beargrs of the State Committee shall be

Chalrman —————rrr—1
Vice Chalrman ————-1.

Secretary e}
1 L}

Assistant Secretary

Treasurer 1.
1.

Commiites Member 3.

¢) Divisipnal Gommittes with seven members to ba formed from the members of the Company
belonging to each Sub-division, The application for becoming a member of the Divigional
Committee will have 1o be proposed by two Sub-divisional Committes members and seconded
by the Secretary of the respective Sub-divisional Commitiee. The Secretary of any Sub-
divisianal Committee may apply for becoming a member of tha Divisional Committee but in that
case hig application shall have to ba proposed as mentioned above while it is {0 be seconded by
the Secretary of any other Sub-divisional Committes. Each Sub-division can nominais only one
member for the Divisional Committes, If more than seven applications are recplved, then the
panel for the Divisional Commitiee shall be formed by the process of drawing lots, conducted by
the Directors’ Councll. The Divisional Committee shall have the following office bearers :

Assistant Treasurer

Chalrman 1.
Vice Chalrman i,
Secretary 1,
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Assisiant Secretary 1.
TIEASUIR —momemermssomoe
Assisiant Treasurer———-—1.
Commites Member s 1,

i) The members attached to each Wing of the institute shail form a seven member Sub-divisional
Commitiee through election / selection. Each Committee shall have the following office bearers:

Chairman - N
Vice Chaliman »——r—— -
BOOreary — e o B
Assiatont Gooretary -1l
T L e
Acsistant Treasurer— -1,
Coromitiee Member e -1

‘e embers of the each Wing shall exarcise their voting rights for the formation of the Sub-
divisional Committes. Depending on the hature of the profession, an individual may be attached
ies several Wings of the institute. HMowaver, so {ar his / her voting right is concerned, be / she shall
by stagle voting right and ne/ehe shall tender the option at the beginning itself for the Wing of
His/her cheice for the purpose of exercising his/her voting right. That particutar Wing will be
considered fisier primary Wing. For his nomination to the Committee, this primary Wing will be
considerad the Wing to which he/she s attached. In case a member wishes to change the option
of his / her Wing, appreval of the Directors’ Council ghall be necessary. A member can opt for
shange of Wing for a total of three timas in his / her ifetime.

a) A nine member Advisory Council with representatives from State Committee, Divigional

GCommittee and Sub-divisional Committae as well as experts in any profession, as nominated by
the Directors' Council shall be formed to assist the Directors’ Councl in technical and policy
matters,

Powers of Directors’ Coungil

58. Subject 1o the provislons of the Act, the Directors’ Council shall be entitlad to exercise all such powers and
ta do all such acts and things as the Council is authorised to exercise and do. Provided that the
Diractors’ Council shall not exercise any power which is required by the Act or by any nther Act or by
the Memorandum or the Arficles of Association of the Company or otherwise, 10 be exercised or

dong by the Gompany in General Meeting.

Provided further that no regulations made by the Company in genaral meeting shall invalldate any
orior act of the Biractars' Courcil, which would have been valid If such regulations had not been

mate.
The powers of the Biractors' Council shall, inter alia, inchude:

To Sapur ntracl by M a

g To secure the futfiliment of any contracts o gommitments entered into or made by the Gompany, by
morigage or charge and its uncalled capital for the time being in such manner as they may think fit

To create posis an nt oti

B To create posis and appoint ofticers and staff for the Company from time to ime and fix their salaries
or emoluments (however no salary or emoluments shall be payable to the members of the Company)
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and to rfaquire security of such amount as it thinks fit in appropriate cases and to remove or suspend
such officers and staff, whether permanent or temporary, as it may from time to time think fit.

To appoint frustees

¢) To appeint any person or persons {(whether incorporated or not) to accept and hold in trust for the

. Company any property belonging fo the Company or in which it is interested or for any other

purpose and 1o execute and dg all such deeds and other things as may be requisite in relation to
any such trust, and to provide for the remuneration of the frustee or trustess.

Yo Institute and detfend action

- o} - To-institute,--conduct, defend;.compoeund or abandon any legal proceeding by or against the
Company or Hs officers, or otherwise concerning the affairs of the Company and to compound and
allow time for payment  or satisfaction of any clzims or demands by or against the Company.

