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

. o

SILVERGLADES INFRASTRUCTURE PRIVATE LIMITED

PRELIMINARY

. Subjectas hereihafte( provided the Regulations contained in fable ‘A'inthe First Séhedule to
the Companies Act. 1956 shall apply to the Company. :

(V)

@)

INTERPRETATION

In these Regulations :- x '

(@) ° “Company"means SILVERGLADES INFRASTRUCTURE PRIVATE LIMITED

(b)  “"Office” means the Registered Office of the:Company. ;

(¢)  “Act'means the Companles Act, 1956 and any statutory modificatioris thereof.

(d) "Seal"means the common Seal ofthe Company. '

(e)  "Directors" means the Directors of the Company and includes persons occupying
the position of the Directors by what ever names called.

Unless the context otherwisé requires words or expressions contained in these Articles
shall be the same meaning as in the Act, or any statutory mbd@ﬁcat;on thereof in force
at the date at which these Articles become binding on the Company. -

PRIVATE COMPANY

- The Company is a Private Company within the meaning of Section 2 (35) and 3 (1) (iii) of the
Companies Act, 1956 and accordingly :

(@)

()

c)

(d)

No invitation shall be issued to the public to subscribe for any shares in or debentures
ofthe Company. - ' ' i v7

The number of members of thé Company (exclusive of per"sops whoare in the employment -
" of the Company and persons who, having been formerly in the employment of the

- Company, were members of the Company while in that employment and have ¢ontinued

to be members after the employment ceased) is limited to fifty provided tha';t' for the
purpose of this definition where two or more persons jointly hold one or more shares in
the Company, they shall be treated as a single member and;

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

Prohibits any invitation or acceptance of deposits from persons other.than its members,
directors or their relatives. '
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CAPITAL

The Authorised Share Capital of the Company is as mentioned in Clause V of the Memorandum
of Association of the Company with power of the Board of Directors o sub-divide, consolidate
and increase and with power from time to time, issue any shares of the original capital with
and subject to any preferential, qualified or special rights, privilege or condition as may be,
thought fit, and upon the sub-division of shares apportion the right to participate in profits in my
manner as between the shares resulting from sub-division.

The Company shall have minimum paid up capital of Rs. 1,00,000/- (Rs. One Lakh only).

The shares shall ba under th: control and disposal of the Directors who may allot or otherwise ...

dispose of the same to such persons and on such terms as the Directors may think fit and to

give any persons any shares whether at par of at a premium and for such consideration as the
Directors may think fit.

The Directors may allot and issue shares inthe capitalaqf the Company on full payment or part
payment for any property, goods or machinery supplied, sold or transferred or for services
rendered to the Company. -

TRANSFER AND TRANSMISSION OF SHARES

Any member desiring to sell any of his shares must notify the Board of Director of the number
of shares, the fair value and the name of the proposed transferee and the Board of Directors
must offer to the other shareholders the shdré offered at the value at if the offer s accepted,
the shares, shall be transferred to the accept or and If the shares or any of them are not 80
accepted within one month from the data of notice to the Board of Directors the rembers
proposing transfers shall, at any time within three months afterwards, be at liberty, subject to
Adticle 8 and 9 hereof, to sell and transfer the shares to any person at the same or at higher
price. :

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

No transfer of shares shall be made or registered without the previous sanction of the Directors,
except when the transfer is made by any member of the Company to another memberorto a
member's wife or child or children or his helrs and the Directors may decline to give such
sanction without the assigning any reason, subject to Section 111 of the Act.

The Directors may refuse to register any transfer of shares (1) where the Company has a lien
on the share or (2) where the share is nota fully paid up share, subject to Section 111 of the
Companies Act, 1956.

Not withstanding anything contained in these Article and pursuant to the provisions of section
77A, T7AA and 77B, consent of the Company be and is hereby accorded to the Board of
Directors to buy-back, from the existing shareholders and/or from the open market and/or
from the lots smaller than market lots of share (odd lots) and/or through negotiations or other
arrangements, as the Board may think fit, from out of its free reserves or out of proceeds of
any issue made by the Company specifically for this purpose, or from such other sources as
may be permitted by law, such terms conditions and in such manner as may be prescribed by
law from time to time. '

GENERAL MEETING

All General Meetings other than the Annual General Meeting shall be called Extraordinary
General Meetings. .. : .

