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ITHE COMPANIES ACT, 2013)

I,iI EfuIORANDUM OF ASSOCIATION

OF

(A COMPANY LIMITED BY SHARES)

OMHANS BUILDCITY PRIVATE LIMITED

- : ' , : -: -. - _ --:any is OMHANS BUILDCITY PRIVATE LIMITED
--. :. - : :-: -- l-' re of the company will be situated in the state of west Bengal
.! -* 

= 
3 BJ ECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:.

-- :--l^ase, acquire, take on lease or in exchange or in any other lawful manner any area,
=-:, ouilding, structures and to turn the same into account, develop the same and dispose:' :i maintain the same and to build townships, markets or other buildings residential and::'-'mercial or conveniences thereon and to equip the same or part thereof with all or anya-::tties or conveniences, drainage facility, electric, telephonic, television installations and': ieal with the same in any manner whatsoever, and by advancing money to and entering-:: :'e contracts and arrangements of all kind with builders, tenants and others and ti
-:-si'uct. erect, build, repair, re-model, demolish, develop, improve, grades, curve, pave,* z:zcamize, cement and maintain building, structures, houses, aplrtments, hospitals,::-r'l;s. places of worship, highways, roads, paths, streets, sideways, courts, alleys,
:a''ements and to do other similar construction, levelling or paving work, and for these
!urcoses to purchase, take on lease, or otherwise acquire and hold any lands and prepare
ar/-out thereon or buildings of any tenure description wherever situate, or rights or interests
:-ere n or connected therewith.

I -::-'l^aseorotherwiseacquirecerlainlands,houses,buildingsandhereditaments,known

=. '-: =s:a:e known as the estate or otherwise at any estate in the country and to acquire
-' -"--ase, exchange or otherwise either for and estate in fee simple or for any ie".
=::=::. ",rether 

immediate or reversionary, and whether vested or contingent, any other
a^ls lenements and of any tenure, whether subject or no to any charges orin cumbrances
acc to hold or to sell, let alienate, mortgage, charge or otherwise deat with all or any such
ands. tenements or hereditaments. To construct, erect and maintain, either by the company
or other parties, sewers, roads, streets, tramways, gasworks, brick-kilns and works, building,
houses, flats, shops and all other works, erections and things of any description whatsoever,
either upon the lands acquired by the company or upon other landi, and generally to alter
and improve the lands and other property of the company.To lend ot. ,duun"" money to
builder and other persons on securities of all description whether real or personal and togrant loans upon mortgage of any lands, buildings and hereditaments of whatever tenure,ior the improvement thereof or otherwise. To carry on the business of builders and surveyors,:'ck and tile makers, lime-burners, house and estate agents and to carry on the business
's cevelopers and for that purpose to purchase, acquire, own process, buy, sell, re-sell and:: :'affic in land structures and estates other immovable properties rnJ to develop co-::e:aiives, housing schemes, township and prepare for building sites, constructing, re-
constructing, erecting, altering, improving enlarging, developing, decorating and furnishing
houses, buildings, hotels, motels, resorts, flats, factories, shops, ofiices, garages,
warehouses, workshops, hospitals, nursing homes, clinics, halls, theatres, palaces etc.
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3. To acquire by purchase, lease exchange, hire, reclamation or otherwise ancj r,nake advances
on the security of and deal with ortraffic in lands, buildings and hereditaments oi any tenure
or description and any rights, easements, estate or interest therein or connecreo i.erei^,,ith
and to develop and turn the same to account as may seem expedient, and in pan c- a. b;
laying out and preparing land for building purposes and preparing building sites b,,, -S.g
surveying planning, levelling, planting, paving, draining, forming and cultivating land.
converting and appropriating any such land into and for road streets, squares, grounds,
gardens and other conveniences and by construction, re-constructing, pulling down, aitering,
improving, decorating, furnishing, holding. managing, administering, controlling and
marinating oJfices, flats, house, bungalows. chawls, factories, colonies, warehouses, ships,
water works, wharves, buildings, swimming cools, markets, hotels, motels. theatres, and
other works, structures, and conveniences of ai kinds for residential, commercial, public or
industrial purposes and by leasing, letting tc: :- iding agreement or otherwlse), selling (by
instalments or otherwise) and otherwise dls:cs -g of the same to carry on the business of
promolers builders, developers, constructors a-: :ontractors.

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN
CLAUSE 3(A) ARE:-

1 . To acquire by purchase, lease, exchange or otn;-,'. :: : .. . - :','ab le or immovable property and any
rights or privileges which the Company may i. '- '-,::::-, :- :cr',,en ent for the purpose of iti
business and either to retain the same or turn :-3 :a-: '- ::: : --: as -a!, seem expedient.

2. Toenterintopartnershiporintoanyarrangeme-:'-':-:'--:--'-= -' ,- -'- =-:st, jointventure,
reciprocal concession or co-operation with pei.so^s :- _ _--::- =: -=--, - I _- -.:-gaged in any
business or transaction which this Company is a,-:-:- _=,'_ _=--, --

3. Toimport,export,buy,seil,exchange,alter,imprc,.'? *=-:_:'::-.:a.--_--.-.=-.--:::-er,,, 
se

deal in all kinds of plant, machinery, apparatus, tcos _.=-: = :_-:-:--=: -:-.-: s a-o ihings,
necessary or convenient for carrying on any of the a::, : : :: _ - =t : - : - 

=s :r:
4. Tovestanymovableorimmovableproperty,rightsor'-:=-=::: =---'=::,,:-".ce,iedorbelonging

totheCompanyinanypersonorpersonsorcompan\,.-:=- =' -' -"-".-= ceneiitof theCompany
and with or without any declared trust in favour of :he :_ - _ 1- ,

5. To purchase or otherwise acquire, construct, carri'o-: =t-: -) ".a ^, ater. improve, develop,
manage, work, sell, let on hire, deal in, control and s"c:- "='. =-, "a::,:'ies. plants. ware-houses,
workshops,sheds,dwellings,offices,shops,stores.:- -:--: =.:-:i-es,electricandgasworks,
powerplants,roadways,tramways,railways,bridges.:3s:- - -: ,',::;--cusesandall kindsof works,
machinery, apparatus, labour lines and houses, yJare-r-s= '---a3es. crushing works and other
works and conveniences necessary for carrying on an,, :- --= a::'.e specified business.

