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{THE COMPANIES ACT, 1956)
{COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATIO

OF

AAKARSHAK REALATORS PRIVATE LIMITED

ul.
(A)

The name of the Company i8 AAKARSHAK REALATORS PRIVATE
LIMITED.

The Registerad Offloa of tha Company will be gituated In the National
Capital Territory of Delhl,

Tha objects for which the Company is agtablished are -

THE MAIN OBJECTS TO B PURSUED BY THE COMPANY ON ITS INCORPO-
RATIGN ARE :-

To promote, buy, sell, lease or acquire in India or abroad whethar on own
account or In association with others or for and on behalf of others by
purchase, exchange, hire or conatruct, roconatruct, promoters, daveloper,
builders, constructors, decorators, designers, archltectures, planners,
colonlizers of estates, land farm & residential Building, alter, maintain,
pulldown, Improve, enlarge, decorate, renovate, furnish, develop or
otherwise any land(g}, Bulldings, pasturo(s), waste lands, roads, commercial
and residentlal buildings, farm houses, huts, bulldings, flats, apartments,
warehouses, cold storage’s Bulldings, shops, mill’s and offlces, factory’'s
hulldings, tonements, cinema houses, Industrial-sheds, hospital's and
nursing home's buildings, dams, canals, reserv vr, bridges, hydal projects,
power housas, tunnels, culvarts, chanels, sewage, hereditaments and
such other immovable properly of any kind or any privilege, llcence,
gasement or any Interess In the same and to construct, consolidate,
connect, sub-divide, excrclse, develop, sell, daeal, licence, mortgage,
allenate, assign or otharwise dispose of or transfer and turn ta accounl
the same and work as immovabla property agents.

To maintain land, buildings, industrial complexes, sloros, tactory's sheds
and Buildings, warehouses, shopa, estate, and such other related business
sltuatad In any place in India or abrosd and any interest thereln andlor
rights, over on connecled therawlth, whether be  nging to the company
or nat.

.Jo apply for, tender, purchase or olherwise acquire any clvil contracts and

concesslons for or In relation to the construction, exacution, carry aut or
improvement of civil works and convenience and to undertake, axacute,
carry out, dispose of or otherwlse turn to account the same.
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THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS ARE ; -

In case of conversion of the company into a public company and subject to the
provisions of the Companies Act, 1988 and any other applicable laws, upon any
issue of shares, or such other securities of the company, to employ commission
agents and to provige for the remunerglion of such persons for their services by
payment in cash or by the issue of shares, or such ather securities ol the company
or by the granting of options 1o take the same or ¢ any other manner as may be
allowed under the Caompanies Act, 1856

To negotiate and/or enter mio agreements and contracts wath ndividuals
companies, corporations and such other organizatons, tareign or indian  for
ohtaining or praviding lechnical, hinancial or any other assistance for carryng cut all
ar any of the main objects of the Company and also for the purpose of actvating
financial participation and for technical collaboration and lo acgure or provide
necessary formulae and patent rights for furthering the main objects of the
Company

To accept stock or shares or debenlures or other seclhlies of any or all types of
any other such company having main objects similar wholly or in parnt those of this
company, in payment for any services rendered or for any sale made to or debt
owing from stich company in connection with the main business of the Compuny

To apply for. purchase or otherwise acquire any patents, copynght desicn besvets
nventions, licences and concessions conferfing any exclusive o nen &y he e o
limited rights to use any such other information as lo any invention which inay -eem
capable of being used for ibe main objects of the Company or the acquisition of
which may seem directly ar indirectly to benefil the Company and to use excrcise,
devefop or grant ilcences, the proprigtary rights ar inferiation so acquii M
the mam objecls of the Company

To acquire, buy and purchase all stocks in trade frade marks and =uch cther
movable ant mmaovable properties of all description to acheve the main nhyects of
the Company

Ta acquie by concession, grant. purchase, rent lease ivence or otherwise gt of
way, lands buildings andfor machinery, farme, waler nghts and such other works,
priviieges, rights related thereto in connection with the main business ! the
Company

1o erect upon the lands belonging to the Company and upon any other suct, lands
of property which’ may be taken on Jease or licence by the company building,
houses and erections as may he required for carrying on the main objecis ni the
Company and, in parlicular, equip the said buildings with machinery apd equipment
for the purpose of its main purpnse of its marm businrss -
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To improve, manage gevelop, exchange, lease, mortgage, franchise, assign or
dispose or the property and rights of the Company.

Te pay for any lands, immovable or movabie property or properties ar assets of any
kind acquired by the Company cr for any services rendered or to be rendered to the
Company and to pay of discharge any consideration to be paid ar given by the
Company in cash or in shares, whether fully paid-up debentures of debenture slock
or obligations of the Company, partly in one way and partly in another with power to
issue any shares either as fully paid-up or partly paid-up for such purposes n
connection with the main business of the Company.

To enter into any contracts, agreements with any Govermnmart of Govarmmants
Authonty, Municipal Revenue, Local or otherwise, which may seem condutive @
the main objects of the Company and obtain from any such Government or
Authority anc rights, privileges, and concessions which may appear desirable to
obtain and to carry out, exercise and comply wilh any arrangements, or legal
requirements which may be necessary to secure such rights privileges and
concessions.

To purchase take on lease, of otherwise acquire in the Union of India o elsewhere
any property, estates, plantations, and any other iands of free-hold leasehold or any
olher tenure for the main business of the Company.

Subject to s6c.381 to 384 and 394A of the Companies Act, 1056, to enter into
parinership or any agreement for sharing profits, umon of inlerests, reciprocal,
soncession amalgamation of co-ocperation with any person of persons, corparation
o company carrying on or about to carry Qn, of engage In Any business of
wransaction which this Company is authorised to carry en of lo engage in any
business or fransaction capable of being conducted so 45 10 henefit this Company,

directy or indirectly, and lo take or otherwise acquire and hold stock, or securities

- and to subsides or otnerwise assist any such company and to reissue with o

without guarantee with such shares or sacurities, and to form, constitute or promote
any other company of companies far the purposes of acquiring a&ll or any of the
property rights and liabilities of this Company or for any olher purpose which may
seam directly or indirectly o attain the main objects of the Company

To invest, other than investment in Company's own shares, the monies of the
Company not immediately required, n any scheduled banks or in trusl securites
shares or deposit on interest with any body corporatefindividualffirm or in such other
manner as |s beneficial to the Company, subject to Sec. VV of the Companies Act,
1956.

To open any kind of account in any bank and 1o make, draw, accept, endorse or
negotiate promissary notes. bills of exchange or such other negotiable instruments,
all types of drafts, charter bills of landing and warrants of all kinds.
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To dispose of, transfer exchange and morigage the business undertaking properties
or fights of the Company or any part thereof for any consideration which the
Company may accept.

To aid pecuniary or otherwise any association, body or movement having the object
of the solution, settlement or surmounting of industrial or labour problemns or
troubles for the promotion of industry and frade.

To make pecuniary granis by way of donations, subscriptions, allowances, gratuity
guarantee or olherwise for the benefit of parsons wno are or have been employed
by the Company, or far the benefit of widows. orphans and dependants of any such
persons

Subjects to Section 292, 293 283A and 2838 of the Companies Act, 1956, to
subscribe contribute or guarantee money for any national, charitable, henevolent,
public, general or useful cause or for the funds of any fair ar exhibition.

To undertake and execute any trusts the undertaking whereof may seem desirable
gither gratuitously or otherwise in connection with the main business of the
Company. .

To esfablish and suppart or aid in the establishment and suppori of associations,
institutions, funds, trusts and convenignces calculated to benefit employees or ex-
employees of the Company or ils predecessors in business ar the dependants or
relations of such persons and to grant pensions and allowances and to make
payments towards insurances.

To take up the management of or promote any Company situated in the Union of
(ndia or eisewhers engaged in similar business, subjects to the pravisions of the
Companies act, 1956.

