GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS
Maharashtra, Mumbai
Everest , 100, Marine Drive, , Mumbai - 400002, Maharashtra, INDIA

Corporate Identity Number : L74210MH1999PLC122886

Fresh Certificate of Incorporation Consequent upon Change of
Name on Conversion to Public Limited Company

IN THE MATTER OF Mis  J. KUMAR INFRAPRQJECTS PRIVATE LIMITED

- I hereby certify that J. KUMAR INFRAPROJECTS PRIVATE LIMITED which was originally incorporated on
SECOND day of DECEMBER NINETEEN NINETY NINE under the Companies Act, 1956 (No. 1 of 1956) as J
KUMAR AND COMPANY (INDIA) PRIVATE LIMITED having duly passed the necessary resolution on
25/01/2007 in terms of Section 31/.21 read with Section 44 of the Companies Act, 1956; the name of the said
company is this day changed to J. KUMAR INFRAPROJECTS LIMITED and this Certificate is issued pursuant
to Section 23(1) of the said Act.

Given under my hand at Mumbai this THIRTY FIRST day of JANUARY TWO THOUSAND SEVEN.

st

(MILIND VITTHALRAO CHAKRANARAYAN)

Registrar of Companies
7 Maharashtra, Mumbai




GOVERNMENT OF INDIA

MINISTRY OF COMPANY AFFAIRS
. Maharashtra, Mumbai
Everest , 100, Marine Drive, , Mumbai - 400002, Maharashtra, INDIA

Corporate Identity Number : U74210MH1999PTC122886

Fresh Certificate of Incorporation Consequent upon
Change of Name

IN THE MATTER OF M/s J KUMAR AND COMPANY (INDIA) PRIVATE LIMITED

| hereby ceriify"that J KUMAR AND COMPANY (INDIA) PRIVATE LIMITED which was originally
incorporated on SECOND day of DECEMBER NINETEEN NINETY NINE under the Companies Act, 1956 (No.
1 of 1956) as J KUMAR AND COMPANY (INDIA) PRIVATE LIMITED having duly passed the necessary
resolution in terms of Section 21 of the Companies Act, 1956 and the approval of the Central Government
signified in writing having been accorded thereto under Section 21 of the Companies Act, 1956, read with
Government of India, Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E) dated
24/06/1985 vide SRN A08238644 dated 08/01/2007 the name of the said company Is this day changed to J.
KUMAR INFRAPROJECTS PRIVATE LIMITED and this Certificate is issued pursuant to Section 23(1) of the
said Act.

~ Given under my hand at Mumbai this EIGHTH day of JANUARY TWO THOUSAND SEVEN.

M

(MILIND VITTHALRAO CHAKRANARAYAN)

«)y Registrar of Companies
. Maharashtra, Mumbai
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Altered vide Ordinary Resolution dated September 24, 2024

I11.

01.

02.

03.

04.

THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
J. KUMAR INFRAPROJECTS LIMITED

The name of the Company is J. KUMAR INFRAPROJECTS LIMITED
The Registered Office of the Company will be situated in the State of
Maharashtra.

The objects for which the Company is established are:

(A) MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY

THE COMPANY ON ITS INCORPORATION ARE :
To take over the existing business of proprietorship concern M/S J. Kumar & Co
along with all its liabilities and assets.

To carry on the business of builders, contractors, subcontractors, decorators,
plumbers, technicians, mechanics, masons, electricians, scaffolding and tower
setters, engineers, including civil, sanitary, structural, electrical mechanical, mining,
& chemical engineers, architects, planners, designers, technical advisers, analysts,
investigators, consultants, fabricators and founders in their various fields and
branches and whether in India or abroad.

(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE
ATTAINMENT OF THE MAIN OBJECTS :

Construct, execute, carry out, equip, improve, alter, develop, decorate, maintain,
furnish, administer, manage or control public and private works and convenience of
all kinds including railways, ropeways, roads, bridges, tramways, docks, harbors,
piers, wharves, canals, reservoirs, embankments, tanks, aqueducts, marine-works,
powerhouses, irrigations, reclamations, improvements, sewage, drainage, sanitary,

water, waste gas, electric lights, telephonic telegraphic & power supply works,
hotels, warehouses, markets, bazaars, places of amusement, pleasure grounds, parks,
gardens, swimming pools, water sewage and effluent treatment plants, shops, offices,
flats, houses, dairies, furnaces, saw mills, crushing works, hydraulic works, tanneries,
factories, mills, industrial structures, and all other works of conveniences or other
public or private utility.

To build, construct, erect, improve, maintain, alter, enlarge, purchase, hire or
otherwise acquire or provide any buildings, offices factories, workshops, plant or
machinery, or other things necessary or useful for the purpose or carrying out the
above objects of the Company, to purchase, take on lease or otherwise acquire lands
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05.

06.

07.

08.

09.

10.

11.

12.

13.

14.

and hereditaments, or any tenure, for objects aforesaid, and to sell, lease or otherwise
dispose of any property of the Company.

To make information available as discovered by experience development and
research to help industry in general on such terms and conditions as many seem
profitable to the company.

To establish branches and agencies in India or outside and employ agents for
conducting such branches and agencies.

To borrow, lend and advance money or give guarantee or indemnities for the payment
of money of the performance of contracts or obligations by person or company, to
secure or undertake in any way repayment of money lend or advanced to or the
liabilities incurred by any person of company and otherwise, to assist any person or
company.

To give any guarantee or indemnity for the payment or money or the performance of
any obligation or undertaking.

To draw, make, accept, endorse, discount, execute & issue promissory notes, bills of
exchange, hundies, bills of landings & other negotiable or transferable instruments.

To sell, convey, lease, assign, or grant of any lease or leases of any land or lands
whether freehold or leasehold or of any other tenure whether with or without
buildings thereon or part of the immovable property of the company for other land or
for cash, government or for shares guaranteed by the government or for shares in
companies or partly for on partly another or for such other property and securities as
may be determined by the Company.

To undertake the payments of all rent and the performances of all covenants,
conditions and agreements contained in and reserved by any leases that may be
granted or assigned to or to otherwise acquired by the Company.

To amalgamate with & to acquire and undertake on any terms & subject to any
conditions the whole or any part of the business, property & liabilities of any person,
firm or company carrying on any business which the Company is

authorised to carry on.

To remunerate any person, firm or company rendering service to the Company,
whether by cash payment or the allotment to him or them of shares or securities of
the Company, credited as paid in full or in part of otherwise.

To pay all preliminary expenses of any Company promoted or formed by the
Company or any Company is or may contemplate being interested, including in such
preliminary expenses all or any part of the cost and expenses of the owners of any
business or property acquired by the Company and to remunerate in placing or
assisting to place or subscribing to agreeing to subscribe, whether absolutely or
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15.

16.

17.

18.

19.

20.

21.

conditionally for any services in or about the promotion of or the issue of the Capital
of obligations including guaranteeing of loans for the Company  of this or any
other Company, or the conduct of the business of this or any company subscribing, or
agreeing to subscribe or procuring or agreeing to  procure subscriptions as
aforesaid an option to acquire the Company to issue to him or it, or his or its
nominees further shares in the Company at not less than par, or future debentures or
debenture - stock or other obligations of the Company at any price, and also to pay
any costs of winding up any company the whole or any portion of the property of
which is acquired the issue of any circular or notice, and the printing, stamping and
circularising of proxies or forms to be filled up by the members of this Company.