. To refer for arbiration
@) To refar any claim or demand by or against the Company t0 arbitration and observe and perform the
awards. _
To give receipis
f)-To make and -give receipts, releases and other discharges for money pay-able to the Company and for
the claims and demands of the Company.
To authorise acceptance etc

gl To determiné who shall be enfitled to sign on behalf of the Company the hills, receipts, acceptances,
endorsements, cheques, reloases, contracts and documents. '

To appoint Altorneys
h) To provide from time to time, for the managemsnt of the affairs of the Company in such manner as it
thinks fit, and in particular to appoint any person to be attorney or agent of the Company.

To Invest funds of the Compan o

) To open savings/current accounts and deal with any of the money of the Cormipany ypon such
investment authorized by the Memorandum of Agsociation of the Company (not being shares in this
company} and in such manner as it thinks fit, and from time to tima to vary or release such

invastment.

To execute mortaades

i) To execute, inthe name and on  behalf of the Company, in favour of apy Directer or other
person who may incur any liabfiity for the. benefit of the Company, such ‘morigages on the
Company's property (present and future) as It thinks fit and any such morgage may  contaln  a
power ofsale and any such other powers, covenants and provisions as shall be agreed upon.

To borrow funds
k) Subjoct to the provisions of the Act, to borrow funds trom any bank or institution upon personal
security of Directors for the purpose of attaining alt or any of the objects of the Gempany.
To make contracts eic.

) To enter Into all such negefiations and contracts and rescind and vary all such contracts and execute all
such acts, deeds and things in the name and on behalf of the Company as they may consider

gxpedient for the purpose of the Company.
To delegate powers

m) Todelegate all or any ofthe powers (subject to the provisions of the Companles Aot, 1956) for the
time being vested in it, to any commitiee or sub-committee  subject, howsver, to the uitimate control and

authority being refained by It.
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Disgualification of Directors

£6. The Office of a Director shall become vacant i:

a.
.

c.

he ig found to be of unsound mind by a Court of competent jurisdiction;
he applies to be adjudicated an insolvent;
he is adjudged as an insolvent;

he is convicted by a Court for any offence and is sentenced in respect thereoi o
imprisonment for not less than six months;

b il to pay any sall in respact of shargs of the Company held by him; whather along or
jaintly with others, within six months from the last date fixed for payment of the call;

he absants himselt from three consecutive meetings of the Directors’ Counci! or from  all
jaelings  of the  Directors’ Councll for & continuous period of lhreo months, whichever is
longer;

he or any firm inowhich hie is @ pariner or any private company of which he is u  Divector,
accepls | lodn or guarantee secunty for a lean, from the Company;

he fails 1o disclose the nature of his concern of interest In any contract or agreement of

proposed  contract  or anmangement by or on behatt of the Company as required under seetion
200 of the Act; '

he hecomes disqualified by order of the Court under section 203 of the Act

he is removed [n pursuance of section 284 of the Ack;

he has retired, resignad or otherwise been removed from the official position on account of
which he was nominated to the Directors’ Council;

he is concerned or has participated in the income fram a contract with the Company provided,
however: no Director shall vacate his office by reason of his becoming & member of any
company which has enterad into contract with or done any work for-the Gompany of which he
s & Dirgctor but & Director shail not vote in respect of any such contract or work and if he does

sa his vote shall not ba counted; and

m. he is disgualified to be a dirsctor under section 274 of the Act,

60. Disqualifications referred to in sub clauges (o) (d) and {i) above shalt not take effect.-

61.

a)
b)

.

The Managing Director may at any time convene &
arising at any meeting s
a secound or casting vote.

For thirty days from the date of adjudication, sentence of order;

Where any appeal of petition is preferred within aforesaid period against the
adjudication or conviction resulting in the sentonce or order: until the expiry of seven
days from the date on which such appeal or petition is disposed of; of,

Where within the seven days aforesaid any further appeal or petition is preferred in
respect or the adjudication, sentence, conviction ar order and the appeal or
pettion; aliowed , would result in the removal of disqualification, unti suah further

appeal or petition i disposed of.

