(FHE COMPANIES ACT, 1858)
(COMPANY LIMITED BY SHARES)

MEHORANDUMSJF ASSOCIATION
F

CUSHMAN & WAKEFIELD INDIA PRIVATE LIMITED

|. Tha Name of the Company Is Cushenan & WakeReld Inds Private Limibec!,

Il. The Regislered Cffica of the Company whil be situated in the National Capltal Territory of
Delht,

{1}. The objects for which the Company [s established are:-

“Il. The objects for which the Company [s established are
(A} THE MAIN OBJECTS TQ BE PURSLED BY THE COMPANY ON ITS IRCORPORATION
ARE:-

1

2

To iraneact business of managing real estate, including tha fmanagement of siintes.

To provide hospitaity consufting servioes, construcion menagement, Ucensing, leasing,
vahalion services 1o projacts like airporis, seaporis, roads, idges, power projects, hi-isch
mamdaciuring plamts, induetrls! and teshnology parks end other fhduetrial, residential,
sommerclal, hotels ami letswe rascris and property tievelopment projects.

To provide consullancy services including inltial conceptual planning, designing, project
maragemenl covering project planning and schaduling quality and cost conlrol, feasibiity
atudies cavaring technical evaiugtion soonomic studies, master planning covering land use
Zoning, infrastrustural requiraments, lopographic studiss.

To carry on businoss de designers, daughteman, decoralors, surveyars, valuers, esbate
agents, lown plennens, appraisers co-ondingtoss, civil enginesrs, constructional engineers,
fumishers, stuctural enpglneers and advishg on eclructwing of funds, funding end
divestments, acquisiions Jor reel estas companies,

To carry on the bisiness of general sonsultancy, research and coneuftancy in raal oslate,
eollacing primary data, its ana for senaral and cliam spactic noeds and o publish
faports, disgonise operational lies and weakpees and suggest ramadial measures.

To enter into contract 1o develop, constnact, bulld, erect, install, alter, convert, improve, add,
asiabilsh, design, renovale, recondliion, protect, parficipate, exchenge, repeir, demclish,
tamave, rapisce, medbitaln, manage, let on bire, commergialize, tur to account, falnicsie,
handie, search, survey, exaniine and oonirol akk kinds of bulidings, struckres and ak other
hipee of knmovable propartiss 2nd to act as buyer, seller, imponier, exporier, sgents,
disiribuiors, stockists, or othenwise ke deal in all {ypes of rew matsrials, goods, fittings, pans,
accsasories, know-how, consumabies, plants and machineries, tools and tackles veed for the
foregoing pumposes and to do aif incidontal sots end things necessary for the atisiment of

Ahe above objedts.



2. Toentering Partnership or intn any arangement for sharing profits, union of Interest,
jointventure, raciproes| concession or co-operation With persong 0r companijes canrying
n or engaged, in the maip busingas or transaction of the Company.

3 Tovestany movabig or immoayvable property, rights or interests acquired by or receivad
or belonging to the Company Ty nnmmn or persans or Company on behalf of or for
the benefit of the Company and or without any declared trust in favour of the
Company,

4. 7o purchass or otherwise acquire, build, CarTy out, equip, maintain, aiter, Improve,
develop; manage, work, offices, sheps, slores, buildings, telophanss, ali kinds of works,
Mmachinery, spparatus, and houses, and conveniencas hecessary for carmying on the

maln business of the Compery,

the matn olajectsofmecompany, or for the purpose of activaling
Mdopmentalnmuracmmg Projects on the basis of inow-how, financial
lcal collaboration ang aoquire hecessary, formulae and patent

tha main objsolg of the Company,

of Section 295/370 of the,Companies Act, 1958, to guarantas
niracis undertaken by peraon, firm Or companies carrying on or
usiness or busingases which thia Company is authoriged
nfes the paymant of labites of any such persons, firms of
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valua, character gnd circumetances of any business concems and undertakings and
generally of any assets, Properties or sights which the Company proposes to acquire,

To compensate for logs of office any Menaging Director or Diractors or other officers of
the Company within the limitations prescribad under the Companies Act, 1858 or other
etatute or rulg having the force of lew and (o make peyments {o any person whope offica
of employment ordulies may ba determined by virtue of ary traneaction ofthe Company.