To carry on business or branch of a business which the Company is authorised to
carry on by means or through the agency of any subsidiary company or companies, &
to enter into any arrangement with any subsidiary Company for taking the
profits or through the agency of any subsidiary Company or Companies & to enter
into any arrangement with any subsidiary Company for taking the profits & bearing
the losses of any business or branch so carried on, or for  financing any
such subsidiary Company or guaranteeing its liabilities or to make any
other arrangements which may seem desirable with reference to any business  or
branch so carried on including power at any time either temporarily or
permanently to close any such business or branch and to act as Manager or to
nominate Directors or Managers of any such subsidiary Company.

To act as principals, agents, consignors, assignees, contractors, trustees or otherwise
agents or otherwise either alone or in conjunction with others.

To amalgamate or enter into partnership or into any arrangement for sharing of
profits, union of interest, co-operation, joint venture, reciprocate concessions or
otherwise with any person or company on or engaged in or about to carry on or
engage in any business or transaction which the company is authorised to carry on.

To enter into any arrangements with any government or authority, supreme,
municipal, local or otherwise that may seem conducive to the company’s objects or
are of them and to obtain from any government or authority any rights, privileges and
concessions which the Company may think it desirable to obtain and to carry out
exercise and comply with any such arrangements, rights, privileges.

To sell, improve, manage, develop, lease, dispose of, turn to account, or otherwise
deal with all or any part of the property and rights of the Company.

To Sell or dispose of the undertaking of the Company or any part thereof such
consideration as the Company may think fit and in particular for shares, debentures
or securities of any other company.

To sell any patent rights or privileges belonging to Company or which be acquired by it

or developed by it, or any interest in the same and to grant license for the use and
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30.

practice of the same or any of them and to let or allow to be used to otherwise deal
with any inventions, patents or privileges in which the Company be interest, to do all
such acts and things as may be deemed expedient for tuning to account any
inventions, patents and privileges in which the company may be interest.

To manage, improve, cultivate, maintain, lease, under let, sell or other wide deal with
and dispose of all or any part of the lands and building or other real property of the
Company not acquired for the purpose of the Company.

To appropriate any part of the property of the Company for the purpose of & to build
& let or sell, shops, offices, industrial buildings or factory or other place of business.

To let out such part of the property of the Company as may not be immediately
required for the principal business of the Company.

To apply for , secure by grant, legislative enactment, assignment, transfer, purchase
or otherwise and to exercise, carry out and enjoy any character, license, power,
authority, franchise, concession, right or privileges which any government or
authority or any corporation or other public body may be empowered to grant, and to
pay for, aid in and contribute towards carrying the same into effect and to appropriate
any of the company’s share debenture, or other securities and assets to defray the
necessary costs, charges and expenses thereof.

To apply for, promote & obtain any statute, order, regulation or other authorisation or
enactment and to oppose any bills, proceedings or applications which may seem
calculated directly or indirectly to prejudice the company’s interests.

To subscribe or guarantee money for any national, international, charitable, public,
benevolent, educational, object, activity, exhibition or trade show or for any purpose
whatsoever, which may be or as may appear to be conducive directly or indirectly to
the furtherance of the objects of the Company or interests of its members.

To grant pension or gratuities to any officer or employees or ex-officers or ex-
employees of the Company or their or dependents or the families of such persons and
to establish, provide maintain and support or to contribute to the establishment,
provision, maintenance and support of association, institutions, libraries, créches,
clubs and canteens for the benefit of any such persons.

To contribute to provident fund for the benefit of the employees of the Company, to
pay bonuses and gratuities and to create, open and maintain funds for the purpose of
paying from time to time such bonuses and gratuities whether compulsory or
otherwise.

To subscribe to, become a member of and co-operate with any association whether
incorporated or not to apply the money of the Company in any way in or towards the
establishment, maintenance or extension of any association, institution of funds
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32.

33.

34.

35.

36.

37.

38.

whose objects are altogether or in part similar to those of the Company or are in any
way connected with any particular trade or business or with trade or commerce
generally including any association, institution of fund for protection of the interests
of masters, owners or employees and for insurance against loss by bad debts, strikes,
workmen’s compensations, fire, accident or otherwise.

To make any experiments in connection with any business of the Company and take
out, or otherwise acquire, by original application or otherwise, any trade mark,
letters, patent or patent rights or the like and to use, exercise, develop, grant licenses
in respect of sell, dispose of or otherwise turn to account any trade marks, patents,
patent or other rights licenses or other interests for the time being held or acquired by
the Company.

To make any experiments in connection with any action or contingency for or
purchase or acquire in any way and shares, stock, debenture, stock or obligations of
any other company of any description.

To give all descriptions of guarantees and in particular to guarantee the principal and
interest of any premium, which may become payable on any mortgage, debentures,
debenture stock or other obligations and the dividend on, and the return, either

To take part in the management, supervision and control of the business of operations
of any company or undertaking, having similar objects and for that purpose to appoint
and remunerate any directors, trustees, accountants or other experts or agents.

To enter into any arrangements for sharing profits, co-operation, joint venture, or
reciprocal concession with any other person, firm or company carrying on similar
business and to amalgamate with any other Company and to give to any person or
Company special rights & privileges in connection with or control over this Company
& in particular the right to nominate one or more Directors of the Company.

For any purpose and in any manner and from time to time to mortgage or charge the
whole or any part of the undertaking property and rights (including property rights to
be subsequently acquired) of the Company and any money uncalled on any shares of
the capital (original or increased) of the Company whether at the time stock, bonds or
other obligations perpetual or otherwise, with or without any mortgage or charge on
all or any part of such undertaking, property, rights and uncalled money.

To give any officers, servants or employees of the Company, any share or interest in
the profits of the Company’s business or any branch thereof, and whether carried on
by means or through the agency of any subsidiary Company or not, and for that
purpose to enter into any arrangements the Company may think fit.

To issue all or any part of the capital of the Company at par or premium or as fully or
partly paid up and to distribute any of the property of the Company among the
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42.

43.

44,

45.

46.

47.

members in specie, in the event of winding up subject to the provisions of the
Companies Act.

To create any depreciation fund, reserve fund, sinking fund, insurance fund or any
other special fund whether for depreciation or for repairs, improving, extending or
maintaining any of the properties of the Company or for any other purpose conducive
to the interest of the Company and to interchange the same.

OTHER OBJECTS :

To carry on business of manufacturing, processing, selling, mixing, compounding,
importers, exporters, commission agents, suppliers, representative of all kinds of
organic and inorganic chemicals, industrial chemicals, heavy chemicals, all kind of
dyes and dyestuffs, their intermediates, colour pigments, food colour, insecticides,
pesticides fertilizers, pharmaceuticals, acid.

To carry on the business of manufacture and dealing in, export of all kinds, classes
and varieties of papers, board or pulps, all products and articles made therefrom, or
in the manufacture of which paper, board or pulp or articles or products made
therefrom are used or utilised and raw materials and chemicals used and required in
the manufacture or paper, board and pulp.

To act as clearing and forwarding agents, transport and warehousing contractors.

To carry on the business of manufacturers, sellers, importers & exporters of all types
of plastic goods, plastic materials, thermaocol, polythene items.

To manufacture chocolates, sweets, confectionery, biscuits, foodstuffs, eatables of all
descriptions.

Buying, selling, reselling, altering, importing, exporting, improving, assembling,
distributing, hiring on hire purchase system or otherwise dealing in machinery
operated by the use of electricity, steam, motive power or mechanical force or
otherwise, wire cables, conductors, insulators of all types, capacities, voltage signs of
high and low tensions, generators, transformers and transformer stations and domestic
electric appliances.

