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{THE COMPANIES ACT, 1958)
[COMPANY LIMITED BY SHARES)
ARTICLES OF ASS0DCIATION

QF

Bright Star Builders Private Limited

L PRELIMINARY

The Regulations contained n Table 'A in the Schedule 1 to the Companies Act, 1956 shall apply 0
the Company except in as far 25 othanvse expressly incorporated hereinafter.

I, INTERPRETATION
1] in these Reguiaiions:

(a) The Act’ means the Companis A, 1956, a5 armandasd, rom lirme 1o tme.
(b} “The Seal’ means the commaon seal of the Comparny

] Unless the context otherwise requires, words or eaprassions contained o fhese
Regquiaiions shall beas the same meaning 23 in the Act or any Statuiory modification thareof in
force.

In. PRIVATE COMPAMY

The Company is 8 'Private Company’ within the meaning of Section 2 (35) and 3 (1) (W) of the
Companies Act, 1956 and acomedingly:-

Mo invitation shall be ssued to the public to subscribe for any shares n or debentures of, the
Company,

The number of members of the Company (exclusive of parsons who ang in the employment of the
Company and persons who, having been formesty in the employment of the Company, ware
members of the Company while in that employment and have continued to be members after the
employment ceased) s limited io (fifty) provided that for the purpose of this defindion, where beo or
more persons poinlly hold one or mone shares in the Company, they shall be treated as a single
member and

The rght to transfer the shares of the Company is restricled in the manner and 1o the exien
hereinafter appearing.

PFrohibits any invitation or acceptance of deposids from persons other than its membars, diectors or
thedir relatives
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I SHARE CAPITAL

Thé Audhorized Share Capital of the company is as mentioned in the Clause V ol the Memorandum
of Association of tha Company with the power of the Board of Direclors to sub-divide, consolidate
and Increase and with power from time 1o ime, issue any shares of the onrginal capital with and
subject to any preferantial, qualified or special rights, privileges or condilions as may be, thought fit,
and upan the sub-division of shares apportion the right 1o panticipate in profits in any manner as
betwaan the shares resulling from sub-division and mirémum paid up capial of the Company is
Fs.1 Lac {Fupeas Ona Lac) onby.

The shares shall be under the control and disposal of the Directors who may allol or ofherwise
dispose of the same 1o such persons and on such lerms as the Directors may think fit and to give
any persons any shares whether at par or at a premium and for such conskderation as the Board of
Direciors may think fit,

The Directors may allot and issue shares in the Capital of the Company on full payment or part
paymant for any property, goods or machinery supplied, sald or fransferred or for services rendared
fo the Company.

V. TRANSFER AND TRANSMISSION OF SHARES

Any member desifing to sell any of his shams must notify the Board of Directors of the number of
shares, the fair value and the name of the proposed transferee and the Bosrd of Direclors must
offer 1o the other shareholders the shares offered at a fair value, and i the offer is acoepted, the
shares shall be transferred to the acceptor and if the shares of any of them are nof so accepted
within one month from the date of nolics 1o the Board of Direciors the members progosing iransfers
shall, al any time within three months, afterwards, be al libedy, subject to Article 8 and 9 hareof, o
sall and transfer the shares to any person at the same or at higher price.

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

Mo transfer of shares shall be made registerad without the previous sanction of the Directors,
excop! when the fransfer is made by any member of the Company to another member or to a
member's wife or child or children or his heirs and the Directors may dechine o give such sanction
without assigning any reason, subpect to Section 111 of the A

The Directors may refuse 1o regisier any transfer of shares (1) where the Company has a len on
the shares. or (2) where the share is not a fully paid up share, subject to Section 111 of the
Companles Acl, 1958

v, GEMERAL MEETING

All General Meeting other than the Annual General Meating shall be calied Extraordinary General
Meslings.

(1] The Board of Directors may, whenever it think fit, ca# an Exiracrdinary General
Meeling,

i) If at any time they ane not within India, Directors capabile of ading. who ara sufficient in
number 1o form @ quorum. any Director or any two members of the Company may call an

ey
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Extraordinary General Mesling in the same manner, as nearly a5 possitbe, as that in
which such a mesling may be called by the Board of Deectors,

{1 Subject to Section 190 and 219 of the Companies Act, 1956 any General Meeting may be
called by giving to the members clear seven days notice or a shorter notica then of seven
days il consant theredo is given by members in accordance with the provisions of Section
171 of ihe Companies Act, 1958

Vi, PROCEEDING AT GENERAL MEETING

12 1) Mo business shall be transacied al any general meeling unlgss a specified quorum of
mamiers is present &1 any ime when the mesting proceeds o fransact business

{ii) Minimum two members presan in parson shall be a guorum.