6. To acquire and take over the whole or any part of the cr-s -=ss gcod,,vtll: trade-marks, properties
and liabilities of any person or persons, firms, compan es :' --:E,:akings. either existing or new,
engagedinorcarryingonorproposingtocarryonanyb-s-=::,'.^cr:^sComoanyisauthorized
to carry on and to pay for the same either in cash or in sra-=. -' :2'., - casr and partly in shares
or otherwise.

7 . To undertake or promote scientif ic research relating to ar , : - s - =:: -' - a s s o{ business in which
the Company is authorized to carry on.

8. Tonegotiateandenterintoagreementsandconlractswithlnca^a-:'c". 1- -ci,,.rrduals,companies,
corporations and other organizations for technical, f inanc jal or a- , :,:- =' ass s:ance for carrying out
all or any of the objects of the Company or for the purpose o' ac: . a: -g 'ESea.ch and development
of manufacturing projects on the basis of know-how, financta parl c oa: o- o. technicalcollaboration
and acquire necessary formula and patent rights for furthering ine oc;ec:s or :he Company.

L Subject to the Act, to amalgamate with any other company or companies n any manner whatsoever
having objects altogether or in part similar to those of this Company.

10. Subject to any law for the time being in force, to undertake or take part in the formation, supervision
or control of the bustness or operations of any person, firm, body corporate, association undertaking
carrying on any business which this Company is authorized to carry on.

11. To apply for, obtain, purchase or otherwise acquire and prolong and renew any patents, patent-
rights, brevets inventions, processes, trade secrets, scientific or technical or other assistance,
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rnanufacturing processes, know-how and other information designs, patterns, copyrights, trade-
ntarks" hertces. concessions and the like rights or benefits, conferring an exclusive or non-exclusive
or linnited or unlimited right of use thereof, which may-seem capable of being used for or in- '- ='. :i the objects of the Company or the acquisition or use of which may seem

., :'iidirectly to benefit the Company on payment of any fee, royalty or other
- : ::':' - - : - r :i rse, exerctse or develop the same and manufacturing, under or grant licences
::-:--'--='.)' ci'sell orotherwisedeal withthesameandtoexpendmoneyinexperimenting

WL esting or improving any such patents, inventions, rights or concessions.

To apf,y for and obtain any charter, privilege, concession, licence or authorization of any Government,
Sam or other Authority for enabling the Company to carry any of its objects into effect or for
*serding any of the powers of the Company or for effecting any modification of the constitution of
Ae Cornpany or for any other purpose which may seem expedient and to oppose any proceedings or
applirxtions which may seem expedient or calculated directly or indirectly to prejudice the interests
of the Company.

To enter hto any arrangements with any Government or Authorities or any persons or companies
that rnay seem conducive to the objects of the Company or any of them and to obtain from any such
gumflrrEnt, authority, person or company any rights, charters, contracts, licences and concessions
rt*h fle C.rrnpany may think it desirable to obtain and to carry out and exercise and comply
lisrrAh-

, -"---'::reCompanytoberegisteredorrecognizedinorunderthelawsof anyplaceoutside
- - 1 1-: io do all acts necessary for carrying on in any foreign country any business or profession
-' -= 3ompany.

-:r cra',v, make, accept, discount, execute and issue bills of exchange, promissory notes, bills of
al r'rg, warrants, debentures and other negotiable or transferable instruments or securities and to
:rer Bank Accounts of any type and to operate the same in the ordinary course of business.

-: erd money, either with or without security, and generally to such persons and upon such terms
=-: conditions as the Company may think fit and also to invest and deal with the moneys of the
I - -: ary, not immediately required, in or upon such investments and in such manner as may f rom*= .:, in-le be determined, not being investment in company's own shares; provided that the
- --:z^','shall not carry on the business of banking as provided in the Banking Regulations Act,

S.blect to the Act, and the Rules made thereunder and the directions issued by Fleserve Bank of
lndia, to receive money on deposits or loans and to borrow or raise money in such manner and at
such time or times as the Company thinks f it and in particular by the issue of debentures, debenture-
stock, perpetual or otherwise and to secure the repayment of any money borrowed, raised or owing
3.\' mortgage, charge or lien upon all or any of the properties or assets or revenues and profits of the
3cmpany, both present and future, including its uncalled capital and also by a similar mortgage,
tnarge or lien to secure and guarantee the performance by the Company or any other person or
lompany of any obligation undertaken by the Company of such other person or company and to give
:ne lenders the power to sell and other powers as may seem expedient and purchase, redeem or pay
oif any such securities.

To undertake and execute any trusts, the undertaking of which may seem to the Company desirable,
either gratuitously or otherwise in connection with the business of the Company.

To establish or promote or concur in establishing or promoting any company for the purpose of
acquiring all or any of the properties, rights and liabilities of the company for the attainment of the
main objects of the Company.

To sell, lease, mortgage, exchange, grant licences and other rights improve, manage, develop and
lL.rrn to account and in any other manner dealwith or dispose off undertaking, investments, assets
and effects of the Company or any part thereof for such consideration as may be thought fit and in
: a r'licular for any shares, stocks, debentures or other securities of any other company having objects
a ::gether or in part similar to those of the Company.

-c orstribute all or any of the property of the company amongst the members in specie or kind or any
proceeds of sale or disposal of any property of the company, but so that no distribution amounting
reduction of capital be made except with the sanction ( if any) for the time being required by law.

To distribute as dividend or bonus among the members to in place to reserve or otherwise to apply,
as the Company may from time to time think fit, any moneys received by way of premium on

22
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debentures issued at a premium by the Company and any moneys received in respect of forfeited
shares, and moneys arising f rom the sale by the Company of forfeited shares, sublect to the provisions
of the Companies Act, 2013.