To procure lhe Company to be registered, legalised, domiciled or recognised, in any
country or place and to pracure its incorporation in a like character as a society or
othorwisg in any country or place and to carry an al or any portion of its main
business or objects in any country or place

To pay all or any costs, charges or expenses, whether, preliminary, incidents or
relating to the promotien, formation, registration or establishment to this or any other
company or to the raising subsceription, issue, settlement or quotalion in any stock
exchange of any portion of the original or future share, loan or other canital of this or
any other company and to remunerate by commission, discount or otherwise any
person or company for services rendered In placing or assisting to place any of
such shares or debenture or securilies or obtaining or assisting or fo obtain
settlement or quotation of the same in any stock exchange or far any services
preliminary, incidental or relating fo or in connection with the promotion formation,
regislration or esfablishment of this ar any cther company and to charge any
payment ot remuneration expenses {o capital or revenue account, subject to the
provisions of Section 314 of the Companies Act, 1956,
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To advance with or without security lo invest Company's money with such persons
or companies and in or upan such investments or securities in such manner as may
be deemed expedient to carry on the main ebjects of ihe Company.

To vest any movable or immovable propedy, rights or interests acquired by or
received or belonging to the Ccmpany in any person or persons or company or
hehalf of or for the benefit of the Company and with or without any declared trust in
favour of the Company.

To import, buy, take on hire or lease, exchange, alter, improve, and manpulate all
kinds of plant, machinery apparatus, tools, uiensils, substances, materials and
things necessary or convenient for carrying on the main objects of the Cuiipany.

To purchase or otherwise acquire, build, carry out, equip, maintain, alter, improve,
develop, manage, work contral and superintend any branches warehouses, sheds,
dwalling units, offices, shops, stores, buildings, machinery apparatus and houses,
which may seem directly or indirectly ta advance the interests of the Company and
te join with any such other person or company in doing any of these qperations

To distributes as dividend or bonug among the member or to place reserve or
otherwise to apply, as the Company may from time to time, determine any money
received by way of premium on shares ot debentures issued by the company and
any moneys received in respect of forfeited shares and moneys arising from the
sales by the Company of forfeited shares, sunject to the previsions of Section 78 of
the Companies Act, 1956.

To employ agents or experts to investigate and examine into the condition,
prospects, value, character and circumstances of any business concerns and
undertaking of any assets, properties or rights which the Company proposes to
acquire

To create any reserve fund, sinking fund, insurance fund ar any other such special
funds whether for depreciation, repairing, improving, research, extending or
maintaining any of the properties of the Company or for any other such purpose
conducive to the main business of the Company.

To send out to foreign countries, its directors, employees or any gther such person
or persons for investigating possibilities of main business or for procuring and
buying any machinery or establishing lrade connections or for promoting the
interests of the Company ar for education specialised training and to pay all
expenses incurred in this connectien .

To agree to refer to arbitration any dispute, present of future between the Company
and any other Company, firm, individual or any other bady and to submit the same
to arbitration in India or abroad either in accordance with Indlan or any foreign
systems of law.
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Ta appoint agents, sub-agents, dealers, managers, canvassers or representatives
for transacting all kind of main business which this Company is authorised to carry
on and to constitute agencies of the Company in India or any ather cauntry to
establish offlces and agencies in different parts of the world.

Ta do all or any of the objects in any part of the world as principals, agents
contractors, tristees or otharwise and sither alone or in conjunction with others and
‘either by or through égents to attain the main objects of the Company

For the purpose of the Campany, to accept deposits, subject to Section 58A, 282,
293, 285, 370 and 372A of the Companies Act, 1956, and rules made there under
and directions of the Reserve Bank of India, to borrow, raise money or sacure the
payment of money or to recelva money as loan for any period of time and pay
interest thergon and issue fixed deposils, recaipts, promissory notes and other
saecurities for the same and to advance or allow loans or overdrafis thereon to the
depositors antl charge interest tharean subjects to the provisiens of the Banking

Regulations Act, 1948,

Ta acquire, amalgamate, and undertake, tho whole or any part of the business,
property, assets and liabilities of any person or company carrying existing cancern,
partnership firms society and association of person to carry on, for main husiness of
the Company.

THE OTHER OB.JECTS ARE :

To carry on the business of manufacturing chemists, wholesale and retail druggists,
importers, exporters and manufactures, makers, refiners, processors or formulators
of and traders and dealers in pharmaceutical, medicinaly chemicals | biological,
immunolagical, centraceptive therapeutic and prepacations, substances, materials
and articles of all kinds and ¢lasses whether simple, compound or otherwise and
whether proprietary or otherwise and materials, dressings, apparatus and
contrivances of every doscription and for any purpose, and in particuiar but without
limiting the generality of the foregoing scientific, medical, dental. veterinary,
agricultural, horticultural, fishery and foresiry purposes, surgical and scientific
instrumenis and appliances.

To manufacture, produce, rafine, process, formulate, buy, sell exporl or impaort or
otherwise deal in all classes and kinds of chemicals without limiting the generality of
the foregoing, laboratory and scientific chemicals, chemicals of any nature used or
capable of being used in the phammaceutical induslry, agricuitural chemicals,
ferlilizers, petrochemicals, industrial chemicals or any mixlures, denvatives and
compounds thereck.

To camry on business as !aboratory proprielors, breeders, imporlers and exporters of
and dealers in live or dead animals, and te act as analytical and consulting chemists
and {o undeartake analytical and rescarch work of any kind
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Ta carry on business of manufactures of and dealers in disinfectants, verminfuges,
fungicidés insecticides, pesticides and ramedies of all kinds for agricuitural, fruit-
growing or olher purposes of as remedies for humans or animals and whether
produced from vegetable or animal matter or by any chemical process.

To carry on business as manufaclures of and dealers in dyes, dyestuffs dye wares
gases, plaster of paris, gypsum, plasters, salt acids, alkalies, tannin, essences,
cordials cils, paints, colours, glues, gums, plasters, pigments, varnishad, arganic or
minera! intermediates, composltions and laboratory reagents.

To manufacture and deal in solar electric equipments.

To carry on the business as manufactures, importere, exporters of 2nd deplers n

scientific faboratory, technical pharmaceutical, pressed glassware, kitchenware,

bottles, flasks, stoppers, tumblers, mirrors and such other varieties of glassware of
all types.

To carry on the business of mine owners, manufacturers, importers and exporiers
of iraders and sellers in particular china clay, ball clay, quartz, falspare, fire clay,
gypsum, bauxite, kyanite satallle, nentenite, siliminite, dalomite, magnesite, calcite,
lime stone, chrome, zirconium, graphite, manganeso, red axide yellow ochre
lisselghure or other associates minerals and chemicals, needed for manufacturing,
producing and dealing in all ceramic products particularly pottery products and
refractory products such as firs cements and mortars, bricks, tiles, sewar pipes,
drain pipes, lime, cement, artificial stones glass and enamel products and y
praducts

To carry on the business as orewers, distilers and manufacturers of and merchants
and dealer in vinegar, acetic acid, glucose, wines, spirits, baer porter mall, hops
grain, meal, yeast, aerated water, caroenic acid gas, mustard pickles, sauces
condimente of all kinds, cacoa, coffee and preservers

lo carry on the pusiness of imporiers, exporters, stockists, suppliars and
manufaclurers of and dealars in commerciais, ndustrial and domaestic plastics and
plastic products of any nature substance and form ard of any raw material including
strene, vinyl-chloride, poly-vinyl, palyethylena, polyleifins, vinyl acetate and
copolymers and other allied matorials, acrylics and polyesters, polycarbonales and
polyethers and epexy resin and compasitions, silicon resins and P.F., UF and
other thermoplastic moulding compositions in prefabrncated shapes, cellulosic
plastics and other thermosetting and therma-plastic materials (of synthetic or natural
origin) colouring materials, plastic and resin materials and adhesive compaositions

To carry on the business of manufaciurers, mporters and exporers, traders and
dealers in or otherwise engage in ceramic, refractory and plastic (such as PVC, PE
bakelite, urea, formaldehyde) such as finer glass, giass wool, fire clay refractones
insulations cement of all types, glass, chinaware s, purcclain wares, earthenware's,
stone wares, terracotta, plastic moulding and extrusions and ail types of any such
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class such as crockery wares table ware's, glassware's, figures and statues,
arlificial teelh, electrical insulators, sanitary-wares, glazed or unglazed tles,
Jaboratory hospital and industrial requisites, sparking plugs, grainage and water
supply pipes; refractory and insulation cements, bricks and other shapes
of all other types and kinds or any class of plastic, heavy clay and ceramic prod ucts

and lini

ngs

To organize, run, maintain, operate, promote the business of interior decorators
furniture and carpet designers and manufaclures, houtiques, operaters of fashion
cenlres, fashion shows and ta make, acquire, deal in any way in handicrafls, objects
of art precicus stones, jewellery whelher artficial or otherwise and articles where in
precious slenes may be used in textile, fabrics and to manufacture and deal in any
products as are dealt in by boutiques, tasnion shows and interior decorators.