The Chairman f any, of the Board of Directors shall preside as Chairman at evary General Meeting of
the Company.

It there is no such Chalmsan or if ha is not present within fifleen minules afier the time appointed for
holding the meeting or is unwilling to act as Chairman of the meefing, the Direciors present shall elect
ong of thair member 1o be Chairman of the mesding.

If at any meeting, no Director is willing to act as Chairman or il no Director is present within 15 {Fifiesen)
minutes after the fime appoinied for holdirg the meeting, the member present shall choose one of thair
mambers to be Chalrman of e meeting.

(I} The Chairman may, with the consent of any mesafing at which a quonsm is present and shall, if so
directed by the meating, adjourn the mesding from time 1o time and fram place io. placa,

() Mo business shall be ransacted al any adjoumned mesting other than the business left unfinished a1
the meatng from which the adiournment iook place.

(i) When a meeting is adjourned for thirty days or more, nofice of the adjoumed mesting shall be given
2% in the case of an original meating,

(v} Save as aforesaid, it shall not be necessary to give any notice as of an adjournment or of the
business to be ransacted af the adjourned mesting,

In case of eguality off votes, whelher on a show of hands or on a poll, the Charman of the rEEling
at which the show of hands takes place or at which the poll is demanded, shall be entilled o a
sacond or casting vole.

Any business olher than that upan which a poll has been demanded may be procesded with,
panding the taking of the poll

WL, DIRECTORS

The business of the Company shall be managed by the Direclors who may pay al BXpenses
incurred in seiting up and registerng the Company and may exercise all such powers of the
Company as ané not restricted by the Act or any statutory modification thereaf for the time being n
losce or by these Adicles required to be exercised by the Company in general meeting, subject
neveriheless, o any regulalions of these Arices. to the provisions of the Act and to such
regulations being not inconsistent with the aforesaid regulabions or  provisions as may be
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prescribed by the Company o general meeling, MNobthing shall invalidaled any prior acl of the
Directars which would have been valid if thal reguiations had not beaen made

The followsrg shall be the first Directors of the Compamy--
1. Sandesp Sehgal 2. Sanjeay Kumsar
The nurmber of Directors shall nol be less Fan two and nol moma than teebve

Mo person shall be slecied as 3 Direcior (excapl as a finsd Direclor or a Direcior agpointed by the
Direciors) unless seven days nofice shall have bean left at the Registered Office of the Company of
the mtention to propose him'ther fogether with a notice in writing signed by hmself signifying hes
willingnass o ba elacted,

Tha Directors need not hoid any qualification shares in the Company,
Subject to the provision of the Compandes Act, 1856 and Fules framed there-under,

{a} Subject to the provisions of the Companies Acl, 1956 and the Rules framed there under,
iach Diracior shall receive oul of the funds of the Company by way of sitting fees for his
services @ sum nol exceeding the sum prescribed undar the Act for evary mesting of the
Board of Direcior ar Commithes (hereof atlendiod by him

bl The Directors shall also be paid travelling and other expenses for attending and relurming
from rmezatings of the Board (including hotel expenses) and any other expenses  properly
incurredd by them inn connecticn with the business of the Company.

i<} The Directors may also be remunerated for any axdra serdices randared by them outside
thalr ordinary dulies as directors, subject to the provisions af Secion 314 of the A,

Subject to the provisions of the Companies Act, 1958, il any Direclor, baing willing shall be called
upon to perform extra services for the penposes of the Company, the Company shall remuneraie
such Direclors by such fixed sum or percentage of profils or othverwise ae may be detenminsd by
the Directors and such remuneralion may be either in addiion fo or in substiution for his
remuneration provided above,

Subject 1o the provisions of Section 314 of Companies Ad, 1956, the remuneration of Direciors
marybe @ fixed or a paricular sum or a percentage of the net prolids or othersse. The sad sum
shall ba fixed by the Board of Direciors, from time bo firme,