23. To employ agents or experts to investigate and examine into the conditions, prospecrs, value,
character and circumstances of any business concerns and undertakings and generally of any
assets, properties or rights which the Company proposes to acqutre

24. To create any reserve fund, sinking f und, insurance fund or any other special f unds excepting f und
for political purposes under Section 182 of the Act, whether for deprecration, repairing, improving,
research, extending or maintaining any of the properties of the Company excluding f unds for political
purposes within the meaning of section 182 of the Act"

25. Subject to the provisions of section 182 of the Companies Act, 20'l 3, to subscribe. contribute, gift or
donate any moneys, rights or assets for any national, educational, religious, charitable, scientific,
public, general or useful objects or to make gifts or donations of moneys or other assets to any
institutions, clubs, societies, associations, trusts, scientific research associations, funds universities,
college or any individual, body of individuals or bodies corporate.

26. To establish and maintain or procure the establishment and maintenance of any contributory or non-
contributory pension or superannuation, provident or gratuity funds for the benefit of and give or
procure the giving of the donations, gratuities, pensions' allor,,'ances, bonus or emoluments to any
persons who are or were at any time in the emoloyment or se..' ce of the company, or any company
which is a subsidiary of the Company or is allied Io or assoc a:;l ,', :' ihe Company or with any such
subsidiarycompanyorwhoareorwereatanytimeDi'ec:,:'s:':-:='::':-eCompanyoranyother
company as aforesaid and the wives. widows, farn ies a^3 :=:=-r=-:= :' =-., s-ch persons and
also to establish and subsidise and subscribe ro any .s::-:11-s ass:l:::-s. c -bs or funds
calculatedtobeforthebenefitof ortoadvancetheinterestsa-c.'.:-:=^l:':-=3:,-:an,,,orany
suchothercompanyorpersonsasaforesaidandnrakepayrnen:s:a, :-::,',a-ls:^= ^s-r:r^33f s1y
such persons as aforesaid and to do any of the matters aforesa C. : :^=' ,- .'. :.' - conlunctron ui th
any such other company as aforesaid.

27. To establish for any of the objects of the Company, branches .. :: =s:aD ish any firm or firms at
places in or outside lndia as the Company may think fit.

28. To pay for any property or rights acquired by or for any se'. ..3'3' iered to the Company and in
particular to remunerate any person, f irm or company introd -: '; l -s n ess to the Company either in
cash or f ully or partly-paid up shares lvith or without pref errec c' :e'ered rights in respect of dividend
or repayment of capital or otherwise or by any securities v, h cr^ rre Company has power to issue or
by the grant of any rights or options or partly in one mode ani .ari ;., rn another and on such terms as
the Company may determine.

29. To pay out of the funds of the Company all costs, charges and expenses of and incidental to the
formation and registration of the Company and any company cromoted by the Company and also all
costs, charges, duties, impositions and expenses of and inc dental to the acquisition by the Company
of any property or assets.

30. To send out to foreign countries, its directors, employees or any oti-:er person or persons for
investigating possibilities of any business or trade for procurg and Du)'ng any machinery or
establishing trade connections or for promoting the interests of the Cornpany ard to pay all expenses
incurred in connection therewith.

31. To compensate for loss of office any Managing Director or Directors or other ofiicers of the Company
within the limitations prescribed under the Companies Act, 2013 or other statutes or rules having the
force of law and to make payments to any person whose off ice of employment or duties may be
determined by virtue of any transaction in which the Company is engaged.

32. To agree to refer to arbitration any disputes, present or f uture, between the Company and any other
company, firm, individual or any other body and to submit the same to arbitration in lndia or abroad
either in accordance with lndian or any foreign system of law.

33. To appoint agents, sub-agents, dealers, managers, canvassers, sales representatives or salesmelr
for transacting all or any kind of business which this Company is authorised to carry on and to
constitute agencies of the Company in lndia or in any other country whatsoever and to establish
depots and agencies in different parts of the world.
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-" -- -" - 
- :: - . - :zti\' ort any business or businesses which this company is authorised to carry on:-l-: ---.'=-'-.:-epaymentoiltabilitiesof anysuchpersons,firmsorcompaniesinwhichcompany

: _:_::_.- 
=S 

_reslOf,

" 
: - : ! - : : ":'is io personS warehousing goods with the Company and to lend money Upon the

:: --" -- :-li gOOdS.

-': : : , - 
- - = >. o' otnerwise acquire whether on long lease or hire/rent or by making - bids at auctions:- :- l: 1..(s. canals, waterways, warehouses, wharves, buildings, sheds or machinery and to

. , - :.'-,: : r: equlp the same f or the purpose of business.

" 
- - - -- ::'.? 4 e a"arge, negotiate and carry out sales by auction or otherwise of goods, chattels and

:'-:=1.. :' ...-'. ,:escription in connection with the business of the company.

-: - :::-::s s-::s ,',arehousesoranyotherplacesof businesspropertyof thecompanywhichmay
- _: :: --:t .:: " 

-equired for the principal business of the company.

I . -: -."'. - - '-. : -siness of running motor lorries, molor taxis, mini buses and conveyance of all' - l: : - - ' - :':.-sport passengers and goods and to do the business of common carriers.

- : : - : ' '-, :f the above things and all such other things as are incidental or may be thought
' : - : - : : :ne attainment of the main objects or any of them in any part of the world anOls
-" - - - ' s aEents, contractors, trustees or otherwise and by or through trustees, agents or otherwise
3- : = 

-.^.' atone or in conjunction with others.
-: --:ertake Corporate Social Responsibility (CSR) activities in terms of the provisions of the
J -'r'panies Act, 2013 and the Rules made thereunder or in such manner as the Company Deems fit.

' -^e lrabilrty of the member(s) is limited and this liability is limited to the amount unpaid, if any, on the
s^aies held by them.

: - -: snare capital of the company is.1 ,000,000.00 rupees, divided into,1 00,000.00 Equity shares of'-::3s'10/-each
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(THE COMPANTES ACT, 201 3)

(coMPANY LTMTTED BY SHARES)

ARTICLES OF ASSOCIATION

OF

OMHANS BUILDCITY PRIVATE LIMITED

Interpretation

- - :--:':^>--

'- - : -:' -eans the Companies Act, 2013,

- - : :.a " means the common seal of the company.