To appoint, agenta, sub-agents, desiars, Managers, canvassers, salas repressntatives
or salesmen for transacting all or any kind of its main bushesswhbhthecommyis
authorised to caﬂ'yonandboansﬂlubeagenctasoﬂha Company in India orin any other
couniry whatsoever ang io astabilsh depots and agencies in different parts of the world,

To purchasa, improve, develop, exchangs, leags, or otherwise scyuirg, ‘nansgeanddispose
of land, bulkfings, Mmachinery, piant, equipmant, spare parts, raw materials, natural fuse),
supplies and rejaied guods and services necessary and/or incidenta! fo the development,
ownership, construgtions, Management, operation and maintenance of the plant.

T sell and mortgage and otherwise in 8ny manner deaj with or dispose of the proparty,
B8sels or undertakings of the Company OF &ny part theraof, for such Consideration as the
Company may think fit and in Particular for sheres, slacks, debeniures and other securities
uranyoﬂlerCompmymm; objects altogather or in pert simiter to théee of the Compzany.

To establish and maintam housing, transportsifan, communication and utidy iines,

raads and other requisfte logisiic facillties for the construction, operation and mainlenance
of the plant

To secure, subjest to the tews of India, foraign &quity and tachnical collabaration for the
development, owmership, consiruction, Opsration and managemant of the piant.

To otrtsin loans, credit and financlel factitias in focat and/or foreign sumency from banks
al : operatlonlnlndlaand,suuactbt;alamof:lngg

ﬁnamgfromfnhnmm sources, proceeds of which are 1o 8 ussd for

development, ownership, construction, operation and maintanance of the plant.

To secure foans, oradit and financral faciikiss obtained for the development, ownership,
construction, manage;;ant. Opefafion and maintenance of the plant by creaﬂng
morigagses, charges, pothecation and other encumbrances on the property an

assets, immovable, movably and Intangible, of tha Company ih such manner and on
suoh terms and condtions &s the diveciors of the Company may determing or appeove,

To enter into any arangament OF agreemsent with any pargon for the purchess of climate
control systems for the plant.




the developmant, owmership, construction, Management, oparaticy or malntenance of
the plagtk:ndb? Oppase by legal means within or outeide ndia any actions urmmm
Be are taken anyguVemmmainromeraum WhichtheCompanycomldm

toadversalyarhctmdevehm mp,ngm”uon. Managament, operationor
Maintenancs of the piantand io pbtain o endeavor to obtain from any governmental or
oﬂwrwblfcauh‘mﬂlyammadenwnmmhh.m.mw )
concessions, indemnities, sanclions, or oongents ag the Board of Directorg may think
;r:par for the development, ownership, conatrucion, Operation or maintengnce of the

nt

ns, p
charitable aif and provide for wolfare fo 8ny pereans who may have been !
officers or Dll'emrsoformayhave served the Company, or the spauses, widows/

children or other relatives of depandents of guch persons; to make paymeants
towards insurance and b form end contribute to Provident, gratuity, pengion and
SsUperanritation funds for the beneft of any such Persons, or of their spousag widows/
widowerg, chifdren or other relatives or dependents,

23, To estabiish and maintain gr procure the establishmant ana mainiengneg of any
eontribuiory or non-contributory pension or aupersnnuation funds jor the benefkt of or
procure the giving of donationg, gratuities, pensiong, ellowancas or amolumants o any

ompany, or
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the Company or with any sich subsidiary Company, or who are or werg at any fime
Directors or Officers of the Company, or of any other Company as aforesalid, and the

either alons or in conjunction with any such othar Company as aforesaid.

To eatabiish, provide, maintain and conduct or otherwize subsidize ressarch, taboratorias,
experimental stations, workshops, and libraries for scientific, iIndustrial, and fechnical
regcarch and experiments: to undertake and cenry on scientifio, !mlumgl. ﬁomonﬁg and

encourage, promots and reward studies, research, Invastigations, expariments, tests -

and Inventions of any kind that may be considered lkely & assist any of the businass
of the Company.