Teo establish experimenlal farms and research and development statlons anywhere
in India for conducting experiments fest and research far developing better qualities
fond grains and agricultural products and for developing milk stran in cattles by

cross breeding or otherwise and increasing egq laying capacily in poultry

and also

to finding other ways or means of improving other agricultural crops, produce, seeds

fodder crops and catile feed of all kinds.

To carry on the business as general ecommercial, colour craft and process printers,
lthographeis, — engravers, publishers of newspapers, books, magazines, art and
musical progucton plan and chart printers, press and advertising  agents,
contraclors, Ink, dye, colour and chemical manufactues, manufacturers of metal and
olher signs and manulactures of and dealers of containers and compenents and

mactinery and manufacturers of and dealers in printing machinery, ty

pe and all

printers supples, book binders and stationers and dealers in all kind of supplies and

equipment for mercantile and other uses

’

To carry on the business as manufactures and dealers in and sellsr of all type of
eleclronic and software components, and equipments, audic projects, electronic
caleulalors, digital producls, mIcro processor hased systems, mini-computers
communicalion equipment and pracess control equipment, instrumentation and
industrial and professional grade electronjc and campuler equipments

To carty cn the business as manufactures and importers of and dealers in abrasive
material and wheels and cutting and welding equipment, beliows belting, belt
fasteners belt dressings, blow lamps, blue ptint requisites, boiler eompound and
fluids softening apparatus, lesting apparatus, drawing Iinstruments, emery paper
and cloth, steam, waler and engine packings, washers, ashestos, fibre, rubber, and
composition joinings, boleer and pipe COVErngs and engingers and wood workers

supplies, requisites and equipment of all descriptions

To carry on the business of imporiers ang exporiers of gooas and merchandise of
any descrption or o act as transport centaclors, shippers, underwilers,
commission agents. brokers, eslate agents, financiers, hardware merchants, traders

and dealers In arlictes of any type and the business of hire purchase
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Te stand guarantor and be surety or answerable for the debts or defaults of any
person, firm or company arising on contracts far payment or repayment of moneys
or loang or the fulfiliment of any obligations or parformances of any such person.
firm of company and ta enter into contracts of indemnily or guarantee upon such
terms and conditions as may seem necessarily or expedient for effecting the same

To act as agenls and bhrokers for sellers, buyers, exporters. mporters,
manufactures, merchants, tradesman, insurers and to undertake and carry out
agency work of any kind whatscever and transact all matters of agency and
commission business.

To act as stockisls, commission agents, manufacture’s, representatives or agents
selling and purchasing agents, distributors brokers, lruslees and anomeys ana 10
establish branches at places in and/or outside Indis, as the company may think fit
subject 1o the provisions of law

To carry on business as estate agent, builder, developers and lo arrange or
undertake the sale, purchase or advertise for sale or purchase, assist In sefling or
purchasing and find or introduce purchasers or, vendors of and to manage lands,
buildings and other property, whether belonging {o the Company or not and 1o et
any portion of any premises for residential, trade or business purposes or clher
private or public purposes and lo coilect rent and income to supply 0 tenants and
occupiers and olhers, refreshments, clubs, public halls, messengers, light, waiting
rooms, reading rooms, meeting rooms, lavatories, laundry, conveniences, electric
conveniencaes garages and other advantages

To carry on the business of general printers, lithographers, stereotypers,
electrotypers phatographic printers, phota-lithographers, engravers  diesinkers,
envelap manufactures, bock binder, account book manufacturers, machine rulers,
numerical printers, paper makers, paper bags makers, cardboard hox makers
hoard container carfoon and cardboard manufactures, type founders,
photographers, manufactires of and dealers in carlyon paper, sensitised paper,
chemically treated paper, lifmus paper, photographic paper, glass paper, emery
paper, ribbons, inks, pencils, fountain pens, playing, visiting, festive, complimeaniary
and fancy cards, calenders, manufacturers of dolls, articles and moulding from
paper-mach celluloid, bakelite and dealers in the materials used in the manufacture
of paper.

To promate companies, associations with or without limited liahilities and 1o lake or
otherwise acquire and hold shares and debentures in such company or association
or any clher company carrying on business in India o elsewhere, whether promoted
this Company or not and to appoint any directar, trustee, accountant or agent

To manufacture, produce, refine, process, formulate, mix or otherwise acquire,
invest in, own hold, use, lease, mortgage, buy sell, exchange, distribute, assign,
transfer or otherwise dispose of trade, deal in and with, import or export, any and
all classes and kind of agricuitural, chemicals, fertilizers, manufactures their
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mixtures and formulations, petrochemicals, industrial chemicals, laminales and any
and all  classes and kinds of chemicals, source materials, ingredients, mixiures,
derivatives and compounds thereof and industria! and other preparalions of
products arlsing from or required in the manufacture refining, of any kinds of
fartlizer, manures, their mixlures and formulations and any lype of fats, dips,
sprays, vermituges, insecticides, germicides, its disinfecling preparation, fumigalots,
medicines and remedies of all kinds fer agricultural, tree and frun grawing,
gardening and other purposes ar as remedies for human and animals and whether
produced from vegetable, mineral, gaseous, animal any other matenals or
subslances by any process whether chemicals, mechanical, electrical or otherwise

To carry on busingss as manufactures, of and dealers in dyes, plaster of paris
gypsum plasters, sall, acids, alkalies, tannies, essences, coraials, oils, paints
isinglass, colours, glues, gums, organic or minerals intermediates, composilions
and taboratory reagents and any by products made there from.

To carry on the DUsiness of and deal in wilher as prncipa's of agants by sale
purchase or by letting hiring or otherwise and 1o enter into and ake aver, negotiate
or ptherwise acauire any contract or contracts for trawlers, deep sea, fishers, fish
carriers, fishourers, wholesale and retail fish merchants, colo storage keepers
warehouse men, uliizers of fish refuse, marine store kecpers, drivers, auctioneers
assessors, wharfingers, carriers and forwarding agents and also to carry en the
husiness as manufactures, imparters and exporters of boats ship, and other
implements apparalus, instruments and precessing and canning of the products of
the Company and all other branches of business.

To carry on the husinass of holel, rostaurant café, tavern, neer-house, refreshment
room and lodging-house keepers licensed victuallers, wine, beer anc spirlt
merchants, brewers, mallers distllers imporiers, and manufactures of aerated
mineral and artificial water and otner drinks, purveyors, cinemas and show husiness
caterers for public amusements generaily proprietors af motor and other vehicles,
garage proprietors, lively stable keepers, jobmasters, dairymen, ice manufactures
importers ana brokers of food, live and dead stock and loca! and foreign produce of
all descriptions, hair dressers, perfumess, chemists, propnetors of clubs, baths,
dressing rooms, isundreles reading, wnting and newspaper rooms, iicranes, ground
and places of amusement. recreation, spor, entertainment and institutions of all
kinds tobacco and clgar merchants, agents for railway, shipping and air-plane
companies and camers cinema, theatrical and opera hox proprietors,

To undertake and carry on all or any of the traders and business of shippers ship-
owners. ship brokers, shipping agents and insurance-brokers, shipping managers,
lug-owners, warchouseman, wharfinger salvers, ship builders, ship repairers

manufaclurers of and dealers in aautical instruments and ship’s rigging, gear itings
ang eruipments of every description and to establish, malntain antd operale
shipning transpert services {public and private) and all ancillary services and for this
purpcse of as an independent undertaking 1o purchase, take in, ancillary services
and for this purpose of as an independent undertaking to purchase, take in,
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exchange, charter, hire, build construct or olherwise acquire, and to own, work,
manage and trade with sieam sailing motor ships, trawlers, drifters, tugs and
vessels or any shares or interests in ships, vessels including shares, stocks ar
securities of companes, possessed of of nterested in any ships and to maintain,
repair, fit out, refit, improve, altar, exchange or lel out on hire-purchases or charler
or otherwise deal with and disposes of any of the ships.