To carry on the business of manufacturers, fabricators, sellers, importers, exporter
hirers, renders, distributors, agents brokers, factors, stockiest, commission agents and
dealers. All kind of switches, relays, alarms, indicators, controllers, regulators,
electric and electro mechanical accessories, gadgets and any other mechanical,
electric or electronic goods components and parts thereof.

To carry on the business of manufacturers, fabricators, buyers, sellers, importers,
exporters, hirers, renderers, distributors, agents brokers, factors, stockiest,
commission agents & dealers in all kind of tools, accessories, productivity gadgets,
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48.

49.

50.

51.

metal and plastic components, lamination and stampings finished devices & spare
parts.

To carry on the business of manufacturers, fabricators, buyers, sellers, importers,
exporters, hirers, renders, distributors, agents, brokers, factors, stockiest, commission
agents, and dealers of all kinds of plants and machinery machine tools, automobile
parts, equipment and parts thereof.

To carry on the business of manufacturers, fabricators, buyers, sellers, importers,
exporters, hirers, renders, distributors, agents, brokers, factors, stockiest, commission
agents & dealers of all kind of mechanical, electrical, electro mechanical& electronic
systems, equipments, instruments, implements, appliances, gadgets, games and toys
of all descriptions, along with their components, devices, sub-assemblies, accessories
and materials used in their manufacture.

To carry on and undertake the business of finance and trading, hire purchase, leasing
and to finance lease operations of all kinds, purchasing, selling, hiring or letting on
hire all kinds of plant & machinery and equipment that the company may think fit and
to assist in financing of all and every kind and description of hire purchase or
deferred payment or similar transaction and to subsides, finance or assist in subsiding
or financing the sale and maintenance of any goods, articles or commodities of all and
every kind and description upon any terms whatsoever and to purchase or otherwise
deal in all forms of immovable and movable property including land and building,
plant & machinery, equipment, ships, aircraft, automobiles, computers and all
consumers, commercial and industrial items and to lease or otherwise deal with them
in any manner whatsoever including resale thereof regardless of whether property
purchase and lease by new and/or used.

To carry on the business as Investment Company and to subscribe, buy, sell,
underwrite and to acquire and hold and deal in shares, debentures, convertible
securities of any kind issued or guaranteed by any company constituted or carrying on
any business in India or elsewhere in debentures, convertible debentures, bonds,
obligations and securities, issued or guaranteed by any Government, municipal local
authority or otherwise firm or persons, whether in India or elsewhere.

V .(a) *The Authorised share Capital of the Company is Rs. 50,00,00,000 (Rupees
Fifty crores Only) divided into 10,00,00,000 (Ten Crores) Equity Shares of Rs. 5/-
(Rupees Five Only) each.

* Approved by the shareholders of the Company on Tuesday, 24™ September, 2024 at the 25
Annual General Meeting of the Company at Vaishnavi Banquets, Gokul Arkade Building,
Opposite Garware Chowk, Vile Parle (East), Mumbai- 400057, Maharashtra.

For J. Kumar Infraprojects Limited

Jagdishkumar Madanlal Gupta
Executive Chairman (DIN: 01112887)
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We, the several persons, whose names and addresses are hereunder
subscribed, are desirous of being formed into a Company, in pursuance of this
Memorandum of Association and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

Names, Addresses,
Description and
Occupation of
Subscribers

Number of Equity
Shares agreed to
be taken by each
Subscriber

Signature of
Subscriber

Signature, Name, Address,
Description and Occupation
of Witness

Jagdish Kumar Gupta,
S/o Shri Madanlal Gupta
16-A, Andheri Industrial
Estate, Veera Desai
Road, Andheri(W),
Mumbai-58

Business

Kamal Jagdish Gupta
S/o Shri Jagdish Gupta
16-A, Andheri Industrial
Estate, Veera Desai
Road, Andheri(W),
Mumbai-58

Business

Nalin Jagdish Gupta

S/o Shri Jagdish Gupta
16-A, Andheri Industrial
Estate, Veera Desai
Road, Andheri(W),
Mumbai-58

Business

10(Ten only)

10(Ten only)

10(Ten only)

Sd/-

Sd/-

Sd/-

Sd/-

Pawan Gupta

S/o Shri Jagdish Gupta

S/o  C-102  Gurukripa,
Evershine Nagar,
Malad(W), Mumbai 400
064

Chartered Accountant

Total

30( Thirty only)

Mumbai Dated : 22.11.1999




THE COMPANIES ACT, 2013 COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)
ARTICLES OF ASSOCIATION OF
J. KUMAR INFRAPROJECTS LIMITED



ARTICLES OF ASSOCIATION
OF
J. KUMAR INFRAPROJECTS LIMITED

The following regulations comprised in these Agglof Association
were adopted pursuant to members’ resolution passéde annual
general meeting held on 8eptember, 2014 in substitution for, and
to the entire exclusion of, the earlier regulaticamnprised in the
extent Articles of Association of the Company.

TABLE ‘F EXCLUDED

1. 1) The regulations contained in the Table markedriFSchedule | to
the
Companies Act, 2013 shall not apply to the Compamxgept in so
far as they are embodied in the following Articlediich shall be the
regulations for the Management of the Company.

COMPANY TO BE GOVERNED BY THESE ARTICLES

2)  The regulations for the management of the Compandy far the
observance by the members hereto and their repatises, shall,
subject to any exercise of the statutory powerthefCompany with
reference to the deletion or alteration of or addito its regulations
by resolution as prescribed or permitted by the gamres Act, 2013,
be such as are contained in these Articles.

INTERPRETATION

2. Inthese presents, the following words and exjpwassshall have the
following meanings, unless excluded by the subjpecontext :

a) “Act” means the Companies Act, 2013 or any stajuto
modification or re-enactment thereof for the tingeng in force and
the term shall be deemed to refer to the applicabtgion thereof
which is relatable to the relevant Article in whithe said term
appears in these Articles and any previous comjeamyso far as
may be applicable.

b) “Articles” means these articles of associatiothef Company or as
altered from time to time.

c) “Board of Directors” or “Board”, means the colleet body of
the directors of the Company.

d) ‘The Company’ or ‘This Company’ means J. KUMAR
INFRAPROJECTS LIMITED.

e) "Directors" means the Directors of the Company amdudes
persons occupying the position of a Director by tehiar names
called.

f)  ‘In writing’ includes printing, lithography, typetting, telex and
any other usual substitutes for writing or repradgcwords in
visible form.

g) ‘Members’ shall mean members of the Company holdirstpare or
shares of any class and registered in the Sharstaegf the



0)

P)

Q)

s)

t)

u)

Company.

‘Month’ shall mean the Calendar Month.

‘The office’ means the Registered Office of the Qamy.

‘Paid Up’ shall include 'Credited as fully paid up.

‘Persons’ shall include any corporation as welinasviduals.

‘Proxy’ includes attorney duly constituted under pawer of
attorney.

“Rules” means the applicable rules for the timengein force as
prescribed under relevant sections of the Act.

‘These presents’ or ‘Regulations’ means the Arti@é Association
originally framed or altered from time to time amdforce for the
time being and include the Memorandum of Assoamtihere the
context so requires.

‘The Register’ shall mean the Register of Memberbe kept as
required by Section 88 of the Act.

‘The Seal' means the Common seal for the time beahghe
Company.

‘Special Resolution’ shall have the meaning assigtieereto by
Section 114 of the Act.

‘Words’ importing the masculine gender shall indutie feminine
gender and neuter gender and vice versa.

Words imparting the singular shall include the pluand words
imparting the plural shall include the singular.