() = The Board of Director may, whenever it thinks fit, call an Extraordinary General Meeting.
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(i) Ifatany time there are not within India, Directors capable of acting who are sufficient in
number to form a quorum, any Director or any two members of the Company may call
an extraordinary general meeting in the same manner, as nearly as possible, as that in
which such a meeting may be called by the Board,

(i)  Subjectto Section 190 and 219 of the Companies Act, 1956 and General Meeting may
be called by giving to the members clear seven days notice or a shorter notice than of
seven days if consent thereto is given by members with the provisions of Section 171 of

‘the Companies Act, 1956.

PROCEEDINGS AT GENERAL MEETING

()  Nobusiness shall be transacted at any general meeting unless a specified quorum of
members is present at the time when the meeting proceeds to transact business.

(i) Minimum two members present in person shall be quorum,

The Chairman if any, of the Board of Directors shall preside as Chairman at every general
meeting of the Company.

If there Is no such Chalrman orf he Is not present within fifteen minutes after the time appointed
for holding the meeting or Is unwilling to actas Chairman of the meeting, the Directors present
shall elect one of their members to be Chalrman of the Meeting. )

If at any meeting no Director is willing to act as Chaln;nan or if no Director is present within 15

- Fifteen minutes after the time appointed for holding the meeting, the members present shall

choose one of their to be Chairman of the meeting.

(M  The Chairman may with the consent of any meeting at which'a quorum Is present and
shall, if so directed by the Meeting, adjourn the meeting, from time to time and from
place to place, . )

(iiy No'business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

(i)  When a'meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

(v}  Save as aforesaid, it shall not be necessary to ine any notice «f an adjournment or of
the business to be transacted at an adjourned meeting.

In case of equality of votes, whether on a show of hands or on a poll the Chairman of the
meeting at which the show of hands takes place or at which the poll is demanded, shall
entitied to a second or casting vote,

Any business other than that upon which a poll has been demanded may be proceeded with,
pending the taking of the poll.

DIRECTORS
The business of the Company shall be managed by the Directors who may pay all expenses

Incurred in setting up and registering the Company and may exercise all such powers of
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the Company as are not restricted by the Act or any statutory modification thereof for the time
being in force or by these Articles required to be exercised by the Company in general meeting,
subject nevertheless to any regulations of these Articles, to the provisions of the Act, and to
such regulations being not inconsistent with the aforesaid regulations or provisions as may be
prescribed by the Company in general meeting, Nothing shall invalidate any prior act of the
Directors which would have been valid if that regulation had not been made. ‘

e,

The riumber of Directors shall not be less than two and not more than twelves.
The following.shall be the first Diréctou_‘é‘of the Company.

1. Mangi Lal Dugar
2 YashGupta '

No person shall be e|eét¢d as a Director (except as a first Director or a Director appointed by o
the Directors) unless seven days notice shall have been left at the Registered Office of the

Company of thé intention to propose him together with a notice in writing signed by himself
signifying his willingness to be efected. '

The Directors need not hold any qualification shares in the Company.

(a) Subject to the provisions of the Companies Act, 1956 and rules framed thereunder,
each Director shall receive out of the funds of the Company by way of sitting fees for his
services a sum not exceeding the sum prescribed under the Act for every meeting of
the Board of Director or Committee thereof attended by him.

(o) TheDirectorsshall alsobe paid traveliing and other expenses for attending and retuming
from meetings of the Board of Directors (including hotel expenses) and any other
expenses properly incurred by them in connection with the business of the Company.

()  The Directors may also-be remunerated for any extra services done by them outside
their ordinary duties as Directors, subject to the provisions of section 314 of the Act.

Subject to the provisions of the Companies Act, 1956, if any Director being willing shall be -
called upon to perform extra services for the purposes'of the Company, the Company shall
remunerate such Director by such fixed sum or percentage of profits or otherwise as may be
determined by the Directors and such remuneration may be either in addition to or in substitution
for his remuneration provided above.