Subject 1o e provisions  of Section 297 and 290 of the Companles Act, 1956, no Direclons shall
be disgualified by his office from coniracting with the Company, nor shall any such condract entered
inte by or on behalf of the Company in which any Director shall be in amy way interested  be
avoaded, nor shall any Dérecior confrecting or being 50 Interested be liable o sccound b the
Company for any profit realized by any such cantract by reason only of such Director holding that
office or of the fiduciary relation thereby establizhed bul if is declansd (hal the natene of his inferest
must be disclosed by himber at the mesting of the Board of Direciors al which the contract is
determined i his interes! then exists or in any other case, at the first mesting of the Direciors after
huafshng dcipuinas such intarast

The Direclors may appoint any persan o be an alemate Director 10 3cl for a Direclor (herenafler
in this Article called the onginal Director) during his absencs Ior a period nod kess than three months
from the State in which meanings of the Directors are ordinary held, bud such atemete Directons
shall, ipso facto vacate office i and when fhe original Director return to the State in which the
meetngs of the Directors are ordinay heald sulbject 1o Section 313 of the Act

§
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Directors shall not Be liable to selive Tram the office by rotation

The Boards of Directors may from dime fo time by ondisary, resolulion increase or reduce the
nurmber of Directors within the limis specified n Aricles 21

The Directors shall have the powar, a1 any time and from time 1o time to 2ppoint any person as
Addtional Director in additian 1o the existing Directors so that the total number of Direcions sha¥ nod
at any time excesd the number fiked for Directors in these anicles. Any Director so appointed, shall
hotd office nly until e nexd following Annual General Meeting, but shall be eligible thereof for
alaction as Director

The Company, may be ordinary resobdion, of which special notice has been given in accordanca
with the provisions of Section 190 of the Companies Acl, 1956 remove any Director includng the
Managing Director, if any, before the expiration of the pariod of his office, nolwithstanding anylhing
contaned in these reguiations or in any agreemant betwean the Company and such Direclor, Such
removal shall be without prejudice to any conirad] of service between him and the Compary.,

If fhe Derecior appointed by the Company in general meeting, vacales office as a Director befora
hig term af the office expires in the nomal course, the resulting casual vacancy may be filled up by
e Board &t a meeting of the Board but any person so appoined shall retain his office so long only
as the vacating Director would have retained the same if vacancy had not ocowred, provided that
e Board may not fill such a vacency by appaointing fhereto any person who has been removed
fram e office of Diretor under Artcle 32,

I thi event of Company borrowing amny money from any fimancial corporation or institution or
Government of any Governmend body o a collaborator, bank, persan or persons or from any otfesr
sournca, whils any money remasns dus o them or any of them, the lender concemed may have and
may asgrcisas the nght and power to appaint, fram timee fo lime any person or persons o be &
Director or Dreciors of the Company and the Dweciors so appointed, shall not be liable to refire by
rotation, subject, howewver, to the limits prescrbed by the Companies Act, 1958, Any person so
appoinied may al any lime ba removed from the office by the appomniting authority wiso may from
ihe time of such removal or In case of death or resignation of person, appoint any other or others n
his place. Any such appointment or removal shall be in wiling, sgned by the apaointer and sened
on the company, Swch Director need not hold any gualification shanes,

Seclion 283 of the Companies Act, 1958 shall apply, regarding vacation of office by Directar, A
Director ghall a%so be enfiled bo rsign from fhe office of Direclors from such date as he may
specify while 50 rasigning.

i MANAGING DIRECTOR OR WHOLE TIME DIRECTOR

The Board of Direclors may, from Ume 1o tme, subject o the provisions of Seclion 1974 aof the
Companies Act, 1956, appoini one or more of their body to the office of the Managing Director or
wholi fima Direclor for such period and on such remuneration and odher terms, as they think fit and
subject 1o the berms of any agreement entered indo in any paricular case, may revoke such
appointment. His appointment will be automatically terminated if he ceases {o be 8 Director.

A Managing or whole lime Direcior may B2 paid Spch semunedation (whelher by way of salary,
cormmission or participation in profits o parlly in one way and parly in obhwer) as the Board of
Directors may determing.

Tha Board of Direciors, subject 1o Seclion 292 of the Companies Acl, 1958 may entrust o and
confar upon a Managing or whole time Director any of the powers exercisable by them, upon such
tarms and conditions and wikch swch restiction, as they may think fit and either coltaterally wilh or
to the exclusion of their own powers and may, from time o bme, revoke, withdraw o alter ar vary

all or any such powers, E
’ ]
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X PROCEEDING OF THE BOARD

T quarum necassany for the fransaction of the business, of Directors shad be minimum two o
one third of the total number of Direclors whichever & higher, subject o Secton 287 of the
Companias Act 1056

Suhject to the provisions of Section 285 of the Act, a meeting of the Board of Directors shall be
held at least once in every three calendar manihs and al kast four such mestings shall be held in
each calendar year. The Dweciors may mest logelher for the discharge of the business, adjoum
and olheswise regulate their mestings and procesdings, as they think fit.