‘Section’” means Section of the Companies Act, 2@t3any
amendments thereof.

Unless the context otherwise requires, words orresgions
contained in these Articles shall bear the sameningaas in the
Act or the Rules, as the case may be.

SHARE CAPITAL AND VARIATION OF RIGHTS

The Share Capital of the Company shall be as pewugel V of
Memorandum of Association of the Company.

Subject to the provisions of the Act and theseches, the shares in the
capital of the Company shall be under the contfdhe Board who may
issue, allot or otherwise dispose of the same @r ginthem to such
persons, in such proportion and on such terms andittons and either
at a premium or at par and at such time as they fnoay time to time
think fit.



5.  Subject to the provisions of the Act and thesachss, the Board may
issue and allot shares in the capital of the Commempayment or part
payment for any property or assets of any kind sdwter sold or
transferred, goods or machinery supplied or foviees rendered to the
Company in the conduct of its business and anyeshahich may be so
allotted may be issued as fully paid-up or partydpup otherwise than
for cash, and if so issued, shall be deemed taulbe gaid-up or partly
paid-up shares, as the case may be.

6. The Company may issue the following kinds of shameccordance with
these Articles, the Act, the Rules and other applie laws:

(@ Equity share capital:

1. with voting rights; and / or
2. with differential rights as to dividend, voting otherwise in
accordance with the Rules; and

(b) Preference share capital

7. 1. Every person whose name is entered as a membtheiregister of
members shall be entitled to receive within two therafter allotment or
within one month from the date of receipt by then(any of the
application for the registration of transfer omigenission or within such
other period as the conditions of issue shall glevi

a) one certificate for all his shares without paymafiréiny charges; or

b) several certificates, each for one or more of Hiares, upon
payment
of such charges as may be fixed by the Board fdn ea
certificate after the first.

2. Every certificate shall be under the seal and dpatify the shares
to which it relates and the amount paid-up thereon.

3. In respect of any share or shares held jointly éyegl persons,
the Company shall not be bound to issue more tharcertificate,
and delivery of a certificate for a share to oneseferal joint
holders shall be sufficient delivery to all suchdwers.

8. DEMATERIALISATION OF SHARES

1. Definitions:

In the following Article, Depositories Act, Benefad Owner,
Depository, SEBI, Security, Shareholder or memiballsmean &
include Depositories Act, Beneficial Owner, Deposit SEBI,
Security, Shareholder or member as defined in th&nitlon
portion.

2. Dematerialization/Rematerialisation of Securities:

Notwithstanding anything contained in these Arsclihe Company
shall be entitled to dematerialise or rematerialize shares,
debentures and other securities (both existingfatute) held by it
with the Depository and to offer its shares, debesst and other
securities for subscription in a dematerialisearfguursuant to the
Depositories Act, 1996 and the Rules framed thadey if any;

3. Option for Investors:

Every person subscribing to securities offered by Company
shall have the option to receive the security fieaties or to hold
securities with a Depository. Such a person whthésbeneficial



owner of the securities can at any time opt oua @epository, if
permitted by law, in respect of any security in thenner provided
by the Depositories Act, 1996 and the Company shallthe
manner and within the time prescribed, issue to likaeficial
owner the required certificates of securities.

Where a person opts to hold his security with a d3épry, the
Company shall intimate such Depository the detHilallotment of
the security, and on receipt of such informatidre Depository
shall enter in its record the name of the allotisethe beneficial
owner of the security;

4, Securities in Depositories to be in fungible form:

All securities held by a Depository shall be dematised and shall
be in a fungible form. Nothing contained in Sect@® of the Act
shall apply to a Depository in respect of the séiesrheld by it on
behalf of the beneficial owners;

5. Rights of Depositories and Beneficial Owners:

a) Notwithstanding anything to the contrary contaiirethe Act or these
Articles, a Depository shall be deemed to be tlyestered owner for
the purposes of effecting transfer of ownershigedurity on behalf
of the beneficial owner;

b) Save as otherwise provided in (a) above, the Dapgsias a
registered owner of the securities shall not hawe\eting rights or
any other right in respect of the securities hegldtb

c) Every person holding securities of the Company whdse name is
entered as a beneficial owner in the records oDiygository shall be
deemed to be a member of the Company. The berefiwizer of the
securities shall be entitled to all the rights dedefits and be subject
to all the liabilities in respect of his securitiesld by a Depository.

6. Service of information:

Notwithstanding anything to the contrary contaimedhese Articles,
where the securities are held in a Depository, rdeords of the
beneficial ownership may be served by such depgsitm the
Company by means of electronic mode or by deliériloppies and
discs.

7. Sections 45 and 56 of the Act not apply:

Notwithstanding anything to the contrary containethe Articles -

a) Section 45 of the Act shall not apply to the skavéh a Depository;

b) Section 56 of the Act shall not apply to transieésecurity affected by the
transferor and the transferee both of whom arerettas beneficial owners
in the records of a Depository.

8. Register and Index of beneficial owners:

The Register and Index of Beneficial Owners, manet by a Depository
under Section 11 of the Depositories Act shall dended to be the Register
and Index of Members and Security holders as tlse caay be for the
purposes of these Atrticles.

9. Stamp duty on securities held in dematerialised fan:

No stamp duty would be payable on shares and sesurheld in
dematerialised form in any medium as may be pesnhifty law including
any form of electronic medium.

10. Applicability of the Depositories Act:

In case of transfer of shares, debentures and othetetable securities,
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where the Company has not issued any certificadendrere such shares,
debentures or securities are being held in anrel@ctand fungible form
in a Depository, the provisions of the DepositoAes, 1996 shall apply.

11. Com{)ané to recognise the rights of registered Hokts as
also the Beneficial Owners in the records of the [pesitory:

Save as herein otherwise provided, the Company Isdéantitled to treat

the person whose name appears on the Registerrabbte as the holder
of any share, as also the Beneficial Owner of tiegess in records of the
Depository as the absolute owner thereof as redardceipt of dividend

or bonus or service of notices and all or any othatters connected with
the Company and accordingly, the Company shallemoept as ordered
by a Court of competent jurisdiction or as by laquired be bound to
recognise any benami trust or equity or equitabttingent or other

claim to or interest in such share on the partyf ather person whether
or not it shall have express or implied notice ¢ber

If any share certificate be worn out, defaced,ilaed or torn or if there
be no further space on the back for endorsemenmtansfer, then upon
production and surrender thereof to the Compamgva certificate may
be issued in lieu thereof, and if any certificadelast or destroyed then
upon proof thereof to the satisfaction of the Conypand on execution of
such indemnity as the Board deems adequate, a asawicate in lieu
thereof shall be given. Every certificate undes tArticle shall be issued
on payment of fees for each certificate as mayxaelfby the Board.

Except as required by law, no person shall be m@zed by the Company
as holding any share upon any trust, and the Coynglaall be bound by,
or be compelled in any way to recognize (even whaxing notice
thereof) any equitable, contingent, future or ditterest in any share,
or any interest in any fractional part of a sharéeacept only as by these
regulations or by law otherwise provided) any othghts in respect of
any share except an absolute right to the entiredyeof in the registered
holder.