Managing Director may summon mggﬁng on now guestions fo be decided

meeting of the Directors’ Council. Questions
hall be dacided by majerity of votes. Tha Chairman of the mesting ghall have
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Eour Boetings in s calendar year

B2 A mesding of the Ditectors’ Coundil shall he held for the despatch of its businees at least once in every
tlmt:.‘f: (:a_is;:f']r.i.'-;u' rronths and four such imeetings shall be held in every calendar year as required under
sechion 285 of the Act, ' '

Sunnain for Mesting

&3.The quoruni for & meeting of the Directors’ Council shall be one third of its totid strength (as detormined by
ihe Act) and any fraction in thai one third being rounded off as one, or two Directors, whithever ts
higher; provided that where af any thne the number of nterested Directors exceeds or 15 equal to two
third  of the iotal strength the number of remaining Directors who are not interested but

<presentin thesmeeting not being less than two shall be the quorum during such time.

Chalrman of Directors’ Mestings

84. The Directors’ Council may, from among the Iirectors, nominate a Chairman for the meetings of the
- [reetors' Gouncil-and -determing the period for which he is to hold office. In any meeting, if the
Chagirman.is not-present -within fifteen-minutes after the time appointed for holding the meeting, then

the other directors present shall elect one of thelr numbers present to be the Chairman of the meeting.

85, All acts done by any meeting of the Directors’ Coundil or of a Cormmittee or by any person agting as a
Director shall, notwithstanding that it be aflarwards discovered that there was some defect in the
appointment of such Directors or persons acting as aforesaid or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed ard was qualified to be a
Director. Provided that nothing I this Article shall be deemed to give validity to acts done by a
Dhirecior after his appeintrment has been shown to the Company 1o be not valid or fo have terminated.

&6, Subject to the provisions of section 289 of the Act, a resolution circufated In draft approved by such
Pirectors as are ther in India or by a majority of such of them as are entitled to vote on the resolution
shall be ag valid ard effectual  as if if hagd been passed at a meeting of the Directors’ Council duly
called and beld. Frovided that & resolition required under the Act 1o be passed at a meeting of the
Direciors' Councll shall be outside the purview of passing by cireulation.

Election

&7, The Dirsctors” Gouncil shall have pawer fo appaint an Election Authotity each year for the purpose of
slaction 1o the State Coramitive, Divisional Cotnmittee and Sub-divisional Committee. '

Af least twa onths before the dite of the election ta each such Commitiee the Election Authority
shidl issoe 2 notice Inviting the members o fill uy the normination form to contest the election. The
nartiration skl be propoesed by a8 meinber attached to the same Wing in the same Gommitee or
Sup-cernmitte and seconded by @ mamber, both of whom shall be attached to the same Wing.

A candidate may withdraw his caneidature by wtiting an application to the Election Authority at least
one month before the dato of slection.

The Fleotion Authorily shall enter the names of all such petsons finally contesting election to be office
hearers and methers of the respeciive Committees in the voting papers which shall be sent to the
respoctive rembers attached to respective Wings of the Institute, duly sighed by the Elaction
Authorily, within seven days after the date for withdrawal of nominations. The members shall return
the voting papars 1o the Blection Authority so as to reach the Election Authority at least three days
hafore the actual date of elaction, The vote recelved by each contender will be counted on the day of
election, by two serutinecrs appoeinted by the Flection Authority who will declare the results of election
to the respective Committees. In the event of nomination being less in tumber than the posts
required 1o be filed up in any Committee, the Directors’ Councll shall have power to: nominate any
members) to il up the available vacant posts, ' '

1A



Compliance with sections 209 and 222 of the Act.

74. The Rirectors’ Coungil shall in all respects comply with the provisions of section 209 and Section
222 of the Act or any statutory modifications thersof for the fire being In force.

Aceount o be audited annually

75. At least once In every financial year the accounts of the Company shall be examined and the
correctness of the Income and Expenditure Account and Balance Sheet ascertained by ane or more

Auditor(s).
When accounts deemed finally settled

76. fvery accoums of the company, when audited and approved by a General Meeting shall be
conclusive gxcept as regards any error discoverad therein within three months next after the approval
thereof, Whenever any such error is discovered within the period, the accounts shall forthwith be
corrected  and henceforih shall be conclusive.