To undertake any advisory, technical, managerial, consultancy or similar work.

To carry on in all its branches the business of producers, manufacturers
purchasers, processors, refiners, importars, exparers, sellers of and dealers in
cement, gshestos products, alumina, cement, port and cement, lime and lime-stone,
kankar, plaster gypsum board, plastic poard, artificial stone and matenals of every
kina used in the manufacture thereof whitening clay, concrete, gravel, sand, sacks,
bricks, tiles building materials of all kinds and all materials analogous '¢ 0
connected therewith and the business of miners, metallurgists, builders, contractors,
quarry owners and to purchase and vand all malterials raw producls or otherwise
and all articles in any way connected with tho said business and to acquire, erect,
construct, establish, operate and maintain cement factories, imestane, guarres,
workshops and ather works.

To carry on business as manufacturers of and dealers in coa! tar, carbon biack of all
kinds, fibre and films and all kinds of organic chemical products and to manufaclure
from coal, coke and other solid, liquid and gaseous fuels by any 0rocess ircluding
distillation or hydrogenation of coal, water, Gas and other gases and to carry on the
distillaticns of coal-tar for the production of coal-tar chemicals and products of all
kinds )

To acquire, take ever, promote, establish and carry on the business of seeds,
crushers and manufacturers of linsecd cotton and other cakes, oif extractars hy
crushing or by chemical or nay other processes, cake and oil manufaclurers ol
refiners, manufactures of floor cloth and floor caverings of every description, makers
and manufactures of cattle food and feeding and fattening preparalions of every
description, makers and manifacturers of artificial manures, flex and cotlon
merchants, ol merchants, cake and corn merchants, millers, flour merchants, hay,
straw and fodder merchants, nursery, shipowners, lightermen, carriers by sea and
land, dock owners, wharfingrs  varnish makers, candle makers and steanng
manufactures

To carry on business as timber merchants, sawmill praprietars and timber growers
and to buy, sell, grow, prepare for market, manipulate, import, export and dcal n
fimber and wood af all kinds and so far as may be deemed expedient and to buy
clear plant and work timber estates.

To carry on the business of manufactures of and dealers in rubher, plastic, ubes
and films and moulded goods of all kinds and for all purposes and in bottles
containers, tubes, wrapping materials and plastic products, transmission bells and
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similar industrial articles, pipes, tubes, hoses, rubber containers and rubber lined
vessels, tanks, equipment, electric products shoe products and paris thereof, ethy!
rubber products and parls, toys, insulating materials and all other such blown
moulded form, extrude, calendared and dipped goods and articles thereaf.

To carry on the business of producers, manufactures and dealers of henzene,
toulens cyclohexane, cyclohexagon and phenol from mineral, vegetable, chemical
or other substances in any way or by any process or processes

To carry on business of manufactures of and dealers in all kinds and clagses of
paper, board and pulp photographic paper, glass paper, paste boards, card boards,
straw boards pulp boards, leather hoards, mill boards, corrugated boards, duplex
and ftriplex boards, hard hoards, ply-wood boards, soda pulp, sulphite, pulp,
chemical and semi-chemica! pulp including such pulp as is manifactured from all
type of raw materials such as timber, bamboos grasses, sugar-cane bagasse,
cotton linlers, cotton waste and all kinds of coaled papers with all types of materials,
resins and plastics.

To carry an the business of hide and lealher merchants, leather manufactures,
lanners and curriers dealers in all kinds of leather, hides, skins and all other such
article whether precduced or used by tanners and curriers,

To carry on busingss of manufactures, exporters, repairers, dealers, imponers of all
types of autornobile parts, such as stearing gears, bansmission gears, pinion sets
complete differentials engine vawes, piston pins, cylinder siceves, cylinder heads,
circllps, connecting rods gaskets and all components, machinenes, parts,
equipments, accessories for all articles and things refarred to above and all other
such materials, equipments and stores used therein or in any relation thereto.

To carry on the business of manufactures, importers, exporters and dealers in tubes
pipes and pipe fittings of steel, brass, copper, cast iron, rubber, polythene,
aluminum, slainless steel and to undertake and execute any work involving the
supply, erection, designing, fabricalion of any kind of pipes, pipework, fittings,
tubular structures, pipework systems and supply of engineering know how in
relation to any of the aforesaid objects

Subject to the approval of Reserve Bank of India under Reserve Bank of india Act,
1934 as amended by Reserve Bank of India (Amendment) Act, 1957 to carry on the
business of a Company eslablished with the objects of firancing industnal
enterprises within the meaning of section 372A of the Companies Act, 1856 and to
make loans, give guarantees and provide securities to any other Company or not,
provide that the company shall not carry on banking business within the meaning of
Banking Regulation Act, 1949,

To carry an the business of eleclrical engineers, electricians, engineers, contractors
manufactures, constructors, suppliers of and dealers 1n electrical and other
anpliances cables, wirglines, dry-cells, accumulalors, famps and warks and to
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genarate accumulate, distribute and supply electricity for the purpose of light, heat, ‘
mative power and for all other purposes for which electrical energy can be
employed and to manufacture and deal in &ll apparatus and things required for or !
capable of being used in connection witn the generation, distribution, supply. !
ascuruiation and employment of electricity including in the term electricity all power

that may be directly derived there from or may be incidentaliy hereafter discovered I

. in dealing with:electricity.

To conduct carry on and manage the business as brewers, manufactures of and |
merchants and dealers In whisky, gin, rum, brandy and general distillers, |
compoundaers and rectifiers or traders or growers, of hops and corn and merchants |
{hereof exporters imporiers, prokers bottlers, botlie makers, bottie stopper makers, |
sales Aagents and general traders in relation to the marketing aiu Satheunon, 8l

home and abroad, of spirits, wines ilquors, aerated and mineral waters and ahl
proaucts derived from tha cultivation of grapes and to undertake, perform and carry |
out all or any of the operalions ordinarily undertaken by distillery proprietors, wine

prowers, merchants, contraclors and shippers or by persons of companies engaged

in such business. I
To carry on the business of manufacture, spinning, texturising, weaving, ginning, 1’
pressing, importers, exporters puyers, sellers and dealers of manmade synthe:ic‘.
fibres and filament yams such as viscose, nylon, polyester, acrylc polypropyiene, i
pPyYC and other olefin materials including industrial ano technical yarns, tyre yams
tyre cords, tyre cord fabrics, dll other types of industrial and other fibres, cellulose, |
snests, webs, staple fibre yain, acrylic and metaliic yarn, glass fires, calulose. |
cotton,  flex, jute, hemp, sk, artificial silk, rayon, linen, wool and any other!
manmade chemical, gynthetic and or natural fibres and fibrous materials ana the |
cultivation or production thereof and all other materials. gquipment stores Jsed |
thereiry or in relation thereta and their intermediary products, other allied products

or substances O substitutes for all or nay of them and them business of

manufacturing bieaching, printing, dysing, combing and dealing In yarn, cleth, inen

and othar goods and fabrics whether toxtlle, nettad or looped and to transacl all

manufacturing or curing preparing processes in connection therewith

To cary on business as manufactures and dealers in polyester, staple fibre.
polyester filament, polypropylene, stapte fibre, polyarcrylonitriie, staple fiore, PVC:
staple fibre fiament, polypropylene, staple fibre, and of filamenta  PVC shaets,
plastics, man-made ieather and coaled fabrics and non-wovens