The provisions of the foregoing Articles relating issue of certificates
shall mutatis mutandis apply to issue of certificates for any other
securities including debentures (except where ttieofherwise requires)
of the Company.
a) The Company may exercise the powers of payingnussions
conferred by the Act, to any person in connectiath whe subscription to
its securities, provided that the rate per cent.thrw amount of the
commission paid or agreed to be paid shall be aksd in the manner
required by the Act and the Rules.
b) The rate or amount of the commission shall notegcthe rate or
amount prescribed in the Rules.

c) The commission may be satisfied by the paymentash or the
allotment of fully or partly paid shares or paritythe one way and
partly in the other.

a) If at any time the share capital is dividedimlifferent classes of
shares, the rights attached to any class (unlésswase provided by the
terms of issue of the shares of that class) mdyjestuto the provisions of
the Act, and whether or not the Company is beingmndoup, be varied
with the consent in writing, of such number of ti@ders of the issued
shares of that class, or with the sanction of aluéien passed at a
separate meeting of the holders of the sharesabfcdass, as prescribed
by the Act.

by To every such separate meeting, the provisionshe§et Articles

relating to general meetings shalltatis mutandis apply.
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The rights conferred upon the holders of the shafeany class issued
with preferred or other rights shall not, unleshenvise expressly
provided by the terms of issue of the shares dfdlass, be deemed to be
varied by the creation or issue of further sharasking paripassu
therewith.

Subject to the provisions of the Act, the Boardllshave the powerto

issue

or re-issue preference shares of one or more clagisieh are liable to be
redeemed, or converted to equity shares, on suaistand conditions
and in such manner as determined by the Board dardance with the

Act.

1)

a)

b)

2)

3)

The Board or the Company, as the caseba, may, in
accordance with the Act and the Ruk=saie further shares to:-

persons who, at the date of offer, are holdersqoftg shares of
the Company; such offer shall be deemed to incladeght
exercisable by the person concerned to renounceshiees
offered to him or any of them in favour of any atperson; or

employees under any scheme of employees’ stoc&rgpir
any persons, whether or not those persons inchalpdrsons
referred to in clause (a) or clause (b) above.

A further issue of shares may be made in any nranne
whatsoever as the Board may determine includingvhy of
preferential offer or private placement, subject @ad in
accordance with the Act and the Rules.

Subject to the provisions of the Act and the Rylesscribed, the
Company shall have the power, to issue sweat eghdyes to its
employees and/or Directors on such terms and donditand in
such manner as may be prescribed by law from tiniente.

LIEN

1. The Company shall have a first and paramount-lie

a) on every share (not being a fully paid share),dlbrmonies

(whether presently payable or not) called, or pkyab a fixed
time, in respect of that share; and

b) on all shares (not being fully paid shares) stagdegistered

in the name of a member, for all monies preserdlaple by
him or his estate to the Company:

Provided that the Board may at any time declare slraye to
be wholly or in part exempt from the provisiongtuk clause.

The Company's lien, if any, on a share shall exteadall
dividends or interest, as the case may be, payaidebonuses
declared from time to time in respect of such sh&weany money
owing to the Company.

The Company may sell, in such manner as the Bbamkld fit, any shares
on which the Company has a lien:

Provided that no sale shall be made:-
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a) unless a sum in respect of which the lien exsspgesently payable; or

b) until the expiration of fourteen days after a netio writing stating
and demanding payment of such part of the amounespect of
which the lien exists as is presently payable, lesn given to the
registered holder for the time being of the share to the
personentitled thereto by reason of his death ®olency or
otherwise.

1) To give effect to any such sale, the Board austjrorize some
person to transfer the shares sold to tihhehaiser thereof.

2) The purchaser shall be registered as the holdethefshares
comprised in any such transfer.

3) The receipt of the Company for the consideratibar(y) given for
the share on the sale thereof shall (subject, des®ary, to
execution of an instrument of transfer or a trandfe relevant
system, as the case may be constitute a goodditlee share and
the purchaser shall be registered as the hold&edhare.

4) The purchaser shall not be bound to see to thkcappn of the
purchase money, nor shall his title to the shaeesaffected by any
irregularity or invalidity in the proceedings witleference to the
sale.

1) The proceeds of the sale shall be received & ttmpany and applied
in payment of such part of the amount in respeatt@th the lien exists
as is presently payable.

2) The residue, if any, shall, subject to a likeenli forsumsnot
presentlypayable as existed upon the shares blefosatie,be paidto the
personentitled to the shares at the date of tlee sal

In exercising its lien, the Company shall bededito treat the
registered holder of any share as the absolute rowmereof and
accordingly shall not (except as ordered by a caifrtcompetent
jurisdiction or unless required by any statute)obend to recognise any
equitable or other claim to, or interest in, subare on the part of any
other person, whether a creditor of the registdrelder or otherwise.
The Company’s lien shall prevail notwithstandingttlit has received
notice of any such claim.

The provisions of these Articles relating to ligimall mutatis mutandis
apply to any other securities including debentafathe Company.

CALLS ON SHARES

1) The Board may, from time to time, make<ajlbon the members in
respect of any monies unpaid on their shares (weheth account
of the nominal value of the shares or by way ofhpuen) and not
by the conditions of allotment thereof made payabliéxed times.

2)  Each member shall, subject to receiving at leasttéen da%/s’
notice specifying the time or times and place ofrpant, pay to the
Company, at the time or times and place so Spdcifibe
amountcalled on his shares.

3) The Board may, from time to time, at its discretiertend the time
fixed for the payment of any call in respect of ooe more
members as the Board may deem appropriate in arynastances.

4) A call may be revoked or postponed at the dismnedif the Board.
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A call shall be deemed to have been made at the tihen the
resolution of the Board authorising the call wasseal and may
berequired to be paid by instalments.

The joint holders of a share shall be jointly aeglesally liable to pay
all calls in respect thereof.

1) If a sum called in respect of a share is nodl pp&fore or on the day
appointed for payment thereof (the “due date”),geeson from whom
the sum is due shall pay interest thereon fromdte date to the time
of actual payment at such rate as may be fixedhéBadard.

2) The Board shall be at liberty to waive paymeinany such interest
wholly or in part.

1) Any sum which by the terms of issue of a sha®mes payable on

allotment or at any fixed date, whether on accaafnthe nominal
value of the share or by way of premium, shall, tfteg purposes of
these Articles, be deemed to be a call duly madeparyable on the
date on which by the terms of issue such sum besqangable.

2) In case of non-payment of such sum, all theviait provisions of
these Articles as to payment of interest and exgenfrfeiture or
otherwise shall apply as if such sum had becomalgayby virtue of
a call duly made and notified.

The Board: -

(@ may, if it thinks fit, receive from any member livij to advance
the same, all or any part of the monies uncalledl warpaid upon
any shares held by him; and

(b) upon all or any of the monies so advanced, mayil(tirg same
would, but for such advance, become presently payabay
interest at such rate as may be fixed by the Bolthing
contained in this clause shall confer on the mer{deany right to
participate in profits or dividends or (b) any vigi rights in
respect of the moneys so paid by him until the sam@d, but for
such payment, become presently payable by him.

If by the conditions of allotment of any shards twhole or part of
the amount of issue price thereof shall be payallenstalments,

then every such instalment shall, when due, be fgaide Company
by the person who, for the time being and from timdime, is or

shall be the registered holder of the share oldbal representative
of a deceased registered holder.

All calls shall be made on a uniform basis onshhres falling under
the same class.

Explanation: Shares of the same nominal value on which differen
amounts have been paid-up shall not be deemedlltonder the
same class.

Neither a judgment nor a decree in favour of then@any for calls or
other moneys due in respect of any shares nor artypayment or
satisfaction thereof nor the receipt by the Compairgy portion of any
money which shall from time to time be due from angmber in
respect of any shares either by way of principalnterest nor any
indulgence granted by the Company in respect ofngay of any such
money shall preclude the forfeiture of such shasekerein provided.
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The provisions of these Articles relating to cafiball mutatis
mutandisapply to any other securities including debenturéshe
Company.