- - -: : . - = : ontext otherwise requires, words or expressions contained in these regulations shall bear
- - :.-= -eaning as in the Act or any statutory modification thereof in force at the date at which these': 

- - .' : - s become binding on the company.

PRIVATE COMPANY

= 3ompany is a private company within the meaning of Section 2(68) of the Companies Act,
.-'3 and accordingly:

--= 'ghttotransferthe shares is restricted rn the mannerandtothe extent provided in these
- - t5.

--e number of members of the Company (exclusive of persons who are in the employment of the
l,3mPany and persons who, having been formerly in the employment of the Company, were
-=rbers of the Company while in that employment and have continued to be members after the
=-:oyment ceased) is limited to 200 (two hundred), provided that for the purpose of these
- - : es, where 2 (two) or more persons jointly hold '1 (one) or more shares, they shall be treated
== e s ngle member; and
- : ^ i tation shall be issued to the public to subscribe for any securities of the Company.

Share capital and variation of rights
- Sabiect to the provisions of the Act and these Articles, the shares in the capital of the company

s':all be under the control of the Directors who may issue, allot or otherwise dispose of the same
:( any of them to such persons, in such proportion and on such terms and conditions and either
at a premium or at par and at such time as they may from time to time think fit.

Every person whose name is entered as a member in the register of members shalt be entitled to
'eceive within two months after incorporation, in case of subscribers to the memorandum or after

"'ictment 
or within one month after the application forthe registration of transfer or transmission

:' ','.rithin such other period as the conditions ol r'ssue shall be provided, --

j -- 'e cerlificate for all his shares without payment of any charges; or

- -i = , :'al cerlificates, each for one or more of his shares, upon payment of twenty rupees for each
-=:'cate after the first.

-,:ry ceftificate shall be under the seal and shall specify the shares to which it relates and the
:* cunt paid-up thereon.

't respect of any share or shares held jointly by several persons, the company shall not be bound
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4.

(i)lfanysharecerlificatebewornoul,defaced,mutilatedortornoriftherebenofurlherspaceon
the back for endorsement of transfer, tnei ipon producti.on and surrender thereof to the company'

anewcertificatemaybelssuedintieuthereof,andifanycertificateislostordestroyedthen
upon proof tneiot to tne satisfaction J tini 

"orpuny 
and on execution of such indemnity as the

company deem adequate, a new certiiicate in tieu tiereof shatlbe given' Every certificate under

this Articte shatl be issued on payment of twenty rupees for each certificate'

(it) The provisions of Arlictes (2) and (3) shatl mutatis mutandis apply to debentures of the company"

Exceptasrequiredbylaw,nopersonshattberecognisedbythec.ompanyasholdinga.nyshareupon
anv trust, and the company shall not o, oouni'ii o7 oi 

"oip"tled 
in any way to recognise (even when

ha.ving notice thereof) any equitable, contingeii' futu'" o' pa'tiat interesi in any share' or any interest in

any fractionat part or aliarJ,- o,, 1"*""pt ortv"r'i'oi iiese iegutations or by taw otherwise provided) any

other rights in respect-oiuiy ,iur" exceptiiiosotute ,gnt to the eniirety thereof in the registered

holder.holder,

5. (i)

6. 0) lf at anY

7.

The comPanY maY exercise the Powers of Paying commiss ions conferred by sub-section (6) of

section 40, Provided that the rate Per cent or the amount of the commission Paid or agreed to be

paid shatlbe disclosed in the manner required b'y that section and rules made thereunder'

(ii) The rate or amount of the commission shatt not exceed the rate or amount prescribed in rules

made under sub'section (6) of section 40.

(iii) The commission maY be satisfied bY the Paymen t of cash or the allotment of futty or parlly paid

shares or ParIlY in the one waq and PartlY in the o[her'

ilme the share caPital is divided into different classes of shares. the rights attached to

by the terms of issue of the shares of that class) may'
any class (unless otherwise Provided

subiect to the Provsons of section 48, and whether or not the comqanY is being wound uP, be

varied with the consent in of the holders of threeJourths of the issued shares of that
writing ting of the holders of

class, or with the sanction of a special resolution passed at a separate mee

the shares of that class

(ii) To every such sePa rate meeting, the Provisions of these regulations relating to general meetings

shat! mutatis mutandis apply' but so that the necessary qucrum shall be at least two Persons

holding at least onelhird of the lssued shares of ihe class in question.

The righ B conferred uPon the hotders of the shares oi anY class issued with Preferred or other ilghts

shall not, unless otherwise exPresslY Pro vided bY the terms of issue of the shares of that class, be

deemed to be varied by the creation or issue of further shares ranking Pari Passu therewith

visions of section 55' anY preference shares maY' with the sanction of an ordirtary

8. Subiect to the Pro
resolution, be issued on the terms that theY are to be redeemed on such brms and in such manner as

the comPanY before the issue of the shares ma,y, by special resotution, determine'

Lien

9 (i) The company shall have a first and paramount lien --

(a) on every share (not being a f ully Paid share), to r all monies (whether presentiy payable or

not) calied, or PaYable at a fixed time, in resPect of that share: and

(b) on all shares (tnot being fullY Pai d shares) standing registered in the name of a single

person, for all monies P resentlY Payable bY him or his estate to the comPanY:

Provided that the Board of directors may at any time declare any share to be wholly or in

part exemPt from the Provisions of th is clause

(ii) The comPanY's lien, if any, on a share shallextend to alldividends payable and bonuses declared

from time to time in resPect of such shares

The comPanY maY sell, in such manner as the Board thinks f it, any shares on which the company has

a lien:

Provided that no sale shallbe made --

(a)unlessaSuminrespectofwhichthelienexistsispresentlypayab|e;or

b) untilthe expiration of Iourteen days a{ter a notice in writing stating and demanding payment o{

such part of the amount in respect oi'irninl'ne tien exisisit it-p'"t"ntly payable' has been

oiven to the registered holder tor tre'time"neing ot the share oitne p"rson entitled thereto by

."^^o^^ nf hic .laath or insolvency'

10

J.
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: :'ard may' subject to the right of appear conferred by section 5g decrine to register --: '-e transfer of a share' not being a fully paid share, to a person of whom they do not approve; or
- 2ny transfer of shares on which the company has a lien"--= 30ard may decrine to recognise any instrument of transfer unress --a 
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such other evidence as the Board may reasonably require to show the right of the transferor
make the transfer; and

(c) the instrument of transfer is in respect of only one class of shares.
On giving not less than seven days' previous notice in accordance with section 91 and rules
thereunder, the registration of transfers may be suspended at such times and for such periods
Board may from time to time determine:

cl5

22

24.