To undertake and execute any trust, the undertaking of which may seem to the Company
desirabla and either gratuitously or otherwiae, '

To ald, peculiarly orotherwiee, any associations, body or movemend having foran objset,
the solution, sattiement, or surmounting of Industrial or jabour problems or troubles or
the promotion of Industry or trade,

To adopt such means of making known'the business of the Company as mey seem
expedient and in particuiar by acivertising in the prass, public places and theatars, by
radio, by television, by circulars, by purchase and exhibitfon of works of art of interest,
by pubkeation of books, pamphlets, hutleting or periodicals, by orgenizing or participating
In exhibitions and by granting prizes, rewards and donations,

Toconstruct, Purohase, basaoro&nmheam and provide, residentisl accommodation,
recreational, educetions! and medical tacilities for persons angaged and employed for
the business of the Company.

In connecilon with the business of the Company to draw, make, Bccept, discount,
sndorss, execute and issue promiesory notas, bills of exchanges, hundies, bilts of {ading
and only In connection with the business of the Company o advanos, deposit with or
lend money, securities or property to such govemmental or other authority, person, firm
or Company and on such terms, with or without security, as the Company deems fit but
In &y event not to carry on the business of banking or insurance.

To invest In aceordance with law any suplus moneys of the Company no for the time
being required and to hold, esil or otherwise deal with such investments, but not 1o act
26 & [nvestment Company.

s
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To esimblish, promiote or concur i establishing or promoting any Company or companles
for the purposs of acquiing al or any of the property rights and liabllities of the Company
ar for any other purpose which may seam directly or indirestly, caleuiated to banefil the
Company and fo piace or guarantee the placing of, underwrite, subscribe for or otherwise
acqeire all or any part of the shares, debentures or othar securilies of any such other
Company.

To vest any immovable property, rights or interest acquired by or belonging to the
Company in any person or Company on behalf of or for the bensfit of the Cempany, and
with or without any declaregd Trust in tavour of the Company

Tosubseriba for, take o otherwlse acquire and hokd shares, stucks, debentures, or other
securities of any other Company having objects atlogether or In pert similar to those of
the Company, or carrying on any business capabie of being conducted so as, directly
or indirectly, to benefit the Company.

To place, 10 resarve, or ko distribute a8 bonus shares among the members or otherwise

to apply meney received by way of premium on shares or debentures issved at premium

by tha Company or Eny moneys raceived In respect of orarising from the saie of forfalted
hargs,

Toactas agents or brokers angt as trusiess for any parson or Company and io underiake
and parform subconiracts for attaining the main objssts of the Company,

To underiake, carry out, promote and SPONEOr or assist ghy acﬂﬂlybrmepror_noﬁun and

Company to tha public or eny section of the public as also 8ay activily fikely 1o promote
nadional welfare of social, economiz or moral uplift of public or any saction of tha public
and in such manner and by such means andwlhoutprahldlaetomegamramyuf
foregoing, underigke, ¢arny out, promote and Sponsor any activity for publications of any
books, fiterature, News pépers, ede. or for giving marit awards for giving scholarships, icans
or any other aseletance fo degerving students of other scholars Or parsons to enebie them
to prosecute thelr sidies or academic pureuits or ressarches and for sslablfshing,
conducting, or assisting any institution, fund, trust eto. having any one of the aforesaid
objects & one of its objects, by giving donations or otherwise in ény other manner and

Public or Local Body oF Authorily or Central or Btats Gaovermnment or any Public Institutions
or Trusts or Funds, or orgenizations or parsons as the Director may approve,
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To aoquire and undertake all or any part of the businees, properties and Nabifities of any
person or Company carrying on of proposing to carry on any business which the
Company Is authorized to cany on or possessed of property suitable far the purpose of
the Company, or which can be carried on In conjunction therewith and to subsidize or
assist any such perscn or Company financlally or otherwise and In particular by
subscribing for or guarantseing the subscription of shares, stocks, dsbentures,
debantura stocks or other securities of such Company.