TRANSFER OF SHARES

1) The instrument of transfer of any share in @wmnpany shall be
duly executed by or on behalf of both the transfara transferee.

2) The transferor shall be deemed to remain a holflehe share
until the name of the transferee is entered in ringister of
members in respect thereof.

The Board may, subject to the right of appeal coate by the Act
decline to register:-

a) the transfer of a share, not being a fully paiakshto a person of

whom they do not approve; or .
b) any transfer of shares on which the Company hena |

In case of shares held in physical form, the Baaal/ decline to
recognise any instrument of transfer unless:-

a) the instrument of transfer is duly executed and the form as

prescribed in the Rules made under the Act;

b) the instrument of transfer is accompanied by #mntifecate of the

shares to which it relates, and such other eviderscéhe Board
may reasonably require to show the right of thadi@ror to make
the transfer; and

c) the instrument of transfer is in respect of onlg atass of shares.

If the shares are held in demat mode, same wilgtreerned by
Depositories Act.

The provisions of these Articles relating to tramsbf shares shall

mutatis mutandis apply to any other securitiesudirlg debentures of
the Company.

TRANSMISSION OF SHARES

1) On the death of a member, the survivor origars where the
member was a joint holder, and his nominee or negesror legal
representatives where he was a sole holder, skeathé only
persons recognised by the Company as having aeytdit his
interest in the shares.

2) Nothing in clause (1) shall release the estéta deceased joint
holder from any liability in respect of any sharbieh had been
jointly held by him with other persons.

1) Any person becoming entitled to a shareoimsequence of the
death or insolvency of a member may, upon sucheez being
produced as may from time to time properly be neguby the
Board and subject as hereinafter provided, elé@tigre-

a) to be registered himself as holder of the share; o
b)to make such transfer of the share as the deceased
insolvent member could have made.

2) The Board shall, in either case, have the sanié tagdecline or
suspend registration as it would have had, if tlkeedsed or
insolvent member had transferred the share befsreldath or
insolvency.

3) The Company shall be fully indemnified by suchsperfrom all
liability, if any, by actions taken by the Board gove effect to
such registration or transfer.
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1) If the person so becoming entitled shall elecbé registered as
holder of the share himself, he shall deliver ordsto the Company a
notice in writing signed by him stating that heedects.

2) If the person aforesaid shall elect to transfer share, he shall
testify his election by executing a transfer of share.

3) All the limitations, restrictions and provisionsthese regulations
relating to the right to transfer and the registratof transfers of
shares shall be applicable to any such noticeaoster as aforesaid
as if the death or insolvency of the member hadogotrrred and
the notice or transfer were a transfer signed ayiember.

A person becoming entitled to a share by reasothefdeath or
insolvency of the holder shall be entitled to tlaene dividends and
other advantages to which he would be entitled af \kere the
registered holder of the share, except that hd sloél before being
registered as a member in respect of the sharentied in respect of
it to exercise any right conferred by membership réfation to

meetings of the Company:

Provided that the Board may, at any time, giveagotiequiring any
such person to elect either to be registered hinosdio transfer the
share, and if the notice is not complied with witminety days, the
Board may thereafter withhold payment of all divids, bonuses or
other monies payable in respect of the share, th&ifequirements of
the notice have been complied with.

The provisions of these Articles relating to trarssion by operation
of law shall mutatis mutandis apply to any otherusities including
debentures of the Company.

FORFEITURE OF SHARES

If a member fails to pay any call, or instalmehaaall or any money

due in respect of any share, on the day appoimtedayment thereof,
the Board may, at any time thereafter during sudle &as any part of
the call or instalment remains unpaid or a judgdn@ndecree in
respect thereof remains unsatisfied in whole goart, serve a notice
on him requiring payment of so much of the calinstalment or other
money as is unpaid, together with any interest Wwhmcay have
accrued and all expenses that may have been iddoyrthe Company
by reason of non-payment.

The notice aforesaid shall:

a) name a further day (not being earlier than thergxgs fourteen days

from the date of service of the notice) on or befevhich the
payment required by the notice is to be made; and

b) state that, in the event of non-payment on or leefthe day so

named, the shares in respect of which the call made shall be
liable to be forfeited.

If the requirements of any such notice as afocdeageé not complied
with, any share in respect of which the notice Ib@sn given may, at
any time thereafter, before the payment requiredhgy notice has
been made, be forfeited by a resolution of the Bdarthat effect.



46.

47,

48.

49.

50.

51.

1)

2)

1)

2)

3)

1

2)

Neither the receipt by the Company for a portiomiey money which
may from time to time be due from any member impees of his

shares, nor any indulgence that may be grantechéyCompany in
respect of payment of any such money, shall prectheé Company
from thereafter proceeding to enforce a forfeiturgespect of such
shares as herein provided. Such forfeiture shalude all dividends
declared or any other moneys payable in respettediorfeited shares
and not actually paid before the forfeiture.

When any share shall have been so forfeited, noficgbe forfeiture
shall be given to the defaulting member and anyeritthe forfeiture
with the date thereof, shall forthwith be made he tregister of
members but no forfeiture shall be invalidated loy @amission or
neglect or any failure to give such notice or makeh entry as
aforesaid.

The forfeiture of a share shall involve extinctiam the time of

forfeiture, of all interest in and all claims andngands against the
Company, in respect of the share and all otheitsigitidental to the
share.

A forfeited share shall be deemed to be the ptpméithe Company

and may be sold or re-allotted or otherwise disgageeither to the

person who was before such forfeiture the holderethf or entitled

thereto or to any other person on such terms arsdigh manner as
the Board thinks fit.

At any time before a sale, re-allotment or dispasa@foresaid, the
Board may cancel the forfeiture on such terms #snks fit.

A person whose shares have been forfeited shalecéo be a
member in respect of the forfeited shares, but Ishal
notwithstanding the forfeiture, remain liable toypand shall pay,
to the Company all monies which, at the date ofefture, were
presently payable by him to the Company in respktite shares.
All such monies payable shall be paid together witerest thereon
at such rate as the Board may determine, fromirties af forfeiture
until payment or realisation. The Board may, ifthinks fit, but
without being under any obligation to do so, enéotice payment
of the whole or any portion of the monies due, with any
allowance for the value of the shares at the timé&eiture or
waive payment in whole or in part.

The liability of such person shall cease if and witee Company
shall have received payment in full of all such mesrin respect of
the shares.

A duly verified declaration in writing that theclarant is a director,
the manager or the secretary of the Company, atdtkhare in the
Company has been duly forfeited on a date stat¢laeimeclaration,
shall be conclusive evidence of the facts ther&ited as against all
persons claiming to be entitled to the share;

The Company may receive the consideration, if gyen for the
share on any sale, re-allotment or disposal theardfmay execute
a transfer of the share in favour of the persowltom the share is
sold or disposed of;
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3) The transferee shall thereupon be registered ehoklder of the
share; and

4)  The transferee shall not be bound to see to tipécagion of the
purchase money, if any, nor shall his title to share be affected by
any irregularity or invalidity in the proceedings lieference to the
forfeiture, sale, re-allotment or disposal of thare.

Upon any sale after forfeiture or for enforcindgiem in exercise of the
powers hereinabove given, the Board may, if necgssgpoint some
person to execute an instrument for transfer ofstiees sold and cause
the purchaser’s name to be entered in the reg$terembers in respect
of the shares sold and after his name has beeredritethe register of
members in respect of such shares the validityhefdale shall not be
impeached by any person.