To manutacture, impor, axport, and otherwise deal in caprolactum nylon slats, At
salt or other moncmers, catalysts, acids, ethylene, glyco!, polyvinyl chlaride, .
acetona, carbon disulphide, plasticizers, stabilizers, dulling agents, pigments all
types of organic ana inarganic heavy chemicals, fine chemicals, photographic
cnemicals and such other chamical substances of all kindg, whether bawsic,
intermediale, finished or otherwise.
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To carry on business as manufactures of and dealers in polymers, manomers,
olastormers and resins of all types, grades and copolymer formulations and in all
forms such as powder, flakes, granules, films, shaets, tubes, pipes, fibre laminatas
or as processed goods and including specifically pelythene, polypropylena,
polymothyl, polystyrene, polyvinyl, acetate methacrylate, epoxy resins, alkyd, resins
melamine polyesters such as polyethylena-terehthalate and polyethlen, isophthaiate
or any other or new substances being improvements, upan modifications of or being
derived from addilions to pelrechemicals or such other products resulting from any
process

To carry on business as manutactures of and dealers in, importars and gxporters of
filaments, pigments, dyestuffs and dyeing auxiliaries, essences, cordials, acigs,
alkalis, tannins, pharmaceutical sizing, medicinai, c¢hemical, pelrochemicals,
industrial and other preparations and articles of any kind waxes, natural and
synthetic, industrial and other preparations and articles of any kind waxes, natural
and synthatic, industrial solvents and pasling agents and spocial chemicai
substances, oils, paints, pigments and varnishes, arganic or mineral intermediates,
paints and colour grinders.

To refine, treat and render marchandisable and (it for use, natural depasils of salt,
brine, nitron, soda, kieselghur nitrate and other chemical substances of all kinds.
cbtained as aforesaid and to manufacture there form by any eloctrolytic, metallurgic
ar such other forms af plant o process of every kind of chemical and such olher
products and by-products thereof.

To own, work, erect, install, develop, maintain, equip, repair, alter, and ta exlend,
purchase, sell, exchange or otherwise deal in paints and machinery, spinning mills,
weaving mills or any other factory for pressing, combing, carding; scouring, mixing
processing, spinning, weaving, twisling, throwing, bleaching mercersing, printing,
dyeing or finishing rayon, staple-fibres, manmade or natural stapie fibre, yarn, raw
sitkk, silk yarn waste silk, nylon, manmade synthetic ilbres, cotton, flex, jute, hemp,
wool, hessian, linen or any other textile or fabrics and material of any description
and kind and to supply and sell to any person, firm or body comparate, whether in
India or elsewhere  lechnical information, know-how, processes, engineering,
manufacturing and eperating data, plants, laycut, blue prints projects useful of the
design .erection and operation of the plants and machinery refating to the husiness
as mentioned herein before and 1o sell or dispose of anry grants or licences and
other right and benefits in the foregoing matter and things.

To carry on the business to general merchants.

To undertake, carry oul, promote and sponsor or assist any actwily for the
promotion and grewth of the national economy and for discharging what the
Directors may consider to be social and moral responsibility of the Company (o Lhe
public or any section of the public as also any activity which the Directors consider
likely lo promote national welfare or social, economic and mora Lphft of the public
ar any section of the public in such manner as directors may think fit.
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* The aurhorized capital alfered vide ordinary

15

To undertaken, carry eul, promate, Bponsaor, ruval developmant comprising of any
programma for the bettermant of the pecple in any rural aren with a view 1o promote
the soclal and economic status of the masses in thése ereas and to incur any
expenditure on any rural devalopment programme end to asslt execution and
promotion thereof whether dicectly or indiractly orin # .. other manner and to transfer
with ar without conglderation or at aconces.ional value and divert the ownership of
any properly of the Company in favour of lhe public bedy or Institution or trust
angaged in the execution of ‘ural devalopment programmes a8 approvad by the
Ceantral Government or State or any other appropriate authority.

Yo carry on and undertake the busineas of finance, hire purchase, leasing and
investment, subject to the approval of Bl under Ragarve Bank of India Act, 1934 as
amesnded by RBI {Amendment) Act, 1657,

The Lability of the mambars is Limlted,

The Authorised Share Capital of the Company is Rs. 5(1,(](]‘(!0'0.{- (Rupees Fifty
Lacs only) divided inta 5,00,000 (Five Lacs) equity shares of Rs 10/- (Rupees

Ten) each.

resotutfon vide dated 29.09 2005




(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION

OF

[PRELIMINARY]

Subject headings hereto shall not affect the construction hereof and in these
presents, unless there be something in the subject or context inconsistent

therewith.
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The Company’s means AAKARSHAK REALATORS PRIVATE LIMITED

‘The Act means the Companies’ Act, 1856 and statutory modification
thereof.

‘The Office’ means the Registered Office for the time being of the
company.

‘The Register’ means the Register of Members to be kept in pursuance of
section 150 of the Act.

‘Month' means the calendar month.
‘Seal’ means the Common Seal of the Company.

The Directors’ means the Directors of the Company and include person
occupying the position of Directors by whatever names called.

The Dividend includes bonus.

In 'Writing' or Written means and includes words printed, lithographed,
represented or reproduced in any mode in any visible form.

rds imparting ‘Singular’ shall include ‘Plural’ and 'vice-versa' words
parting Masculine, Gender shall include 'Femline Genders’ and words
parting, persons shall include 'Bodies Corporate’
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(a)

(b).

(c).

(d).

(a).

(b).

=% B

The Regulations contained in Table ‘A’ in the First Schedule to the Act, shall apply
to the Company except in as far as otherwise expressly incorporated herein below.

The company is a “Private Company” within the meaning of Section 3 (i), (iil) and 2
(35) of the Act and accordingly:

No invitation shall be issued to the public to subscribe for any shares in or
debentures of the Company.

The number of members of the Company (exclusive of persons who are in the
employment of the Company and persons who, having baen formerly in the
employmant of the Company were membars of the Company while in that
employment and have continued to be the members after the employment ceased
is limited to fifty : provided that for the purpose of this pravision, where two or more
persons hold one or more shares jointly 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 extant hereinafter provided.

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

SHARE CAPITAL

The Authorised Share Capital of the Company shall be such amount and be divides
into such shares as may from time to time be provided in Clause V of the
Memorandum of Association with power to increase or reduce the Capital and
divide the shares in the capital of the Company for the time bsing into Equity Share
Capital and Preference Share Capital and to attach thersof respectively any
preferential, qualified or special rights, privileges or conditions as may be
determined in accordance with these present and modify or abrogate any such
rights, privilege, or conditions in such manner as may for the time being be
permitted by the said Act and company shall contain a minimum paid up capital of
Rs. 1 Lacs.

Subject to the provision of the Act, the Directors may, from time to time, with the
sanction of the Company in General Meeting by ordinary resolution increase the
share capital of the Company by such sum to ba divided into shares of such
amount and of such classes with such rights and privilages attached and if no
diractions on given, as the Directors may determine.

The Company may by ordinary resolution :

consolidate and divide all or any of them into share of larger amount than its
existing shares

sub-divide its existing shares or any of them into shares of smaller amount than
fixed by the Memorandum of Association, subject nevertheless to the provisions of
Clause (d) of Sub-section (i) of Section 94 of the Act.

/
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(¢). cancel any shares which, at the date of tha passing of the resolution, have not been
taken or agreed to be taken by any person.

(d). The Articlas of Association Prohibiting any invitation or acceptance of deposit from
person other than it's members, directors or their relatives.

7. The Company may, subject to the provisions of Section 100 to 104 of the Act,
reduce in any manner, from time to time, by spacial resolution.

(a). Its share capital.
(b). any capital redemption reserve fund or any share premium account.
SHARES

8. (a). The Shares shall be at the disposal of the Directors and they allot or
otherwise dispose of the name to such persons, at such time and on such
terms and conditions as they may in thair absolute discretion think fit and
proper.

(b).  The allotments of shares shall be made by the Board at its meatings, only
by passing resolutions.