Subject to the provisions of the Section 314 of Companies Act, 1956, the remuneration of
Directors may be afixed ora particular sum or a percentage of the net profits or otherwise. The
said sum shall be fixed by the Board of Directors, from time to time.

Subject to the provisions of section 297 and 299 of the Companies Act, 1956, no Directors
shall be disqualified by his office from contracting with the Company, nor shall any such
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contract entered into by or behalf of the Company in which any Director shall be in any way

' mterested be avoided, nor shall any Director contracting or being so interested by liable to

account to the Company for any profit realised by any such contract by reason only. of such
Durector holdmg that office of of the'fiducialy relations thereby established but it is declared

 that the nattiré of hisier interest must be disclosed by his/her at the meeting of the Directors

at which the contract is determined if his/her interest then exists or'in any othercase, atthe
fi rst meetmg of the Directors after he/she acquires suych mterest

The Darectons may appount any person to be an alfémnate Director'to act fora Dlrector (heremafter
in this Article called the original Director) during his absence for a period hot less thar three
months from the State in which meetings of the Directors are ordmarily held, but such alernate

) Dureotor shall Ipsg facto vacate office if and when the original Dwector retums to the State in
.WhICh the meetxngs of the Directors are ondmamy held subject to sect:on 313 of the A.ct~

The Frst Directors shau not be hable tb refire from the office by rotation,

\

TheBoard of Dlrectors may, from ume to hme by orcfnary resoluhon |ncrease or neduoe the

The Directors shau have the power, at. -anyime, and from ﬁme to t;me to appoint any person .

" asadditional Directorsin addmonno the existing Dlrechors S0 that the total number’ of Dmctors '

wbfd gl

shall not at any time exceed the number fixed for Directors in these arhcles Any Directors 2]

. appointed : shall hold office only until the next fol!owlng Annual general meetmg. but shall be

. 32. . ..‘\'-
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- The _ mpany, ‘maybe. ordmary nesoluhon. of wh:ch specxal nohoe has. been giveni 1n accondance:
" With H\eproyismns of Section 190 of the Companles Act, 1956 remove any DII‘GCtO[ includmg :
the Managing Director, if any, before the expiration-of the period of his office, qot\mthstendmg

anything contained or inany agreement between the & company and such Director, such removal

: shall be without prejudnoe to any contract of service between him and the Company.

33.

if the Dtrector appornted by the company |n general meetmg, vacates officé as a Dnrector‘
before his term of office will explre in the normal colirse, the resulting casual vacancy may be
filed-up by the Board of Directors at a meeting of the Board of Direcfors but any person so

‘fappomted shall retain his office so long only as the vacating Director would haveretained the

isame if vacancy had-not occurred, provided that the Board .of Directors may not ﬁll such a
“vacancy by appomtmg thereto any person who has been removed from the offi ce of Director

under Article 32.~

_ In n the event of Company borrowmg any money from any financial corporation ot institution of
‘Govemmentor any Govémment body 6rd collabcrator, bank, person or persons or from any

other source, while any money remains due to them or any of them, the lender concemed may
have and may exercise the right and power, $o appoint from time to time, any person
or persons to be a Director or. Dlrectors of the Company and the Durectors so ‘appointed
shall not be liable to retire. by, rotatzon subject however, to the hmxts prescnbed
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by the Companies: Act, 1956..Any person s appointed, may atany time be removed from
the office by the appointing authority who may from the time of such re_mqygl,d‘r'  of
death.or resignation of person, appointany other or others in his place. Any such appointment
or refioval shall be-in writing, signed by the appointed and served on the Company.” Such
Director need not hold any qualification shares. I

Section 283 of the Compan'ies"Act: 1956 shall apply regarding vacation of office byDirecitor. A

. Director shall also be entitled to resign from the office of Directors from sg.ch‘dat'e as ha may

specify while so resigning.