Motice of every mesting of the Board of Direclors of the Company shall be given in writing to every
Director for the ime being in India and at his uswal address in India to every other Direcions.

A mesding of the Direclors for the fime being, ai which a quonem is present, shall ba compstent o
axarcEs all or any of the authonties, powers and discretions by lew or under the Articles and
requiations for the fime being vested In or exercizable by the Directors.

Tha Managing Drector or & Director or a Secrelary upon the requisition of Directors), may al any
trme comvane & meeting of the Dractors,

The guesiions arging al any meeling of the Directors shall be decided by a magority of votes and in
case of any eguality of vote, the chainman shall have 2 second or casting wobe.

The Directors may elect a Chairman of their mesting and determine a pericd for whech he s 1o hold
offica, if al any mesling the Chairman is not present within fifieen minues of the time apeoinbed los
holding the same or is unwilling to preside, the Directors present may choose one of their members
1o b the Chairman of such 8 mesting.

Subject to the provisions of seclion 292 of the Acl, the Direclors may delegabe any of thair powers,
other than the power io borrow any 1o make calls, 1o issee debantures and any other powers which
by reason of the provision of said the Act cannol be delegated 1o Commitless consisting of such
member or membears of their body as they may think i and ey may from me to time revoke and
dicharge any such Committes either wholly or in part and either as to pemsons or person. Eveny
cormmitbess S0 formed, in aeercise of powers 50 delegated, shall conform to any regulations that
may from time o fime be imposed on it by the Directors and all acts done by any such Commities
in conformity with such regulations and in fulfillment of the purpose of their appoiniment, but o
otherwisa shall have the like force and effect as i by the Board of Directors

& resolution not being a resoluton required by the Act or by these Articles to be passed only at a
meeting of the Directors, may be passed without the mesting of the Direclors or a Comemities of
Direciors provided thal the resolution has been circulaled in the drafi fogether with necessary
pagaers, & any, o all the Drectors or (o all the members io the Committes then in India {not less
than e quorum fixed for a meesding of the Board of Commities, as the case may be) and o all
other Directors or members al their usual addrasses in India, and has besn approved by such of
the Directors as then in India or by a majority of such of them as are enttled 1o vobe on the
resoluthon.

All acts done by & person shall be valid, notwihstanding that il may be afterwards discovered that
hig appoiniments was invalid by reason of any defect of disquaiication or had terminsted by virtes
of any provisions contained in the sasd Act or in these Artices. Provided that this Adicle shal not
five walidity bo acts done by a Direcior after his appointiment has been shown to the Company 1o De

irvafid of B0 have tarminated.
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Xl POWERS OF THE DIRECTDRS

Subject 1o Section 202 of the Act, the Directors shall have the right I delegate any of thalr powars
1o such managers, agenls or other persons as they may deem it and may at their own discretion
revoke such powers,

The Directors shall have powers for the engagement and dismissal of MANAErs, anginears, cherks
and assistants and shall have powers of general direction, management and supermlendence of
the buginess of the Company, with full powers to do all such acts. matlers and thimgs deamed
necessary, propar or expedient for camying on the business off the Company, and fo make and
sign all such contracts and Io draw and accept an behal of the Company afl such bill of exchanga,
hundies, chegues, drafts and other Government papars and instruments that shall be necessary,
proper or axpedient, for the authority and direction of the Company except only such of them as by
the Acl or by these presents are axpressly direcied 1o be exercised by shareholders in the genweral
meeling,

XH. INSPECTION OF ACCOUNTS

(i} The Board shall cause proper books of account 1o be maintained under Section 209 of the
At

{1} Subject to the provisions of Socton 2008 of (e Companies Act, 1958 tha Board shall also
from time to time determine whether and to what extent and at whal fimes and places and
under what conditions or regulation account books of the Company of any of them, shall
be apen to the inspection of members nat being Directors.