9. An application signed by or on behatlf of an applicant for sharaes in the Company
followed by an allotment of any shares tharein, shall be an acceptancs of shares
within the meaning of these Articles and every person who, thus or otherwise,
agrees to accept in writing the shares and whose name is entered on the
Ragister of Members shall for the purposs of these Articles, be a shareholder.

10.  If by the conditions of allotment of any shares, the whole or a part of the amount
to issue price thereof shall be payable by instaliments, every such installment
shall, when due, be paid to the Company by the person who, for the time being,
and from tims to time shall be the registered holder of the shares or his heirs,
executors, administrators and legal representative.

11.  Every member or his heirs, exacutars, assignees or othar representatives shall
pay to the Company the portion of the capital represented by his sharae or shares,
which may for the time being remain unpaid thereon, in such amounts, at such
time or times and in such mantier as the Diractors shall, from time to time, in
accordance with the Company’s regulations require or fix for the payment thereof
and so long as any moneys whatsoever are due, owing and unpaid to the
Company by any member on any account, howsoavaer, such member in default
shall not be entitled, at the option of the Directors, to exercise any rights or
privileges available to him.

12, The Directors may also allot and issue shares in capital of the Company, in full or
part payment for any property sold or transferred, goods or machineries supplied
or for services rendered to the Company in or about the formation of the
Company or the conduct of its business
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The shares to ba allotted as specified in Articie 12 may be sither partly paid up
fully paid up.

If any shares stand in the namas of two or more persons, the person first named
in the Register of members shall as regards receipt of dividend, bonus or service
of notice and all or any other matters connected with the company, except vating
at mestings and the transfer of shares, be deemed the sole-hoider thereof but
joint-holder of shares shall be saverally as well as jointly liable for the payment of
all installments and calls in respect of such shares and for all incidents thereof
according to the Company's regulations.

CERTIFICATE OF SHARES

Evary person, whose name is entered as a member in the Register of Members
shall be entitied to recsive within three months after allotment or within two
months after the receipt of application for registration of transfer or within such
other period as the conditions of issue shall provide one tertificate for all his
shares with payment of (one rupee) Rs. 1/- or any other amount as the Board
may determine for every certificate after the first.

The certificates of title to shares and duplicates thereof when necassary, shall ba
issued under the seal of the Company in accordance with the provisions of
Saction 84 of the Act and the Rules there under.

The certificates of shares registered in the name of two or more parsons shall
unless otherwise directad by them, be delivered to the person first named on the
Register of Members.

TRANSFER OF SHARES

Subject to Saection 108 of the Act, every instrument of transfer, duly stamped
must be accompanied by the certificate of share proposed to be transferred and
such other avidence as the Directors may require to prove the title of the transfer
or his right to transfer the shares. In case the certificate has baen lost or
destroyed, the Directors may waive its submission on production of evidence of
its loss or destructions to the satisfaction of the Directors.

(a). No transfer of shares shall be mads or registered unless it be as between
the joint sharsholder interpose without the previous sanction all of
Directars, who may in their absolute and unrestricted description without
assigning any reason, decfine to give any such sanction, subject to section
111 of the Companies Act, 1956.

(b). A member intending to sell any share or shares shall first give natice of his
intention to the Directors, who shall offer any such shares to all the
members and may thereupon find one or more members willing to
purchase the same. This shall be done within three months receipt of

such notice.

g
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{c) In case there are more than one purchasers, they shall be entitiled to
purchase, they shall be entitied to purchase the shares in proportion to
their respactive holdings in the Company on the d ate at such notice.

(d). The price payable for the purchase of sharas, unless otherwise agreed, in
such case shall be their fair value. This value will be determined by the
Board of Directara of the Company.

(e). In case the Directars fall to find a purchaser within the pariod spacified in
sub clause (b) above, the member intending to sell his shares shall be at
liberty to do so on such price as he considers proper and the Directors
shall, subject to thair right to deciine such registration under sub-clause (a)
above, register the transfer of such shares.

(.  The right of pre-emption set out in Clauses (b) to (e) of this Article shall
not be enfdrcad in case of transmission or transfer of shares in favour of
heirs of a member of mother, father, brother, sisters, son or daughter-in-
law of a member, but shall apply if the transmission is in favour of third
parties.

The Company shall keep at its Registered Office or carporate office a ‘Register of
Transfers' and therein shall be firmly and distinctly entersed the padiculars of
avery transfer or transmission of shares Subject to the provisions of Saection 154
of the Act, the Directors shall have power to closa tha ‘Reagister of Members' for
such pariods not exceading forty five days in aggregata in a year and thirty days
at any one time, as may seem expedient to them,

BORROWING POWERS

Subject to the provisions of saction 58A and 292, 293 of the Companies Act,
1956, and the Rules made there under and Directions issued by RBI the
Directors may from time to time, and at their digcretion, borrow or raise any sum
or sums of money for the purposes of the Company in such manner and in
particular, debentures or debenture-stock of the Company charged upon the
whole or any part of the undertaking of the Company or upon any assets of the
Company, both present and future, including its uncalled capital for the time
being.

The Debenture stock or other securities may he issued at par discount or

premium and with any special privilege and conditions as to redemption,
appointmant of Diractors conversion into shares and otherwise.

.




23.

24,

25

26,

27.

28

29

_6- i

REGISTRATION OF CHARGES

Whers a charge of the nature referred to in Section 125 of the Act, is created by
the Company, the Company shall within 30 (Thirty) days after its creation, file the
particulars of the charge along with the necessary documents with the Registrar
of Companies in accordance with the provisions of Section 125 of the Act. The
Company shall also duly comply with the relevant provisions of part V of the Act
in connection with registration of the charges.

GENERAL MEETINGS

No business shall ba transacted at any general meeting unless a quorum of
members is prasent. At least two members present in person shall form quorum
for the general meeting.

(8). The Board of Directors, if they think fit, may convence a General Meseting
including the Annual General Meeting of the Company by giving 7 (seven)
days notice or a shorter notice thereof, subject, however, fo the provisions
of Section 171, 190 and 219 of the Act. |t shall also not be necessary for
Directors to annex explanatory statement to the notice calling a general
meeting in case there in no spacial business in agenda as required under
Section 173 (2) of the Act.

(b). One of the Diractors shall preside as Chairman at every Genaral Maating
but if at any meeting, no Director is present within 30 minutes after the
time appointed for holding the meeting or shall be unwilling to preside, the
members present may choose ane of them to be the Chairman of the

meaeting.

A member of the Company entitied to attend and vote at any General Meeting of
the Company shall be entitied to appoint another person, who nead not be a
member of the Company as his proxy to attend and vote in his place.

Subject to any rights or restrictions for the time being attached to any class or
classes of shares, on show of hands every member present in person shall have
one vote and on a poll, the voting rights of members shall be as laid down in
Section 87 of the Act.

No member shall exercise any voting right in respact of any shares registered in
his name on which any calls or other sums presently payable by him have not
bean paid or in regard to which the Company has exercised any right or lien.

If within two half from the time appointed for the meeting a quorum is not present,
the meeting, in case convened upon the requisition of members, shall stand
dissolved and in any other case, it shall stand adjourned to the same day in the
next week at the same time and place.

'
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That the Company shall hole Annual Genaral Masting within six months of the
closing of Accounts and 15 manths from the date of last Annual General Mesting,
subjact to tha provisions of Sect6ion of the Act.

DIRECTORS
Subject to the provision contained in these Articies and the limitations imposed
by the Act, the Diractors shall be entitled to exercise all such powars and to do all
such acts and things as the Company is authoriged to exercise and do.

The number of Directors shall not be less than Two and not mere than Twelve.

The Directors shall not be required to hold any qualification sharas in the
Company.

The subscribers to the Memorandum shall be the first Directors of the Company

Director may choose any of them as Managing Director of the Company, subject
to approval of share holdérs and other provisions of the Act.

The Board of Directors may mest for transacting the business, adjourn it and
otherwise regulate its meeting as it thinks fit.

A Director may and on the requisition of a Director, the Secretary shall at any
time, summon the maeting, of the Board of Diractors.