To pay zll the cos!s, charges end expenses of and incidenta! to the promotion, formation,
reglstration and establishment of the Company end the issue of iig Capital including any
underwriting or other commissions, broker's fees and other chargas and to remunarate
by cash or allotment of fully or partly pald shares any person, firm or Company for
services rendered in interdicling any property or business to the Company, or in placing,
sssisting to place o guaraniseing the subscription of any shares, debentures, debenture
stocks or other secirrities of the Company or in or about the formation or promotion of
the Cempany or the acquisifion of property by the Company for the Conduct of e
husiness or for any other reason which ths Company may think proper subjsct o
provisions of Bection 314 of the Act

To borrow or raise or secure the payment of money, or to receive monsy on depaslt at
Interest for any of the purpases of the Company, and at such time or fimes and in such
manner as may be thought fit and in particular by the lseug of debanturee or debenturo
etocke, perpetusl or otherwlse, Including debantures or debenture stocks convertible
into> shares of the Company or any other Company or pemetual annuitles and as
securities for any Such money so borrowed, raised, or racelved, or of any such debanture
stocke o [asued to morigage, pledge or charge the whole or any part of the property,
asseta or revenue and profits of the Company, present or fulure, including its uncalled
Capital by apecisi assignment or otherwise or o iransfer or convey the samp absolutaly
or in trust and to give the lendors power of sale and other powsrs as may seem
expedient, and to purchase, redesm, or pay off any such securities, and also by & similer
mortgega, charge ordien to secure and gusrantes the performance by the Company or
any other person or Company of any obligation undertaken by the Company or any other
person or Company &8 the case may be, The Company shall not carry on banking
business as definec under tha Banking Regulation Act, 1948 and subject fo provisions
of Section 58A of the Companias Act and directives of RBI.

To amalgamate with any Company or companies or, to amalgamate, enter info
parinership or into any arrangement for sharing of profits, amalgamation, union of
interest, cooperation, joint ventures, reciprocal concessione or ctherwise with any
person, firm or Company canying on or engaged in or about to carry on or engage in
similar business,

To procure the Company to be registersd or recognized in any foreign country or place.

To distribute any of the propertles of the Company amongst members in specie
otharwiee subject to the provisions of Companies Act, 1956 and Companies Rules 1659
in the event of winding up.

To undertake, carry oul, promote and sponsor rural development Including any
programrtie for promoling the social and economic welfare, or the upilft of the public in
any fural ares end to incur any expanditure on any “Programme of rural development” and
to assist sxacution and promotion thereof elther directly or through an irdependient
agency or kY any other manner.

17
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To act and render services of all kinds and nature as consultants, expests and consulting
engineers and to acquire or sell or transfer technical and managsrial information, know
how, processing, manufacturing, operations and commarcial data, layouts, bius prints,
erection and operation of any plant or process and manufacture and to 2cquire and grant
or license other rights and benefits and io prepare and submit schemes for getting up
indusiries of alt sizes and types for promoling the business of the Company.

To import rew materials, finished products and any other goods that wauld ald the
Company in developing, designing, constructing, complefing, mangging, oparating or
maintaining the plant.

To obtaln, protect, prolong and renew any patent rights, trade marks, licenses,
concassions and the like confeiring any sxclusive, non-exclusive or limited rights 1o use
any information, Invention, process or privilage which may seem capable of being used
in connection with the conatruction, management, operation and maintenancs of the
plantand to support research and davelopment in the sclencs snd technology employsd
for the generation of eleciricity.

To open, operate and maintain acopunts of the Company, whether In local or foreign
currency, with banks and ather financlal inslitutions within and cutside india, subject to
law for the time belng in force for retaining, holding and conveying furrds of the Company.

To hire engage or employ technical, professional advisors, consutants and exparts io
sacure guidance, advice or reporis in connections with the affzirs of the Company and
to otherwise hire, engage or employ from time to time sush other personne!, etaff and
wourkers as may be necessary or axpediant for conduct and furtherance of the business
of tha Company,

To adopt and rafify and action taken or things done for the promotion of the Company
and for the development of the plant prior lo incorparation of the Company and to
reimburse any expenees incurred in such behalf up to the date of commerncemant of

buginess of the Company. .