Provided that such registration shall not be suspended for more than thirty days at any one time or
more than forty-five days in the aggregate in any year.

Transmission of shares
23. (i) On the death of a member, the survivor or survivors where the member was a joint holder,

his nominee or nominees or legal representatives where he was a sole holder, inarr Ue irl*
persons recognised by the company as having any title to his interest in the shares

tf the person SO becoming entitled shall elect to be reg istered AS holder of the share himse tf
sha del iver or send to the company a notice in riting srgn by statrng that he SOed him

(iii) Ail the im itations restrictions prov[sion S of these regulations g rigand relatin to the ht to
and the registration of transfers of sha res S hail be appl icable to any S uch nctice or tran sfer
aforesaid AS if the death or INsolvency of the membe had not occurred and the otice or ran

(ii)

(D

Nothing in clause (i) shall release the estate.of a deceased joint holder from any liabitity
respect of any share which had been joinfly held by him with other persons.
Any person becoming entitled to a share rn consequence of the death or inso lvency of d

may upon S uch evidence being produced may be red
herei

AS from time to time prope rly requt by
Board and S ubject AS nafte provided ect,e e ither
(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could ha,

made.

(ii) The Board shall, in either case, have the same right to decline or suspend registration as it wohave had, if the deceased or insolvent membeihad transferred the sharebefore his death
insolvency.

ul

25. (i)

(ii) lf the person aforesaid shall elect to transfer the share, he shall testify his eiection by executi
a transfer of the share.

n
were a transfer sign ed by that member

26 A person becom ing entitled to a share by reason of the death or insolvency
entitled to the same dividends nd other advantag ES to wh ich he wou td be entitled he WETC!

of the ho de shall
if

istered AS d
of the share be entitled in respect of it to exercise any right conferred by membe rship n relation
meetings of the company:

Provi ded rhat the Board may at any time, give notice requ iring any person to elect either tosuch
registered himself or to transfer the sh are, and if the notice is not compl ied with ith n n tn ety days
Board may the reafter with hold payment of divide bon ES or other mon ies payab e in res pectall nds US
the S hare U nti the requirements of the notice have been

Forfeiture of shares

compl ed ith

27 tf a member fails to palv an call, o nsta lmen of a cal on the da appointed paym

registered lder of the share, except that he shall not, before being reg member in resh

for ent the reof
Board may at d ny time thereafter ng S uc me AS an v part of the cal or nstalment rema ins unduri

v v
h

SE rve a notice on m req uiring paymen ofof SO much the call nstalment AS is unpaid, togethh

28.

29

30

The notice aforesaid shall --

(a) name a further day (not being earlier than the expiry of fourteen days f rom the date of service
the notice) on or before which the payment required by the notice is to be made; and

(b) state that, tn the event of non-payment on or belore the day so named, the shares in respect
which the callwas made shall be liable to be forfeited.

any nterest which may have rued
er

acc

ff the req ut rements of any such notice AS aforesaid are not complied any are
has

with sh in respect of which
the notice been given ay any before req ui red the noticem at time thereafter, the payment by
been made be forfeited by a resolution the Board to that effect.of
(i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as
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r:=-.:- ^",-::: a-:-:: -1.=::a' ',-g:edshall ceasetobeamemberinrespectof theforfeited
:-a':s:-:-:-a '-','.'-:'=-l-::'E'o4eiture,remainliabletopaytothecompanyall monies
,',-:-.a::-:l::::'---."-': i,='ep:esentlypayablebyhimtothecompanyinrespectofthe
:-2':S,

^l ., ^i ^i d.ur iry r,,r >-c- ::-: : - : - i -:ase f anci when the company shall have received payment in

:f atl sucn:r.C- =j - -::l=l' l':-: Shares.

: :-'y verified decla'a: : - - ,., - : -: :'at ihe declarant is a director, the manager or the secretary,
,' :re company, anc -.')'. = :-: -: - '-e cornpany has been duly forfeited on a date stated in the
:eclaration, shall be cc,-. - s , = = , r;'3e oi the facts therein stated as against all persons claiming
: :e entitled to the s'a-=

-.e company may rece,,e:-. ::-s :e'ation, if any, given forthe share on any sale or disposal
.^ereof and may execule a :.a-:':' t' :re share in favour of the person to whom the share is sold
:' ,: sposed of ;

--: iransferee shall there-:o- .r '3A stered as the holder of the share; and

--=:r'ansferee shall not be o:--l:,1 see io the application of the purchase money, if any, nor
.-, rrstitletotheshare be a-3::;o:i any' irregularity orinvalidityinthe proceedings in reference
-- :-e forfeiture, sale or discosa o' :-e snare,

-: :':. sions of these regulations as :,i 'c-e ture shall apply in the case of nonpayment of any sum
- -' Jy the terms of issue of a sha':. :e.o.nes payable at a fixed time, whether on account of the

- - - ^a value of the share or by l-rar, 3' :':r-.ru.n, as if the same had been payable by virtue of a call
- - " -ade and notified.

Alteration of capital
- - : I : mpany may, from time to time, o;' o'o rn ary resolution increase the share capital by such sum, to
,- - . ded into shares of such amou"i" as 'nay be specified in the resolution.

: -: =:i to the provisions of section 61. rhe company may, by ordinary resolution, --

:onsolidate and divide all or an'v, ci r:s share capital into shares of larger amount than its existing
_ihares;

. :onvert all or any of its fully pald-"p shares into stock, and reconvert that stock into fully paid-up
shares of any denomination;

sub-divide its existing shares or ary of them into shares of smaller amount than is fixed by the
-nemorandum;

:ancel any shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any Person.