Minimum two Directors or one third of total strength of the Directors, whichever is
higher, shal! form a quorum for the Board of Direciors meeting, subjact to Section
287 of the Act.

The board of Directors may elect a Chairman of the meeting and determine the
period for which he is to hold office if no such Chairman is olected or if at any
meeting, the Chairman is not present within fifteen minutes after the time
appointed for holding the mesting, the Directors present may choose one of them
to be the Chairman of the meeting.

(a). Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes.

(b). In case of equality of votes, the Chairman of the Board meeting shall not
have a second or casting vote.

Tha Board of Directors shall have powers to appaint, from time to time, any other
person or persons to Diractor or Directors but so that total number of Directors
shall at not any time exceed the maximum number fixad by these Articles.
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Subject to Section 313 of the Act, the Board may appoint any person to act as an
Alternate Director for a Director during the letter's absenca for a period of not
less than three months from the state in which meetings of the Board are
ordinarily hold and such appointment shall have affact and such appointea, whilst
he holds office as an Alternate Director, shall be entitled to notice of mestings of
the Board and to attend and vote thereat accordingly, but he shall ipso facto
vacata office if and when the absentse Director returns to the State in which
meetings of the Board are ordinarily hold or the absentea Director vacates Office
as a Director.

No Director shall retire by rotation.

Subject to the provisions of the Companies Act, 1856 and Rules made
ihereunder the Board of Directors may, decide to pay to a Director out of funds of
the Company by way of sitting fees a sum not excaeding Rs. 5000/- (Rupees
Five Thousand) for each meeting of the Board or any Committee or Sub-
Commities thereof attended by him in addition to his traveling, boarding and
lodging and other expenses incurred.

If any Director being willing shall be called upon to perform extra service or to
make any special exertions in going or residing away from the place of his
normal residence for any of the purposes of the Company or has given any
special attendance for any business of thea Company, the Company may
remunerate the Director so doing either by a fixed sum or by a parceniage on
profits or otherwise as may be determined by the Directors and such
remuneration may be either in addition to or in substitution for his share in the
remuneration above provided, subject to Section 314 of the Act.

Subject to the provisions of section 288 of the Act, and excapt a resolution which
the Companies Act, 1956 requires it spacifically to be passed in a Board of
Directors mesting, a resolution datermined by majority without any meating of
Directors and evidencad by writing to have been circulated amongst all the
Directors shall be as valid and effectual as a resolution duly passed at a mesting
of the Director.

The Board of Directors shall exercise the following powers on behalf of the
Company only by means of resolutions passed at mestings of the Board:

(a). the power to make calls on share holders in respect of money unpaid on
their shares.

(b). the power to issue debentures,
(c). the power to borrow monsy’s otherwise than on debentures,

(d). the power to make loans.




48.

49,

50.

51.

(a). The Board of Directors may, from time to time, and subject to the
restrictions contained in Section 292 of the Act, delegates to a committes
or committess consisting of one or more Directors or managers,
sacretaries, officers, assistants and other employees or persons, any of
the powers, authorities and discretions for the time being vested in the
Directors and may, at any time revoke such powers, authorities and
discretions.

(b). Subject to provisions of Article 57 all deeds, agreements and documents
and all cheques, promissory notes, drafts, hundies, bills of exchange and
other negotiable instruments and all raceipts for moneys paid to the
Company shall ba signed, drawn, accepted or endorsed by the persons
autharised by the Board of Dirsctors in this behalf.

Subject to the provisions of Section 297 and 299 of the Act, no Dirsctor shall be
disqualified, by virtue of his office, for contracting with the Company, either as
vendor, purchaser or atherwise nor shall any contract or arrangement antared
into by or on behatf of the Company with a Director or any Company or
partnership firm in which a Director in a8 member or otherwise interested by
avoided, nor shall nay Director so contracting or being such member or so
interested by liable to account to the Company for any profit realised from any
such contract or arangement by reason only of sugh Director holding that office
or of the fiduciary relationship thereby established, provided that he shall disclose
the nature of his interest then exist or in any other case at the first meeting of
Directors after the acquisition of his interest and such Director shall be entitled to
be present at the maeeting during the transaction of the businass in which ha is so
interasted as aforesaid and shall be reckoned for the purpose of ascartaining
whether there is a quorum of Directors present.

A general notice that the Director is a member, of a spacified firm or Company
shall, as regards any such transactions be sufficient disclasure under this Adticle
and after such general notice it shall not be necessary for the interested Director
to give any special notice relating to any particular transaction with such firm or
Company such Director may also as a Director vote in respect of any such
contract or arrangement in which he is so interested as aforesaid

MINUTES

The Directors shall respactively cause minutes of all procesdings of general
meetings and of all procaading at meetings of Board of Directors or of Committee
of the Board to be duly entered in books to be maintained for that purpose in
accordanca with Section 193 of the Companies Act, 1956,

The minutes af each meeting shall contain :-

(a) the fair and correct summary of the proceedings thereof.




52.

53,

54.

55

56.

57
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(b). the names of the Directors present at the meeting in case of meeting of
Board of Committes of Board.

(c). the names of tha Directors, if any, dissenting from or not consenting to the
rasolution, in the case of each resolution passed at the meeting of Board
of Committese of Board.

(d). all appointments of officers made at any meeting.

Any such minutes, purporting to be signed in accordance with the provisions of
Section 193 of the Act, shall be evidence of the procaeedings.

MANAGING DIRECTOR

The Board of Directors may, from time to time, subject to Section 197 A of the
Act appoint one or more of their body to the office of Managing Director (by
whatever name called) for such period and on such terms as they think fit and,
subject to the terms of any arrangemant entered into in any particular case, may
revoke such appaintment His/their appointment shall be automatically set asida if
heftheir cease to be Director/Diractors.

The managing Director shall, subject to the control and supervision of the
Directors, undertake the management of the Company and perform all the
administrative functions and other duties of the Company necassary, for the
effactive transaction of its business with full powers to do all acts, matters and
things deemed nacassary, proper and expedient thereof and generaily to
exercise all the powers and authorities of the Company except such of them as
by the Act or any statutory modifications thereof for the time being in force or by
these presents are or may be expressly directed to be exercised by the Company
in a General Meeting or by the Directors, provided that or subsequent regulation
shall invalidate any prior act of the Managing Director which would have besn
valid if such regulation had not been mads.

A Managing Director may not be paid any remuneration or may be paid such
remuneration (whether by way of salary, commission or participation in profits or
partly in one way and partly in another) as the Directors may determine.

Subject to Section 292 of the Act, the Board of Directors may entrust to and
confer upon the Managing Director any of powers exercisable be them upon
such terms and conditions and with such restrictions as they may think fit and
sither collaterally with or to the exciusion of their own powers and may, from time
to time, ravoke, withdraw, alter or vary all or any of such powers.

Without prejudice to the general powers and to nay other powers or authorities
conferred by thase Articles and subject to the provisions of the Act, the Managing

\r
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Director shall have the following paowers exarcisable under the superintendence
and Control of the Board of Directors until otherwise decided by the Board or by

the Company in a General Meeting.

().

(ii).

(ii).

(iv).

To purchase or otherwise acquire for the Company any property rights or
privileges which the Company is authorised to acquire and to sell, let,
exchange or otherwisg gispose of deal with all or any part of the property
dghmorpﬁmhwdmmnmssuchprmmfcrmh
ceseidurgtion @el an such terms @ad condions 88 he may deem
axpadion.

To anter into, camy out, rescind or vary all financially arrangements with
banks persons, companies, corporstions or other bodies for or in
connaction with the busineas of the Company.

Subject to the limit |aid down by the Board of Directors under saction 58A
and 292 of the Act, and Regulations made thereunder and Direction
iasued by the B.B.\. to raise or borrow, from time to time, and at his
discretion, any sum or sums of money or make any arrangements of
finance for the purpose of the Company and to secure the payment of,
such sum or sums in such manner and upon such terms and conditions in
al respects as he may think fit and n particular by making, drawing,
accapting or endersitiy on behalf of tha Company or by giving any security
of the Company or by cresting mortgags or charge over all or any part of
the property of the Company.