To do ali or any of the above things and all such other things a8 are incidental or may
be thought conducive to the attainment of the above objects or any of them n any part
of the world and as principals, agents, contraciors, trustees or otherwisa and by or
through trustees, agents, or otherwise and elther alone or in conjunction with othess.

THE OTHER OBJECTS OF THE COMPANY ARE:

To buy, sell dispose of and deal in coal, limestone, brick earlh, ime, bricks, fire-bricks,
pipes, tiles, fine and other clays, building meterials, angineering producls, wirs ropes
and electrical or mechanical plant and machinery.

To carry on the businass of iron founders, mechanical engineers and manufacturers of
agricultural implements and other machinery, tool makers, brass founders metal
workers, bolier-makers, mik wrights, machiniets, iron and steal” converters, smith,
electrical engineers, waler supply enginesrs, gas makers, framers, printars, carers and
to buy, sell manufactire, repair, convart, alter, lef pn hire, &nd dea) In machinery
implements, rolling stock and hardware,

To carry on the husiness as manufiicture of and dealers In long tumning automatic lsthes,
gear hobbing machines, lathes of all kinds and types, drilling machines and all other
typas of machine tools and thelr parts and accessorias
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To actand render sarvices of all kinds and neture as consultants, experis and consuiting
engineers and to acquire or sall or transfer lechnical and managenial information, know
how, processing, manufacturing, operations and commarcial daie, layouts, blue prints,
srection and operation of any plant or process and menufaciure and 1o acquire and grant
or license other rights and benefits and to prepare and submit achemes for seiting up
industries of all sizes and types for promoting the business of the Company.

To Import raw materials, finished preducts and any other goods that would aid the
Company in developing. designing, constructing, completing, managing, operating o
maintaining the plant,

To obtain, protect, prolong and renew any patent nights, trade marks, loenses,
concessions and the like conferring any exclusive, non-axclusive or limited rights w use
any informetion, invention, process or privilage which may seem capable of being used
in connection with the construction, management, opasation and maintenanps of the
plantand {o support research and developmant in the science and tochnology employad
for the generation of electrictly.

To open, operate and maintain accounts of the Company, whether in iocal or foreign
cursency, with banks and other financial instftutions within and cutside India, subjact to
taw for the time being in forcs for retaining, holding 8 conveying funds of the Company,

To hire engage or employ technical, professional advisors, consultants and expetis o
secure guidance, advioe or reports in aonnections with the affairs of the Company and
to otherwise hire, angage or smiploy from tima fo tima such other personnel, staff and
Wworkers as may be necessary or expedient for conduct and furtherance of the bueiness
of the Company.

To adopt and ratify and action taken or things done for the promotion of the Company
and for the davelopment of the plant prior to Incorporation of the Company and fo
reimburse any expansss incumed in such behalf Up to the date of commencemant of
business of the Company.

To do all or any of the above things and all such other things ae are incidentsl or may
bethoughtomdudvebmaaMmanIoftlmabovaobjedsoranyotmam in any part
of tha world and as principals, agents, contraciors, trustees or otherwige and by or
through trustees, agents, or otherwise and either akone or in conjunction with others,

THE OTHER OBJECTS OF THE COMPANY ARE:

To buy, sel dispose of and deal in coal, imestone, brick sarth, Ims, bricks, fire-bricks,
pipes, tiss, fing and other clays, bullding materiale, enginesring products, wire topes
and electrical or mechanical plant and machinery.

To camry on the business of Iron founders, mechanical enginesrs and manuiacturers of
agricutturat implements and other mechinery, tool makers, brass founders metal
workers, boder-makers, mill wrights, machinists, inon and steel convarters, smih,
electrical engineers, waker supply engineers, gasmakers, framers, printers, carriens and
to buy, seil manufacture, repair, convert, alter, let on hirs, and desl in meshinery
implemerits, rolling stock and hardware,

To carry an the businees as manuféicture of and dealers In long tuming automatic lathes,
gear hobbing machines, Iathes of all kinds and lypes, drilling machines and alf other
lypez of machina tools and their paris nd acceesories.
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To carty on the business snginears, in all its branchag Inchiding civit @eronautical,
&anitary, builiing, Sonstruction, fabrication ang consuling and algn & contreclors for any