- 
='= shares are converted into stock. --

: :re holders of stock may transfer the same or any part thereof in the same manner as, and
subject to the same regulations under which, the shares from which the stock arose might before
:te conversion have been transferred, or as near thereto as circumstances admit:

srovided that the Board may, from trme to time, fix the minimum amount of stock transierable,
so, however, that such minimum shall not exceed the nominal amount of the shares from which
rre stock arose"

- the holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at meetings of the company, and other
matters, as if they held the shares from which the stock arose; but no such privilege or advantage
,except participation in the dividends and profits of the company and in the assets on winding up)
snall be conferred by an amount of stock which would not, if exisling in shares, have conferred
:hat privilege or advantage.

: such of the regulations of the company as are applicable to paid-up shares shall apply to stock
and the words "share" and "shareholder'' in those regulations shall include "stock" and "stock-
holder" respectively.

--e company may, by special resolution, reduce in any manner and with, and subject to, any incident

3re a sab or dtsposal as aforesaid, the Board may cancel the forfeiture on such
ls fl-
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authorised and consent required by law' --

(a) its share capital;

(b) any capitalredemption reserve account; or

(c) anY share Premium account'

Capitalization of Prof its

meetin upon the recom men dation of the Board, resolve
38. (i) The company n gen e ral may

capitalise part ot rhe amount for the time bein g stan d ing to
(a) that ir is desi rab le to any

the cred it of the profit and
of of the company's reserve accounts o to

C redit any
distribution and

account, o oth e rwise d vailable for

ly set free for distri bution tn the man ner specified in clause
(b) that S uch S um be acco rdin g

if distributed by way
amongst the membe rS who WO uld have bee n entitled thereto,

dividend and n the same proportion s.

aforesaid shall not be paid n cash but shall be applied, subiect to the provision
(ii) The SU m

tn c ause (ii ), either in or towards

the time be ng un paid on any Shares held by suc h membe
(A) paying up any amounts fo

respectivelY;
d stributed

fu ll, unissu ed sh ares of tha company tu be allotted and
(B pay ng up n

members the roportions aforesaid
fu lly paid-up to and amongst such ln p

AS
specif ied in ub-c

ified ilr si.rb-c lause (A) and partlY in that aUS e
(c) partlY tn the way S pec

unl and a capital redemPtion reserve account may fo
(D) A securities prem lu llI acco

ot issued shares to be issued
of th IS reg ulation be applied in th e payi ng up un

purposes
fu ly paid bonu S shares;

members of the company d5

th6 resoiut ron passed by the COmpany n pursuance of
(E) The Board shall give effect to

3e. (i)

regulation'

Wheneversucharesolutionasa{oresaidshallhavebeenpassed,theBoardshall-.

(a)makeallappropriationsandapplicationsoftheundividedprofitsresohyedtobe
thereby, anO arr'attoiments and issues of fully paid shares if any; and

(b) generally do all acts and things required to give e{fect thereto'

(ii) The Boa rd shall have powe
cash

the ISS UC of ractional certif icates nr by payment n
(a) to make such provis ions, by

becoming distributable in fract oNS

otheruvise AS it th nks fit, for the cas of shares

be half of all the membe rS entitled thereto, into
(b) to auth orise any person to enter on

respective ly credited
with the compa nv providing for the a

.hates to urhich theY
lotment to them

agreement
further may be entitled upon such capitali

fu ly paid-up of any
the com on the behalf by

or AS the case may req u re, fo the payment by pany
b capitali sed,

of their respective proportions of profits resolved to e
application thereto

remaining unpaid on their existi ng shares
the amo unt or any part of the amounts

Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions of sections 68

and any other appricaJiyfi;[il;giih; 11 
;; ";, 

;l;.taw tor the time being in force' the com

*uV p,it"nuse ris own shares or other specified securities'

to
40.

Generalmeetings

general meetin shall be called extraordinarY ge nera me eti

41

42

All general meetings other than annual g

Board whenever it th inks {it, cal an extraord nary general meeting.
(i) The may

a(e
of acting who are S ufficient n number to form a quorum

(ii) tf at any me directors capable
of the ompany may call an extrao rdinary ge

with ndia, any director or anv two members c
meetingtn

early poss ib le AS that in wh ich S uch a
meeting tn the same m anner AS n AS

called 6Y the Board

Proceedings at general meetings

43. (i) NobusinessshallbetransactedatanygeneralmeetingunlessaqUorumofmembersis

"it["iir" 
*hen the meeting proceeds to business'

may

L,.-4
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ji.^^^. _=- ., : -- - _, :. =. -. -,. . :..:.1":::rtnutesafterthetrmeappointedfor. -:-: -_=__..__,- ,: _.=_..-.-_r':nemeeting,thedirectorspresentshall elect:

- :-- =-= -== -= .-=- - :- -: ,t ,-.: =s l-a -ce'son or if lo director is present within fifteen- r":--:= --. -=l-_- _.1---=..-: 
-:-=::'g thememberspresentanurr 

"hlo""oneof their:
Adjournment of meeting

,.- I-J._= =- =. ',.'-:-=::-:=-:of anymeetingatwhichaquorumispresent,andshar.;r :.. '-= -+=--: :r :--- :_e =""t,nglio; time to tirl *o ir""riptace to place.

=,,#'#?ll; .:.:='-' :::.';;,::;:Siiiff-.r?::"lns otherthan the business rert unrinished
,',ienameot.-^.---
;iven as in ;;.:;.";,r:-.tl -tj';JJ,,i1ts or more, notice of the adjourned meetins shail be
-iave as 

"tor"^r-".., 
a^r =s :':. ceo r.section 103 0f the Act, it shalr not be n=-v notice of an adlor.r,.e': o'oitnu oGr".. t""# transacteo at an aolour;ffiT:ilrr!" g,*

Voting rights
Subiect to any rights or resir c lrors f or the time being attached to any crass or crasses of shares,-= on a show of hands, every rnemoer present in person shail have one vote; and: on a poil, the voting rights of members shail be in proportion to his share in thrshare capital of the"coir j;,ry " 'ver r 5r rdrr oe In proportion to his share in the paid-up equity

fr?:Ti3'nfi'J#:fi,f:l:'".""t- at a meetins bv erectronic means in accordance with section
rn the case olgint horders, the vote of the senior who tenders a vote, whether .proxy' shall be accepted to ilre exciusion oitn" ,oi"r"#n" other joint horders. 