Upon any sale, re-allotment or other disposal utigemprovisions of the
preceding Articles, the certificate(s), if any,ginally issued in respect
of the relative shares shall (unless the same simllemand by the
Company has been previously surrendered to it key defaulting

member) stand cancelled and become null and valdbanof no effect,
and the Board shall be entitled to issue a du@iczrtificate(s) in

respect of the said shares to the person(s) ehtitkreto.

The Board may, subject to the provisions of thé Accept a surrender
of any share from or by any member desirous ofesulering them on
such terms as they think fit.

The provisions of these Articles as to forfeitunalsapply in the case of
non-payment of any sum which, by the terms of isefiea share,
becomes payable at a fixed time, whether on accotithe nominal
value of the share or by way of premium, as if Hane had been
payable by virtue of a call duly made and notified.

The provisions of these Articles relating to faiee of shares shall
mutatis mutandis apply to any other securitiesudiclg debentures of

the Company.
ALTERATION OF CAPITAL

Subject to the provisions of the Act, the Comparay, by ordinary
resolution:-

a) increase the share capital by such sum, to beetivinto shares
of such amount as it thinks expedient;

b) consolidate and divide all or any of its shareite&into shares of
larger amount than its existing shares;

Provided that any consolidation and division whi@sults in
changes in the voting percentage of members slegjline
applicable approvals under the Act;

c) convert all or any of its fully paid-up sharesoinstock, and
reconvert that stock into fully paid-up sharesmy denomination;

d) sub-divide its existing shares or any of them sitares of smaller
amount than is fixed by the memorandum;

e) cancel any shares which, at the date of the passinghe
resolution, have not been taken or agreed to bentdly any
person.



58. Where shares are converted into stock:

a) the holders of stock may transfer the same orpami/thereof in
the same manner as, and subject to the same Artiolger which,
the shares from which the stock arose might befugeconversion
have been transferred, or as near thereto as Gtanges admit:

Provided that the Board may, from time to time,tiie minimum
amount of stock transferable, so, however, thah smmimum
shall not exceed the nominal amount of the shaoes fvhich the
stock arose;

by the holders of stock shall, according to the amaifirstock held
by them, have the same rights, privileges and ddgas as
regards dividends, voting at meetings of the Compand other
matters, as if they held the shares from whichstbek arose; but
no such privilege or advantage (except participatia the
dividends and profits of the Company and in thetsssn winding
up) shall be conferred by an amount of stock whichuld not, if
existing in shares, have conferred that privilegadvantage;

c) such of these Articles of the Company as are agiplécto paid-up
shares shall apply to stock and the words “shared a
“shareholder’/*member”shall include “stock and ‘skeholder”
respectively.

59. The Company may by resolution as prescribed byAtttereduce in any
manner and in accordance with the provisions ofitteand the Rules:-

a) its share capital; and/or

b)  any capital redemption reserve account; and/or
c)  any securities premium account; and/or

d)  any other reserve in the nature of share capital.

JOINT HOLDERS

60. Where two or more persons are registered as joidiehs (not more than
three) of any share, they shall be deemed (so datha Company is
concerned) to hold the same as joint tenants vatiefits of survivorship,
subject to the following and other provisions camdd in these Articles:

a) The joint-holders of any share shall be liableesally as well as
jointly for and in respect of all calls or instalnte and other payments
which ought to be made in respect of such share.

b) On the death of any one or more of such joint-axddthe survivor or
survivors shall be the only person or persons mizeg by the
Company as having any title to the share but thredddrs may require
such evidence of death as they may deem fit, artdingp herein
contained shall be taken to release the estatale€@ased joint-holder
from any liability on shares held by him jointlytiviany other person.

c) Any one of such joint holders may give effectuateipts of any
dividends, interests or other moneys payable ipaetsof such share.

d) Only the person whose name stands first in thistexgof members as
one of the joint-holders of any share shall betletito the delivery of
certificate, if any, relating to such share or ézeaive notice (which
term shall be deemed to include all relevant dogus)eand any notice
served on or sent to such person shall be deemetes®n all the
joint-holders.



e) ()Any one of two or more joint-holders may votée any meeting
either

personally or by attorney or by proxy in respecsoth shares as if
he were solely entitled thereto and if more thae oh such joint-
holders be present at any meeting personally ompimxy or by
attorney then that one of such persons so predspgevname stands
first or higher (as the case may be) on the ragisteespect of such
shares shall alone be entitled to vote in respeaedf but the other
or others of the joint- holders shall be entitled/dte in preference to
a joint-holder present by attorney or by proxy aitgh the name of
such joint-holder present by any attorney or prexgnds first or
higher (as the case may be) in the register ireasy such shares.

(ilSeveral executors or administrators of a deedasember in whose
(deceased member) sole name any share standsfoshib# purpose
of this clause be deemed joint-holders.

f) The provisions of these Articles relating to jamtiders of shares shall
mutatis mutandis apply to any other securities including debentafes
the Company registered in joint names.

CAPITALISATION OF PROFITS

61. 1) The Company by ordinary resolution in generaktimg may, upon the
recommendation of the Board, resolve:-

a) that it is desirable to capitalise any part of #mount for the time
being standing to the credit of any of the Compamgserve accounts,
or to the credit of the profit and loss accountotrerwise available
for distribution; and

b) that such sum be accordingly set free for distrdsuin the manner
specified in clause (2) below amongst the membéms would have
been entitled thereto, if distributed by way ofidend and in the same
proportions.

2) The sum aforesaid shall not be paid in cash but lsbapplied,
subject to the provision contained in clause (3Wweeither in or
towards:

A) paying up any amounts for the time being unpaidaoy shares
held by such members respectively;

B) paying up in full, unissued shares or other séegriof the
Company to be allotted and distributed, creditetulig paid-up, to
and amongst such members in the proportions afdresa

C) partly in the way specified in sub-clause (A) araltly in that
specified in sub-clause (B).

D) A securities premium account and a capital redempteserve
account or any other permissible reserve account, rfta the
purposes of this Article, be applied in the payum of unissued
shares to be issued to members of the Companylap&id bonus
shares;

E) The Board shall give effect to the resolution pdsdy the
Company in
pursuance of this Article.

62. 1) Whenever such a resolution as aforesaid she#l haen passed, the
Board shall:-
a) make all appropriations and applications of theants resolved to
be capitalised thereby, and all allotments andessof fully paid
shares or other securities, if any; and

b) generally do all acts and things required to givece thereto.



2) The Board shall have power:-

a) to make such provisions, by the issue of fractional
certificates/coupons or by payment in cash or etlser as it thinks
fit, for the case of shares or other securitiebeng distributable
in fractions; and

by to authorise any person to enter, on behalf ofttedl members
entitled thereto, into an agreement with the Corngganviding for
the allotment to them respectively, credited aly fpaid-up, of any
further shares or other securities to which they beentitled upon
such capitalisation, or as the case may requireth® payment by
the Company on their behalf, by the applicatiornrdtee of their
respective proportions of profits resolved to bepitedised, of the
amount or any part of the amounts remaining ungaidtheir
existing shares.

3) Any agreement made under such authority shall teetefe and binding

63.

64.

65.

66.

67.

68.

69.

70)

on such members.
BUY-BACK OF SHARES

Notwithstanding anything contained in these Arsclaut subject to all
applicable provisions of the Act or any other law the time being in
force, the Company may purchase its own sharesttaer specified
securities.

GENERAL MEETINGS

All general meetings other than annual general imgeshall be called
extraordinary general meeting.