© MANAGING DIRECTOR ORWHOLETIMEDIRECTOR - |

The Board of Directors may, from time to tirﬁe, subjecttoﬂfeprovxsmns ofsectlon 197A of the

Companies Act, 1956, appoint one or more of their bady to the office of the Managing Director
or whole time Directar for such period and on such remuneration and other terms; as they
think fit and subject to the terms, of any agreement entered into in any particular case, may

revoke such appointment. His appoint
be a Director.

v o
v poam

. AManaglng orwhole txmeDlrector may be paid stich remtineration (whether by way.of salary,
,comissjon of pariicipation Inpro
Biociors ey delsmivals,

‘or partly in orié wéy and-partly in otfier) as the Board of

e

‘ ' - ; L et Nl B
The Board of Directors, subject to Section 292 of the Companies Act, 1956, may entrust to.

and confer upon a Managing or whole time Director any of the powafs exercisable by them,

. AT T

upon su tafing‘and conditions ‘and with such restrictions as they may think fit and either

‘ collatérgw\‘mﬁ\ 6f to ths excluision of their own powers and may, from time fo time, revoke,
* " hdrdW of altét o Vary all or any of such powers. e e .

T T

- The quorum necessary for the transaction of the business of Directors shall be minimum two
bject to section 287 of the

.

Subject to the provisions of Section 285 of the Act, a meeting of the Board of Directors shall

) beheldatieastonce in every thrée calender months and atieast four such meetings shall be
' heldin each Galender year. The Directors may meet together for the discharge of the business,

adjourn and otherwise regulate their meetings and proceedings, as they think fit. ..

- Nofice of every meeting of the Board of Directors of the Corripua.ny, shall be 9?,‘.’.?,‘) inwriting to .
‘evéry Director for the time being in India and at his usual address in India to every other’

‘Director, ™+ -

Anjéeﬁng ofthe Dtrectorsfor ﬂwﬁﬁir’he bei_r._pgi,fat whnch a quorum is present, shall be competent
to excercise all or any of the authorities, powers and discretions by law or under the Articles

~ and regulations for the time being vested in or exérciseable by the Directors. -

nent will ba autsratically terivinated if he ceasesto -
o, PO R

RN
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approved by such of th Diréttors as thén

* Subject o the Section 292 of the Act, the Board of Director shall hav the i

7

The Managing Director or a Director or a Secretary upon the requisition of Director (s), may at
, any time convene a meeting ofthe Difectors. - -+~ w0 L

~ The questions arising-at any meeting of the Directors shall be ..c.iecide'd;byv,é?rﬂéjo?ityldf; votes
and in case of equality of vote, the chairman shall have a second or castingvote. .. =~

K]

The Directors may elect a Chairman of their meeting and determine a period for which he is to
hold office. If at any meeting the Chairman is not present within fifteen minutes of the time
‘appoinitad for holding the §ame or is uriwilling to preside, the Directors present may choose
one of their members to be the Chairmai of ziich a meeting. P

Subject to the provisions of section 292 of the Act, the Directors may delegate any of their
powers; othér than the power to borrow and to make calls, to issue debentures and any other
- POWErS Which by r6ason of the provision: of the Act can not be-delegated o Committees
consisting of such member or members of their body as they may think fit and they may, from
time to time, revoke and discharge any such Committee eithar wholly or in part and either as
.o persop ','«;'!f? or person. Evéry Committse so formed, i exercise 5é of powers'so delegated, shall

. conform to any regulatishs tht may, fiom titie to time, Imposed ori ifby the Direciors and a

"acts donié by any stich Commitiee In'confoririity with stich regulations and'in fulfilment of the

purpose of their appbintment, but not otherwise shiall Kavé the fike force and effectas if by the
Board of Directors. R

Aresolution not being,a resolution required by the Act or by these Articles to be passed only
st ameeling of the Direciors, may bs passed Without tha’ meeting of e Dirbetorsor a
Committee of Diréictors provided that the résolution hd beeh cirdifatsd in draft togétherwith
ecessany papers, If any, fo al the Directors orts'all s members 1o tha Cormmitte then Jn
Indiafnotless than the quorum fixed for & Meefing of & Eoard or Committes, 35 e 458 may
nd {0 ail biher Directo ienibers at their Uslial addresses in India; 4nd has been
roved | of the Diréctors I India ‘of by'a mizjority of suigh'of. thern as are
entitied to VOtg on the résoltion, * 1< . S i e e g