{iii) Subject 1o the provisions of Section 2094 of the Act, no member (not bedng & Diracior) or
other person shall have any right of inspacting any account book or dotument of the
company In excep! as conferred by law or authorized by the Board or by the Company in
genaral mesings,

X, SECRECY

Every manager, auditor, trusies, member of committes, officer, servant, agent accourtant or other
parson empioyed in the business of the Company shall, # so required by the Board of Directors,
before enfering upon the dufies, sign a declaration pledging himself io observe strict secrecy
respecting all bonaflide transaciion of the Company with s customers and the state of accounts
with indhiduals and in matters redating Iharato and shad by such declaralion pledge himself not o
reveal any of the matiers which may come io his knowledge in the dischange of his dulies excapl
when reguired to do so by the Directors or by any generad meeting or by the law of the country and
exGapl so far as may be necessary in order fo comply with any of the provisions in these prasents
and the provisions of the Companias Act, 1958

IV, BORROWING POWERS

Subject to the provisions of Section 584 and 292 of the Companies Act, 1956, and Regulations
mada there under and the directions issued by RLB I, the Directors shall have the pordviar, from time
1o time, at their discredion to borrow, raise or secure the payment of any sum of money for the
pufpose of the Company in such manner and upon such lerms and conditions n all respecls as
they think fil and in particular by the issue of debentures or bonds of the Company or by morgage
or by charge upon all or any of the properties of the Company bath present and fulwe inchuding its
uncalled capital for the time being,

Aﬁlkallrzjﬁ
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XV, OPERRATION OF BANK ACCOUNTS

Thie Directors shall have the power to open bank accounds, 1o Sdn chegues on behall of the
Company and 1o operate all banking accounts of the Company and o receive paymenls, make
endareaments draw and accep! negotisble nstruments hundies and bills or may suthorize any
piher person oF PErSons 10 Bxertse Such powers,

XL INDEMMNITY

Subject to provisions of Section 201 of the Companies Act, 1836, the Chairman, Direcions,
Auditors, Managing Directors and any other officer for the lime being of the Company and any
trusteas for the time beng acting in relalion 1o any of the affairs of the Company and their heirs and
executors, shall be indemnified oul of the assets and funds of the Company from or against al
bonafide suits, procesdings, costs, charges, ksses, damages and expenses which they or any al
them shall or may incur of sustain by reason of any act done of committed in or about the
axeculion of their duties in thelr respective offices except those done through their willful neglect or
default, Any such officer o irustee shall not be answerable for acts, omissons neglects or defaulls
of sy officer or rustes,

KWL WINDING UP

{1 IF the company shall be wound up, the liquidator may with the sanction of a specal
resolution of the Company and any other sanction required by the Act, divide amongst the member
in speacie of kind, the whole or any parl of the assets of the Comparny, whether they shall consist of
property of the same kind or not.

fii} For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
propery 1o be dvided as aforesaid and may determine how such division shall be carmed
out a5 between the members of different classes of membars.

([} The liquidaior mary, with the like sanction; vesl the whole or any part of such assals In
trustes upon such trusts for the benefit of the contriulones as the liquidator shall think fi
ksl 50 that no members shall be compelled fo accepd any shares or other securities
wharaan there 15 any liability,

XVl THE SEAL
in The Board shall providie for the safe custody of the seal of the Company.

[ii} The seal shall not be affieed to any instrument except by the authority of resolution of the
Board or @ commitlee of the Board authorized by I in that behalf and except in the
presence of at least one direcior and that one deecior shall sign @wery instrument to which
the seal ol the Company is so affieed in his presence. The share certificate will however
be signed and sealed in accordance with Rule 6 of the Companies (lssue of Share
Cerificates) Rules, 1960

XX, BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

Balance Shest and Proft and Loss Account of the Company will be audited once in every year by @
qualfied auditor for cerlification of correctness as per provisions of the Companies Act, 1956,

.
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XX, ALDIT

The first Auditors of the Company shall be appoinied by the Board of Directors within one manth
alter its incompeoration who shal hold office till the conclusion of first annual genaral meeting

The Direciors may fll up any casual vacancy In the oflice af the auditars

The remuneralion of the auditors shall be fixed by the Company in Annual general meating except
the remuneration of the first or any auditors appointed by the directors may be foeed by the Board of
Direcdnrs

XXl BUY-BACK

Subject to the provisions of sechion TTA, 7744 and TTAR of the Act and sulged! o requirement of
applicable buy-back regulations/rules made by Central Government/SERI in this regard a may be
modified from time 1o time, the company may purchase its own shanes or athwer specified securities.
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