Appointment and remuneration of auditors

7. The first auditors of the Company shall be appointed by the Directors' Councit and thereafter by each
“Annual General ‘Meeting of the Cempany and the remuneration, rights and duties shalt be regulated
oy Saections 224 to 233 of the Act.

Auditar's Right 1o attend Mesting

78. The Auditors of the Gompaity shall be entitied to attend any General Mesting of the Campany at which
any accounts examined and reported on by them areto be laidand may make gny statement or
axplanation they desire with respect to the accounts. ‘

Bezerve Fund

T8 Thae Directors” Council may sei aside, ont of the income of the Company or otharwise, such sums as
thay roay think proper, as & resares Und, 10 meet cordingencies or for repairing, improving and
maintaining any of the propany uf e Company and for such other purposes ag it shall, in its absolute
diseration, think conducive 1o the inferast of the Gorpany and may invest the sums s0 sel aside upon
such invasimerts {other than shares of the Company} as it thinks fit and i deal with and vary such
investmenis and dispase of alf or any pait thereof in the business of the Company withoui being
bound te keep the same sepavate from othor agsets.

Vil, GENERAL
Minutes
80. The Directors’ Gouneil shall cause minutes to be recorded in books maintained in gocordance with
the provigions of section 183 of the Act: '
(&) For gl appointments of officers made by the Directors,
() Namaes of the Directors prasent at each meeting of the Directors’ Council and of ‘any Committes
ar Sut;t»committae of tha Directors;

(c) For all resclutions and proceedings of the meetings of the Company, and of the Directors, and
of the Committees and Sub- comimittees of Directors,  Every director present at any Meseiing of
Cirectors’ Qouncil ar Committee or Sub-commitiee of Directors shall sign his name in a book o

be kept for thal purpose.
Company Secretat
81. A Company Secretary may be appointed by the Company for such time and on such remuneration
“and upor'such conditions as it may think fit and any secretary so appointed may ba removed by
Directors’ Gouncil, .



Compliance with sections 209 and 222 of the Act.

74. The Rirectors’ Coungil shall in all respects comply with the provisions of section 209 and Section
222 of the Act or any statutory modifications thersof for the fire being In force.

Aceount o be audited annually

75. At least once In every financial year the accounts of the Company shall be examined and the
correctness of the Income and Expenditure Account and Balance Sheet ascertained by ane or more

Auditor(s).
When accounts deemed finally settled

76. fvery accoums of the company, when audited and approved by a General Meeting shall be
conclusive gxcept as regards any error discoverad therein within three months next after the approval
thereof, Whenever any such error is discovered within the period, the accounts shall forthwith be
corrected  and henceforih shall be conclusive.

Appointment and remuneration of auditors

7. The first auditors of the Company shall be appointed by the Directors' Councit and thereafter by each
“Annual General ‘Meeting of the Cempany and the remuneration, rights and duties shalt be regulated
oy Saections 224 to 233 of the Act.

Auditar's Right 1o attend Mesting

78. The Auditors of the Gompaity shall be entitied to attend any General Mesting of the Campany at which
any accounts examined and reported on by them areto be laidand may make gny statement or
axplanation they desire with respect to the accounts. ‘

Bezerve Fund

T8 Thae Directors” Council may sei aside, ont of the income of the Company or otharwise, such sums as
thay roay think proper, as & resares Und, 10 meet cordingencies or for repairing, improving and
maintaining any of the propany uf e Company and for such other purposes ag it shall, in its absolute
diseration, think conducive 1o the inferast of the Gorpany and may invest the sums s0 sel aside upon
such invasimerts {other than shares of the Company} as it thinks fit and i deal with and vary such
investmenis and dispase of alf or any pait thereof in the business of the Company withoui being
bound te keep the same sepavate from othor agsets.

Vil, GENERAL
Minutes
80. The Directors’ Gouneil shall cause minutes to be recorded in books maintained in gocordance with
the provigions of section 183 of the Act: '
(&) For gl appointments of officers made by the Directors,
() Namaes of the Directors prasent at each meeting of the Directors’ Council and of ‘any Committes
ar Sut;t»committae of tha Directors;

(c) For all resclutions and proceedings of the meetings of the Company, and of the Directors, and
of the Committees and Sub- comimittees of Directors,  Every director present at any Meseiing of
Cirectors’ Qouncil ar Committee or Sub-commitiee of Directors shall sign his name in a book o

be kept for thal purpose.
Company Secretat
81. A Company Secretary may be appointed by the Company for such time and on such remuneration
“and upor'such conditions as it may think fit and any secretary so appointed may ba removed by
Directors’ Gouncil, .