in person or by

' ['J,JIHf,Tfi?i3;,tinioritv sharl be determined bv the order in which the names stand in the
A member of unsound 

T]19ror,in respect of whom an order has been made bv an,il1i['i::[J:ff1,'l;fi;;.;*H"*?,ffi;1"#.li:it#,1^ ",, #[: comm ttel;:JfiJiII,?
i:i:ffiuTi,,"jxT,ll* thar upon which a por has been demanded may be proceeded with, pendins

;'&I',rffiii?J]l"U:Xl':iJ;#l1fl,#ljjr",ar meetins unress a, ca,s or other sO Noobjection sh,alt,be raised.,h"qr:;,::;:1il-r*ryJ; ;;:r;"r_:fi::lll3 3llf fi ffJ;:::nmf:rl",. 0,,"n or tendered, ano 
",J,.wo," ^", 

i.."ir"wed at such(u) Any such objection made in due tirrwhosedeciii,jn ,nu, b" fi;;#;#;,,:.:l;,, be referred to the Chairperson of the meetins,

Proxy
The instrument aooointing a proxy and the power-of-attorney or other.aulhority, if any. under which il is
sisned or a notarlzed cgp"y oi tnii;;;;;,f rrthority. ,nurri" oJp:_tlgd ar the registeied office of the
company not less than 48'hourt oi"i" tn"'t-" rorior.j,"g ,1"H!.,ing or adjourn-eo meeting at which
the person named in tne rnsliuml"ni;;;;". to vote, or, ,-" ii" iuse of a po1, noir"r" than 24 hoursfl::::?'::;rm; anoointeo ror il;i;i.il;HL* pori, irii, oli"=rri,ne instrument or pioxy sha, nor be

*t[ti'?[r"nt 
appointing a proxyshall be in the form as prescribed in the rures made under

i . o:e g ven in accordance with the terms of3'ei' ois death or iniinitv of the orincin,r ^. rll :::.I1T,"1t of proxy shall be vatid, notwjthSranrrinn ,ro

:rembers

. credited

etins. I

esent
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B

proxy was executed, o the transfe of th shares in resPect of which the Proxy
shall have

of its

is g iven:
been rece vedthe

that n intim ation n writin g of such death, NSanitY revocation transf er
ng adjou eeti ng at ch

company at its otfrce before the comm encement ot the meet o rned m h

the
proxy is used.

Board of Directors

58. The Subscriber ol the morandu m of Association shall become the First D irector of the Com
t\/ e

The First D rector of the Company are:-

A. Mr Raiu Shah B. Mr Ashok Shah c. M rs Kundan Devi Shah D. Mrs. E kta Sh

(i) The rem uneration of the directors and/or the Managing Director shalt n SO lar AS co NS ists ofit

59
ly payment be deemed to accrue from day-to-da

the ration

paid all travel ling hotel and other

(a) ln attending and return rom

thereof or general meeting of the company, or

v
month

ii) additio to remun e payable to them ursuance of th e Act, the di rectors m ay
in p

( n n
expenses prope rly incurred by them-

ng meetings of the Board of Di rectors or an committeev

S

60

61

62.

63.

64.

by reso lution determine.

Every di prese any meeting of the Board or of a committee thereof shall sign his name in

rector nt at

boo k to be

(i) Sub
time
and
Board by th articles.

general mpeting of

SUC
a ior

ubject provisions of the Act.
S to the

Proceedings of the Board

(i) The Board of Di recto rS may meet for the conduct ol business

meetings, AS th ks fit.

i)

n

person sh all d o{f ice CN ly up TO the date of the next annual
ho

companv ut shall be eligi b ap pointment by tho company AS a di rector dt thah
b

adjourn and otherwis e regulate

65.

66.

67.

68.

it n

(ii) A d irector may and the man ager secretarY requis ition of a directo shal at any timI,
or on th e

SUmmon meeting of the Boarda

(i) Save AS otherwise exp ssly provided question S aris ing at any meeting of the
re in the Act

shal be decided by major ity of votes.a

(ii) n case of an eq ualitY of votes, ChairPe rson ol the Board if any sh all ave a econdh
the

casting vote.
SO AS rh

The COntinuing directors may act notwithstan tng any vacancy the Board; but, if nd long
d

umbe is red uced be low th quorum fixed by the Act a meeting of the Board the contin U
fo

n

e
pu rpos increasing the umbe of directo rS to th at xed for

directors or di rector may act for the e of

quorum o SUmmoning a gen eral meeting of the company but for no other pu rpose
of

period for which he is
airperso of its meetings and dete rm tne the

fin

(i) The Board may elect a Ch

hold office.

n

at
pointed for holding the meeting, the directors p resent may choose

of the members to be Chai rperson o{ the meeting"

ChairPerson IS elected, or any meeting the Chai rperson IS not prese nt within
if

(ii) no such
minutes a{te the time ap
tf

r

Board(i) The may subject to the provisions of th

members of its
re Act, delegate anY

bodY as it thinks fit'
powers to co

consisting of Such member or

Any committee SO formed shall, n the exercise of

69.

(ii)
regulations that may be mposed on it by rhe Board.

the powers SO delegated, conform to
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fmsrdnOrruplsom s e{ecred. or af at any meeting the Chairperson is not present within five
dt,|es&rt[m{iu,eappo;:.:ed for holding the meeting, the members present may choose one
dilni. mbs b be Cha,rperson of the meeting.

Acurnreeilinf ilr,Eet a.c aCloum as it thinks fit.

C|-tfgrEarhiqg d rry r.-ieeirng of a committee shall be determined by a majority of votes of
[nrer,$ersrcerf. rrd iF c-ase of an equality of votes, the Chairperson shall have a second
tr cadiu uub-

All acts done h fly rHiR of fe Board or of a committee thereof or by any person acting as a
d[rector, sha[, nonxifufrhgfl*ar f may be afterwards discovered that there was some defbct in the
appointrnenf d au.ry ilE tr mre d srcin directors or of any person acting as aforesaid, or that they or
any of them wrare Asqrakt" be as valid as if every such director or such person had been duly
appointed and yvas qffi b be a drector.