To carry on the business of ganeral merchants, contractors, agenis, faciors, genoral
8xporters and importers of ail kinds of goods and deal in all kindg of dyes, palnts and
chemicais, pils, Patroiaum ofl and aj Nguld and solig hydrocarbons, hardwgre, tannery,
wearing appareland househokd ang personal provisiong, fitlings, utensiis, omaments and
agents, fobacco, wines and spirits, groceriss and provisions and dugar and al! supsr
pmdunlamdbypmdudsmdallkhdsofmm

'lblmy.uﬂ.dlepoaewrepﬂrordaalhvehhhaafalldnwbﬂanemeerm
ormhmﬂae,ucydaa?bydu.mohmydegshl. taandmgsofalldosmmbn.

To cany.on the busingas of merchants, commisslon and pther apente, warehouse men,
wharfingers, underwriters, conractors and enera angineers,

To purchasa, charter, hire, buiig or otharwise acquire vehiclos of any or avery sort of
daacrlpﬁonfaruaamormderhnds Or waier or In the airnndbompioyﬂnm;ein
the carriage of merchandise of all kinds of péssangers and to carry on the business of
ovwners of losries, motor capg and ship owners ang fiphter-man and owner of alrorat in
akl or any of their fespective branchas,

Tocarryun!heh:sfnusufmum&conlﬂ'ucuonandtoemlwbulu.
warshouses, sheds and othey bulidings,

Joectas brokers, agants oftrusiogs foranypsmmorccmpawandto parfomn: as sub-
coniractors,

To onthebudnassmmanuhﬂmofanddedmhmwmsofanwm
wwwdpuons and Hand Tools and any of -sr toois of all types anqg descriptions.

To buy, ssll, impost, SXport, manufacture, prepare and dealIn stesl pipes and tubgs lron
rods angles flats, M.s, Alloy and staej Ibgota.

To cany on business a5 consultants, advisers, architects, civil englneers, designers,
fown planner, valuere, surveyors ang supervisors for all sorts of buflting activiies and
albdjohsm_dwuts. bymsamda\mbpmmwlwm.

Topurchase, uiawummadeuhhndnmdmeumﬂmemwlﬂodd
Bulldings wima:lgma modem amenities and fachites inchuding garages, amusemant hall
mwhwwmonﬂnmmanmnhgdwmm hotels and motels.

o
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Tnmﬂrebypumlme, legse, exchenpe, hire or otherwise ang morigape, let on hire
or digpose aflandsmdmﬂrofawtanmnrmmhm

To cairy on business of punching and programming servioes termed *software' by
methods of system analysia or other simiar mathods and byﬂuusemdemployment
of computer and other eleatronic devices invoiving technical data compiation and
Proceasing and sale thereof in Indis or elsswhere,

The Hability of the members i limited.

The Authorised Share Capital of the Company Is Rs. 8.,90,00,000/- {Rupees Five
Crores) divided into 50,00,000 {Fifty Loes) Equity Shares of Re. 10/ {Rupess Ten)
each.

10 /ﬁ/
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We, the aeverg| Persong, whoge names ang addressds are subscrived below are
desirous of MO 8 company in PUrsuBnce of thig Memorandup, of Assogiation
and we réspectively agree to take the number of shargy i the Company. set opposite
to our respective namesg -

- —ep———

Name, Descﬁpnon, Number of Signature Sipnature of winess
Ceeupation ang Addresses and type of with Addresy ang
of Subseriberg af shareg Subscribery Occupation
Darshan Bijur o1 Sdi- g
S/o Sh. Sharag Bijur {One) a
 Sa
New Deihi . 17 _§
Service 2 )
£ Fifg
Sanjay Aggarwal 01 . [ £ E g 29
/o 8h. K R, Aggarwa (Cne) """'!2'5‘:'§
78-D, Kamig Nagar o - &=
Celhi - 110007 5 S-08d
SEMGO o 5 e §
Pl
é Xogz
£
g
02
Tolal | (Two) J
Place : New Delhi Datad : 16.10.97

For CUSHMAN AND WAKEFE; D NDIAPYT. L 7D,