‘v
el

i au
-t h L,

" All acts'done by a person shall be valid, notwithstanding that it may be afterwards discovered
that his appointment was invalid by person of any defect or disqualification or had terminated
by virtue of any provisions contained in the Act or in these Articles. .Provided that this Article
shall not give validity to acts Jone by a'director affer his ‘appointment has been shown to the
Company to be invaiidorto have terminated, = "

POWERS OF THE DIRECTORS |

, ghto delegate any
of their powers to such managers, agents or other persons as they may deem fit and may at
their owndiscretion revoke such powers. - oo, - .0 0 - e

P Ny PR § A0 SO L

The Directors shall have powers for the engagement and dismissal of managers, engineers,

clerks and assistants and shall have power of general direction, management and

superintendence of the business of the Company with full powers to do all such acts, matters .

~and things’ déemed necessary, proper or expedient for carrying.on the business of the

* Company, and- to make-and 'sign-all such contracts and to draw.and-accept on
& e R el L . - oy e
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behalf of the Company allsuch bills of exchange, hun'df\es.‘ cheques, drafts and other qu_eljﬁment '

papers and instruments that shall be necessary, proper or expedient, for the authority and

" direction of the Comipany except only such of them as by the Act or by these presents are

51.

52., mbér of a o
ot porson empioyed in he business of the Cor

53.

("ﬂ

" Directors. before entering upgn the duties
state of accounts with indiyiduals and In matters re: ing theret
-+ pledge-himself.not to,reveal any,of the. matters which m

expressly directed to be exercised by share-holders in the general meetings.

* INSPECTIONOF ACCOUNTS

@)  The Boardof Directors shall cause proper books of aééogﬁt to bemamtatnedunder

Section 209 of the Companies Act 1956

(™ Subject to the-provisions of section 209A of the Companies Act, 1956, the Board of
2w - _Directors shall also, from time to time; determine whether and to what extent and at

~- “"ihat timiéé and place and under what'conditions or regulations account books of.the
© ¢ Company o any of them, shall be'open o the inspection of meémbersnot being Directors.

T S A P
LIS R 1 e 1

B S SN P A RS R LI A AR LR e
Subject to the provisions of Section 209 0f the Companies Act, 1350, 19 member (not

.+ o -being'a Director) or pther person shallhave S Tight of inspecting any accolint beck or
"hr. . dogumentof the Company exgeptas confered by . of authorised by the Peard or ey
,f,a.-'-..,..-;...me-campanyin.general,meeﬁngs. Ly o A i

P T« BT ot
A GRINRE ST wy G

SECRECY

T SRR A g ,‘..Al.’%l.‘l"'.'"'].-' T MY BRI i
Evary manager, auditor frustee, memberof 8 7MY

4

e

discharge of his duties except when required to do so byt 6 ‘Q@$§ or:

meeting or by the law of the country and except sa far as may be necessa

Somply with any of thé provisions in these presents and the provisions of the Companies Act,

956"

St s i e s e el ;,'.:;;“;5;5:;’. VTR TR
Subject to the provisions of section sgA-and 202 of the Gompanies Act, 1956, the Directors
shall have the power, from time to time and .at;thqigqysqrgpjgn;_ to borrow, raise or secure the

payment of any sum of money for the pumosé of the Company in such manner and upon such

i —

termsand oondmons inail respects s a5 they think fitand in particularby.the issue of debentures
o bohas of the Compatiy or by” fndrigagé of charge upon all orany of the properties of the

company both present and future including its uncalled capital for the time being.. * ¢~
e TR "__"1"__‘(')PER[\'TIQN“0F_:B_ANKACGQUN{S B

\

T3

54 % The Directors shall have power-o open bank accounts; ta cian cheques on behalf of the

Cor'ﬁ';ia’ﬁy"énd-‘to"bpérate all banking-accounts of the Qompany.,and to receive payments,
. ke eridorsements, draw and accept negotiable'_.inst'mments, hundies and bills- or may