Save as otherwise expessly prMded in the Act, a resolution in writing, signed by all the members of
the Board or d a mrrrftee ercreo{. fnr the time being entitled to receive notice of a meeting of the
Board or cornmitlee, siral be yalid and effective as if it had been passed at a meeting of the Board or
committee, duly corntened and fle{d.

Ghief ExecutireOtficer, relagur" Cornpany Secretary or Chief Financial Officer

Subject to the provisirns d Ete Act. -
(i) A chief executive fficer, m.rEiger, company secretary or chief financial officer may be appointed

by the Board for suc*r term" at s{.rch remuneration and upon such conditions as it may thinks fit;
and any chief executive dfrcer" rTlanager, company secretary or chief financial officer so appointed
may be removed by means of a resolution of the Board;

tii) A director may be appctinted as chief executive officer, manager, company secretary or chief
f inancial officer

A provision of the Act or these negulatinns requiring or authorising a thing to be done by or to a director
and chief executive offrcer, manaEer. company secretary or chief financial officer shall not be satisfied
by its being done by orto the$arne person acting both as director and as, or in place of, chief executive
officer, manager, company secretary or chief financial officer.

The Seal

((D The Board shall provide for the safe custody of the seal.

(ii) The seal of the company shall not be affixed to any instrument except by the authority of a
resolution of the Board or of a committee of the Board authorised by it in that behalf , and except
in the presence of at least two directors and of the secretary or such other person as the Board
may appoint for the purpose; and those two directors and the secretary or other person aforesaid
shall sign every instrument to which the seal of the company is so affixed in their presence

Dividendsand Reserve

The company in general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

Subject to the provisions ol section 123, the Board may from time to time pay to the members such
interim dividends as appear to it to be justified by the profits of the company.

(l) The Board may, before recommending any dividend, set aside out of the profits of the company
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be
applicable for any purpose to whhh the profits of the company may be properly applied, including
provision lor meeting contingencies or for equalizing dividends; and pending such application,
may, at the like discretion, either be employed in the business of the company or be invested in
such investments (other than shares ol the company) as the Board may, from time to time,
thinks fit.

(ii) The Board may also carry forward any profits which it may consider necessary not to divide,
without setting them aside as a reserve

(i) Subiect to the rights of persons, il any, entitled to shares with special rights as to dividends, all
divide,nds shall be declared and paid according to the amounts paid or credited as paid on
theshares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any
ol the shares in the company, dividends may be declared and paid according to the amounts of
theshares.

O No annunt paid or credited as paid on a share in advance of calls shall be treated for the
rrnDms of this reoulation as oaid on the share.

--n

;ommittees
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(iii)Alldividendsshallbeapportionedandpardproportionate.lytotheamountspardorcreditedas

B3[ :r J i i'ffi li:::{{H,Br"- ,:'ffiJf 
:ffi i[{i F * 

j; *l's'.1 ; ! :::'il 1 iJl : i

particular ort" ,u-rii.-nrir r-n"rr r.unx t}',iiui5e-no acdoroingty' 
,nr, 

'r"."n,,, 
I

ffi ,?r;ifr fl ,:?ff;::h"#rll*:ll,%?HiL"i:;lxffiTk'i"11':'ffi '?Hil?J'['TIJffi:j'il1

0 HJJ:::[i,*i,:;1ffi?:E^tr*iln3ffd!?:,t"i*r'$?ff:1ti:i'"'-.:]l3io3l"1?1"' 
'

case o{ ioin*roilers, to the registereil&'L" of that """ 
Ji;n";iinorJ"tt who is first named

on the regtsteiof members, or to .utiill;;;;i i; t'"n 
"Oit""'t" 

u= *'" holder or ioint holders

(ir) HJJr::ffiff:t",. warrant sha, be made pavabre to the order of the person to whom it is 
i
I

sent'

Anv one oI two or more loint holders 9lu^,Iu," 
may give effective receipts for any dividends, bonuses 

1

or other monies puvuo]Jln i"tp"tt of such share' 
i,an r..., the Dersons e

Notice of any dividend that may harle b^e-9n decrared sha, be given to the persons entitled to share

therein in the manner mentioned in the Act'

No dividend shall bear interest against the company'

Accounts

(i)TheBoard'shallfromtimeto.timedeterminewhetherlq.owhatextentandatwhattimesand
places"nouni",.,.inaiconoition.o,",Jgui,,L,',i!:::::,"t.""Jbooksofthecompany,orany
ofthem,snallbeopentotneinspeciiliofmembersnotbeingdirectors'o \o ,:*ur,(il"J H,I3"Xru?:,si;:tile*hx,'p#:l i;i.""?l!:%Ti 'irSHlio"tlB?\'i;
document ot

;i,finv in generalmeeting' 
winding up

SubjecttotheprovisionsofChapterXXoftheActandrulesmadethereunder-

0r*he.:ys#JXli:,H:lij"H#[T[X.ilffi1lf :ffi "':ffJf+l&.:fi FilnJ'::?l'$"i'?J
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'n" "#oll;";;;tl;; 
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ro be divideJii aroresaid q.9 T:, o"ili".,il1il;;u"n 
iiui"on shallbe carried out as between

(iii) ifu::I:*:j]ffii--d:;l,ffJli:ilx]n?* 
or anv part o!:y:l€sse'1s n trustees

uoon sucn trusts ior the benefit iril;;;"ilbutories,it_rie"ci.i,i"rr 
n"cess.arv' but so rhat n0

member sha* be compelled ," ".;$i;'v 
;;;;;;' 

'n"t 
!""*iniJJ *n"t"on tnere ls anv liabilitv'

lndemnitY

Every or{iceror the comp3nv snal-!1,*1",fl.yft1[L::lif;'.',e*:;iiii!!ffilJ'?ffu- ei"'#: Il1I

,"f rtiJ uv nim ln derending qnY Pto:::
favour or in wnichlils acduitteo o, in #n#r,'r"t'i"-t'i, grunt"oi"'ni.Iv ir.," 

"o"t 
oi the Tribunal'
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