To appoint, from time to time and &l his discretion for the purposes of the
Company, managers, secretarias, agenmts experts and other officers,
clarks servants and other employess of the Company on such terms and
conditians and to pay tenure and otherwise as he may desm expedient
and to determine thew powers and dutias and at his discretion to terminate
the sarvices of any ana or more of them, as he may deem expedient.

To ingtitute, prosscute, defend, compromise, withdraw or sbandon any
lagal procesdirgs by or against the Company or otherwise conceming the
affairs of the Comparty and to act on behalf of the Company in all matters,
relating to any Govemnmani Agancy or Authority including thosa relating to
taxation, licansing, excise and customs and in mattars pertaining to the
insolvencies or liquidations and to upply for and obtain Letters of
Administration, with or without a will, to the estate of persons with whom
tha Company shall have deaings.




58.

58.

60.

(vi).

(vil),

(viii).

(a).
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To make, draw, sign accept, endorss, negotiate and otherwise exacute on
behalf of the Company all cheques, promissory notes, drafts, pay orders,
bills of exchange, bills of lading and ather documents of titles and
sacurities including securities of Government of india and other
promissory notas, contracts, transfer deeds and other instruments as shall
be necessary in the opinion for carrying on the business of the Company.

Subject to the overall limit, fixed by the Board of Directors under section
292 of the Companies Act, 1956 to invest and deal with the moneys of the
Company set immediately required for the purposes thereof upon such
securities or investments and in such manner as he thinks fit and from
time to time, to van or realise or otherwise deal, with such securities and
investments,

To negotiate and enter into any contracts and exacute, rescind or vary all
such contracts and do al acts, deeds and things in the name and on behalf
of the aforesaid or otherwise for the businaess of the Company

WHOLE TIME DIRECTORS

The Board of Diractors may also appoint ona or more Whole Time
Directors to look after and carry on the day to day business operations of
the company and their remuneration shall also be fixed by the board
subject to Section 314 of the Companies Act, 1956.

The Whole Time Directors shali work under the control and suparvision of
the Board of Directors and shall exercise such powers as may be
determined by the Board. Howaever, in case the Board does not appoint a
Managing Director, the Whole Time Director o Diractors shall have such
powers as are conferred by these Articles on the Managing Director.

THE SEAL

The Company shall have a Common Seal and the Directors shall provide for the
safe custody thereof, The seal shall not be affixed to any instrument except by
the authority of a resolution of the Board of Directors, in the presenca of atleast
one Director Secretary or officer or two Diractors, if so required by faw and such
Director Secretary of officer or Directors shall sign every instrumant to which tha
seal be affixed in his/their presence. Such signatures shall be conclusive
avidence of the fact that the seal has been properly affixed. This is howavar,
subject to Rule 6 of the Companies (issue of Share Cenrtificates) Rulas 1960

(a).

\

ACCOUNTS

The Board shall, from time to time, determina whather and to what axtent
and at what time and place and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the
inspection of member (not being Directors).




61.

62.

63.

64.
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(b). No member (not being & diractor), shall have any right of inspecting any
accounts or books of account of the company except as conferred by law
or authorised by the Board or by the company in a8 General Maating.

The Directors shall in all respect comply with the provisions of Section 209,
200-A 210,211, 215, 216, 218, 220, 221 and 222 of the Act, so far as the same
are applicable to a private company and the Profit and Loss Account Balance
Sheet and Auditors Report and avery other documants required by Law to be
annexed or attached as the case may be, to the Balance Shest, be sent {o avery
member and debenture holder of the Company and every trustee for the holdsr
of the debentures issuad by the Company at least Twenty one days before the
date of the Annual General Meeting of the Company at which they are to be laid,
subject to the provisions of Section 219 of the Act.

AUDIT

(a). The first Auditor of the Company shall be appointed by the Board of
Directors within one month from the date of the incorporation of the
Company and the Auditors so appointed shall hold Office until the
conciusion of the Annuai Genaral Meating.

(b). At each Annual General Meeting the Company shall appoint an Auditor to
hold Office from the conclusion of that Maeting till the conciusion of the
next Annual General Meeting.

(c). The remuneration of the Auditor shall be fixed by the Company in the
Annual General Mseting or in such manner as the Company in the Annual
Genaral Meeting may determine. In case of an Auditor appointed by the
Board, his remuneration shall be fixed by the Board

(d). The Board of Directors may fill any casual vacancy in the Office of the
Auditor and while any such vacancy continues the remaining Auditors, if
any, may act, but where such vacancy is caused by the resignation of the
Auditors, the vacancy shall be filled up by the Company in a General
Meeting.

NOTICE

A notice or documents may be given or servad by tha Company to any member
either personally or by sending it by post to him at his registered address or, if he
has no registered address in India, at the address, if any, within India supplied by
him to the Company for the purpose of giving notice to him.

The Company shall comply with the provisions of Sections 51 to 53 of the
Companies Act, 1956.




65.

86.

67,
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INDEMNITY

Subject to Section 201 of the Act, the Directors, Auditors, Secretary, and other
Officers, for the time being of the Company and trustees for the time baing in
relation to any of the affairs of the Company and their heirs, executors and
administrations, respectively shall be indemnified out of the assets of the
Company from and against all bonafide suits, proceedings, costs, charges,
losses, damages and aexpenses which, they or any of them shall or may incur or
sustain by reason of any act done or committed in or about the execution of their
duties in their respective offices or truths except such (if any) as they shall incur
or sustain by or through their own willful neglect or default.

Subject to the provision of Section 201 of the Act, no Director, Manager or other
Officer of the Company shall be liable for the acts, receipts, neglect or any other
Director or for joining in any recsipts, or other acts of conformity or for any loss or
expenses happening to the company through the insufiiciency or deficiency of
title to any property acquired by order of the Directors for or on behalf of tha
Company or for the insufficiency or deficiency of any security in or upon which
any of the moneys of the Company shall be invastad or for any loss or damage
arising from the bankruptcy, insolvency of any person with whom any moneys,
securities or sffects shall be deposited or for any loss, damage or misfortuna
which shall happen in the execution of the duties of his office or in relation
thereto unless the same happens through his own willful neglect or default.

WINDING UP

(a). If the Company shall be wound up, the liquidator may, with the sanction of
a special resolution of the Company and any other sanction required by
the Act, divide amongst the members in specia or kind or otherwiss, the
whole of or any part of the assets of the Company, whether they shall
consist of property of the same kind or not.

(b). For the purposa the aforesaid fiquidator may set such value as he deems
fail upon any property to be divided as aforesaid and may determine how
such division shall be camried out as betwesn the members or different
classes of members.

(c). The liquidator may, with the like sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributors
as the liquidator shall think fit but as that no member shali be complied to
accept say shares or other securities whereon there is any liability.
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ARBITRATION

Whenever any difference or dispute arises batween the Company on the
one hand and any of the members or therr heirs, executors,
administrators, nomineas or assigness on the other hand or between the
members inter-se or their respective heirs, executors, administrators,
nominees or assigns inter-se touching the true intent, construction or
incident or consequences of these Articles or touching anything done,
exacuted emitted or suffered in pursuance thereof or to any affairs of the
Company, every such disputes or differences shall be referred to the sole
arbitration of the Chairman, for the time being of the Company or to same
person appointed by both parties and it will be so objection that he is an
Officer of the Company or that he had to deal with such disputes or
differencas and it is only after an Award is given by such Arbitrator that the
parties will be entitled {o take any other proceedings relating to such
disputes, differences and award. The Award made by such Arbitrator
shall be final and binding on the parties. The arbitration shall be
conducted according to the provisions of the Indian Arbitration and
conciliation Act, 1996,

SECRECY

Subject to the provisions of the Act, any Director or Officer of the
Company shall be entitled to, if he thinks fit, decline to answer any
question concerning the businass of the Company on the ground that the
answer any question concerning the business of tha Company on the
ground that the answer to such question would disclose or tend to disclose
tha secrets of the Company.
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