Common Seal

82.The Directars shall pravide for the safe custody of the Common Seal. The Seal of the company shall
" not be affixed an any instrument (other than a share certificate) except with the authority of a
resolution of the Direstors’ Council and in the presence of one Director. However, the Directors'
Gouncil may, by resolution, authorize the Managing Director or any other Director 1o affix the Seal

on any instrument whensever it is tegally required. In the case of share certificate, the seal shall b
affixed In the presence of two Directors or persons acting on behalf of the Directors under a duly

registered power of attorney.
Secracy
83, No member shall e antitied to require discavery of or any information in respect of any detalls of the
Company's activities which in the opinion of the Directors' Councll will be inexpedient In the interest
of the Company to communicate to the public. :

Individual nsibltty of Diracle

84. No Director or other officer of the Company shall be liabie for the acts, recelpts, neglects or defaults
of any other Director or officer of the Company or for joining in any receipt or other act for conformity,
or for any logs or expenses happerning to the Company through the Inefficiency or deflclency of titie
1o any properly acquired by the order of the Directors for and on behalf of the Company, or for the

- insufficlency o deficlency of any security in or upon which any of the moneys of the Company shall
he invested, or for any loss or damage arising from the bankruptey, insclvency or toriuous act of any
parson with whom any maneys, securities or effects shail be deposited or for any other logs.

indemnity

85, Subject to the provisions of Section 201 of the Act, svery Director, Menager, Audifor, Secretary

and other ofiicer or servant of the Company shall be indsmnified by the Company and it shall be

the duty of the Directors to pay out of the funds of the Company all costs, losses and expenses

which any such officer shall incur in the bonafide discharge of his duties and the amount for which

indemnity is provided shal immediately be attached as a lian on the proparty of the Company and
have priority as between the members over all other claims.

1%



[19]

We, the several persons whose names, addresses and descriptions are subscribad, below are desirous of
being formed into a Company in pursuance of the Arficles of Assoclation and we respectively agree to take
the number of shares in the Capital of the Company set opposite to our respective names ;-

Name, Father's name, Address, No. of Equity Shares Name, Address, Description &

Description & taken by each ocoupation of Membership
(Occupation of each Subscriber Subsoriber No. of witnesses
. . CHANDANROY 4,000
Sio: Late Gobinda Charan Roy {Four Thousand)

718, Bhuban Moham Roy Road
Kotkata - 700 008
Business

AMITAVA SARKAR 300

Sfo | Late Damodar Sarkar {Three Hundred)
Nityananda Nagar
Amritcham Complex
Howrah- 711108
Business

MILAN GHOSH 300

S0 : Prasanta Ghosh ~ (Three Hundred)
Flat - C1, 64/4, Jainuddin Mistry L.ane
Chetla

Kotkata - 700 027

Business

LA RANi RQOY . 100

Wio ; Lata Gobinda Charan Roy (One Hundred)
Beraberfa Paschim Bagnan
Howrah - 711 303

Sio 1 Mr. P K. Chatterjee

Biock DL - 973, Sec- |

Sall Lake City, Kolkata - 700 091
Enmoimant No. F 1836872001

1 witness to all the signatories

SUBIR CHATTERJEE (ADVOGATE)

PARTHADE 100

S/v ; Nirmal Chandra De (One Mundred)
Biock - HA, 197, Sector - lI,
Salf Lake City

Kolkats - 700 087

Business

KUMARKANTI BHATTACHARYA 100

Slo : Ramesh Chandra Bhattacharya (One Hundred}
4RB, 3/6, Purbachal, Phase - |!
Sector - I, Salt Lake City
Kolkata - 200097

Business

MALAY KUMAR ROY 100

S/o ; Late Gohlnda Charan Roy {One Hundred)
Beraberia
Kotkata - 700107
Social Work

5,000
TOTAL (Fiva Thousand)

Kolkata, Dated 28th day of March, 2011