- authorise and other person of persons to exercise such powers. -

i s £E A e D S ] e S AR T D I A 2 et e
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INDEMNHY N ‘
Subject to the prcws:ens of Secnon 201 of the Companies Aet. 1956 the Chamnan, D‘rectors,

" Auditors, Managing Dlrectors and other ofﬁcer for the time being of theé Compary. and any
- trustees far the time being acting in relgtion to any of the affairs of the Company and their heirs:

and executars, shall be‘indemnifiéd out of the assets and funds of theCompany from:ar

against all bonafide suits, proceedings, costs, charges, losses, damages and: expensesy which
they orany of them shall or may incur or surtain by reason of any &ct doha or Qommlﬁed itfof,
ahout the-execution or their duties in thier respective officés exceptthose done thmugh theg: ’
witful, neglect of default. Any such officer or trusteé shall not be answerable for acts om:ssnong .
neglects.or defadlts of any other officer or trustee, : R

WINDING UP

L

a) If the Comipany shall be wound up, the liquidator may with the sanctioh of a special

resolution of the Company and any other sanction required by the Act, deeamongst -
the members in specie or in kind, the, whole or any part of the assets of the Company. .
whether they shall consist of the same kind or not. '

(ib * Forthe purpose aforesaid, the liquidator may set such value as he deems fair upon any .

. property to be divided as aforesaid and may determine how such division sfiall becamed '
out as between the members of different classes of members. . L

(iﬁ) The fi quidator may. with the like sanction, vest the whole or any part of such assebs In
trustees upon such trusts for tha benefit of the contributories as the figidator. shall think

fit but so that no member shall be compelled to aocept any shares or other Secunﬂes .

" whereon there Is any liability. o

| ' COMMONSEAL .
® The BOard shall prov:de for the safe custody of ttie. Seal &t the mmp%ﬁ(y

(i)  The seal shall not be affixed to any instrument except by the authontyvof resoluhon qf '
the Board of Directors or a committee. of the Board authorised by it in that behalf and.’,
except in the presence of at least one director and that one director sha!l S|gn every
instrument to which the seal of the Company is so affixed in‘his présence.; The shére:
certificate will, however, be signed and sealed in accordance with Rule 6 of the Compames

.(Issues of Share Certificates) Rules, 1960.

BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

Balance Sheet and profit and Loss Account of the Company.will be audited oncein ayear by :
a qualified Auditor for cestification of correctness as per prowsaons of the’ Compannes Act, ,
1856.

AUD(T

The first audltors of the Company shall be appomted by the Board of Directors wm in one '
month after its incorporation who shall hold office till the conclusion of ﬁrst annual general'
meeting. - .

The dlrectors'may fill up any casual vacancy in the office of the auditors.

The remuneration of the auditors shall be fixed by the Company in the annual general meetxng :
except that remuneration of the firstor any auditors appointed by thedlrectors may be ﬁxed by .
the Board of Dlrectors . '
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We, the several persons whose names and addresses are subscribed,
below are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names --

Sl Name, address, descriptioAn and Signature of | Signature of witness with
No. occupation of each subscriber subscribar address, description and
e occupation
1. MANGI LAL DUGAR i
S/0 LATE SHRI MOHAN LAL
DUGAR
R/O X-1348, GALI NO. 2, §
RAJGARH COLONY §
GANDHI NAGAR, a
DELHI-110031. geimey]
8] o
(SERVICE) 3 g
-
e
2. YASH GUPTA Sd/- i a
S/0 SHRI YOGENDER KUMAR . ‘g,% el
&= 3
GUPTA 3 ‘g_m' N
i 2 EqGSR
R/O 46-A, FRIENDS COLONY 2.858w
" hel - .
(EAST) 89¢ SH2
NEW DELHI- 110065. 3 L£c580
[i}) —
(SERVICE) £ 683
TOTAL s 83
0] @ S
) 1o ()]
2, 2R
B TSI
5 A
(0] N
S
a
o
S
e

Dated : 15-07-2005
Place : New Delhi