The Board may, whenever it thinks fit, call an esndinary
generalmeéting.

PROCEEDINGS AT GENERAL MEETINGS

1) No business shall be transacted at any geneealtimg unless a
guorum

of members is present at the time when the megirogeeds to
business.

2) No business shall be discussed or transacted/ajeareral meeting
except election of Chairperson whilst the chawadsant.

3)  The quorum for a general meeting shall be as geavin the Act.

The Chairperson of the Company shall preside asr@drson at every
generalmeeting of the Company.

If there is no such Chairperson, or if he is nmspnt within fifteen
minutes after the time appointed for holding thestimg, or is unwilling
to act as chairperson of the meeting, the diregiogsent shall elect one
of their members to be Chairperson of the meeting.

If at anymeeting no director is willing to act aharperson or if no
director

is present within fifteen minutes after the timgaipted for holding the
meeting, the members present shall, by poll otelecally, choose one
of their members to be Chairperson of the meeting.

On anybusiness at any general meeting, in casenotquality of
votes,whetheron a show of hands or electronicatlyom a poll, the
Chairpersonshall have a second or casting vote.



71. 1) The Company shall cause minutes of the proogedpf every
general

meeting of any class of members or creditors areryevesolution
passed by postal ballot to be prepared and sigmesdich manner as
may be prescribed by the Rules and kept by makitignthirty days
of the conclusion of every such meeting concernedoassing of
resolution by postal ballot entries thereof in be&kpt for that purpose
with their pages consecutively numbered.

2) There shall not be included in the minutes any enathich, in the
opinion of the Chairperson of the meeting -

(a) is, or could reasonably be regarded, as defamaftagy
person; or

(b) is irrelevant or immaterial to the proceedings; or

(c)is detrimental to the interests of the Company.
3) The Chairperson shall exercise an absolute disorét regard to the
inclusion or non-inclusion of any matter in the otes on the grounds
specified in the aforesaid clause.

4)  The minutes of the meeting kept in accordance thighprovisions of
the Act shall be evidence of the proceedings resmbtberein.

72.1) The books containing the minutes of the procegslof any
generalmeeting of the Company or a resolution pklsggostal
ballot shall:

a)  be kept at the registered office of the Compang; a
by  be open to inspection of any member without chatgeng

11.00
a.m. to 1.00 p.m. on all working days other thatuf®ays.

2) Any member shall be entitled to be furnishedthimi the time
prescribed by the Act, after he has made a rednestiting in that
behalf to the Company and on payment of such feenay be fixed
by the Board, with a copy of any minutes referredr clause (1)
above, Provided that a member who has made a telgugsovision
of a soft copy of the minutes of any previous geheneeting held
during the period immediately preceding three fmahyears, shall be
entitled to be furnished with the same free of cost

73. The Board, and also any person(s) authorised ,bsnaty take any
action before the commencement of any general ngetr any
meeting of a class of members in the Company, wtieli may think
fit to ensure the security of the meeting, the tyabé people attending
the meeting, and the future orderly conduct of theeting. Any
decision made in good faith under this Article sbalfinal, and rights
to attend and participate in the meeting concesftall be subject to
such decision.

ADJORNMENT OF MEETING

?4. 1) The Chairperson mayuomotu, adjourn the meeting from time to
ime
and from place to place.

2) No business shall be transacted at any adjourrestimg other than
the business left unfinished at the meeting froncivithe adjournment
took place.



3) When a meeting is adjourned for thirty days or enorotice of the
adjourned meeting shall be given as in the casa afriginal meeting.

4) Save as aforesaid, and save as provided in theitAshall not be
necessary to give any notice of an adjournmenf tieobusiness to be

transacted at ,
an adjourned meeting.

VOTING RIGHTS
75. Subject to any rights or restrictions for the tibeng attached to any
class or
classes of shares: -

a) on a show of hands, every member present in petsalhhave one
vote; and

b) on a poll, the voting rights of members shall beroportion to his
share in the paid-up equity share capital of thagamny.

76. A member may exercise his vote at a meeting bgtreleic means in
accordance with the Act and shall vote only once.

77.t 1) In the case of joint holders, the vote of tleaisr who tenders a
vote,

whether in person or by proxy, shall be acceptethéoexclusion of
the votes of the other joint holders.

2) For this purpose, seniority shall be determinedhyorder in which
the names stand in the register of members.

78. A member of unsound mind, or in respect of whomoedter has been
made by any court having jurisdiction in lunacy,ynvate, whether on a
show of hands or on a poll, by his committee oeothegal guardian, and
any such committee or guardian may, on a poll, \nyteproxy. If any
member be a minor, the vote in respect of his sbashares shall be by
his guardian or any one of his guardians.

79. Subject to the provisions of the Act and othervgmions of these
Articles, any person entitled under the Transmisslause to any
shares may vote at any general meeting in respertdf as if he was
the registered holder of such shares, provided dhdtast 48 (forty
eight) hours before the time of holding the meetorgadjourned
meeting, as the case may be, at which he proposesté¢, he shall
duly satisfy the Board of his right to such sharekess the Board shall
have previously admitted his right to vote at saoeting in respect
thereof.

80. Any business other than that upon which a poll besn demanded
may be proceeded with, pending the taking of tHe po

81. No member shall be entitled to vote at any genmiedting unless all
calls or other sums presently payable by him ip@esof shares in the
Company have been paid or in regard to which theniamy has
exercised any right of lien.

82. A member is not prohibited from exercising hisington the ground
that he has not held his share or other interegtanCompany for any
specified period preceding the date on which thie v taken, or on
any other ground not being a ground set out irpteeeding Article.

83. Any member whose name is entered in the registerembers of the
Company shall enjoy the same rights and be sulippdhe same
liabilities as all other members of the same class.

84. 1) No objection shall be raised to the qualificatdf any voter except



at the

85.
SO

86

meeting or adjourned meeting at which the voteaibgbto is given or
tendered, and every vote not disallowed at suchingeshall be valid
for all purposes.

2) Any such objection made in the due time shalidberred to the

Chairperson of the meeting, whose decision shdiina¢ and conclusive.

2)

3)

PROXY
1) Any member entitled to attend and vote at a ggmaeeting may do

either personally or through his constituted aggrror through
another person as a proxy on his behalf, for thedtmg.

A person can act as proxy on behalf of membersroteding fifty
andholding in the aggregate not more than ten perokthe total
share capital of the company carrying voting rights

Provided that a member holding more than ten pé&radnthe total
share capital of the Company carrying voting rigimay appoint a
single person as proxy and such person shall nasaproxy for any
other person or shareholder.

The instrument appointing a proxy and the poweradtorney or
other authority, if any, under which it is signedeonotarised copy of
that power or authority, shall be deposited atréggstered office of
the Company not less than 48 hours before the toméolding the
meeting or adjourned meeting at which the persomeagain the
instrument proposes to vote, and in default thérunsent of proxy
shall not be treated as valid.

An instrument appointing a proxy shall be in therias prescribed in
the Rules.

87.A vote given in accordance with the terms of arirumeent of proxy shall

88.

89.

be valid, notwithstanding the previous death oamity of the principal

or the revocation of the proxy or of the authotityder which the proxy
was executed, or the transfer of the shares irecesp which the proxy
is given:

Provided that no intimation in writing of such deatinsanity,

revocation or transfer shall have been receivedhbyCompany at its
office before the commencement of the meeting gaded meeting at
which the proxy is used.

BOARD OF DIRECTORS
The First Directors of the Company are:

1. Mr.Jagdishkumar Gupta

2. Mr. Kamal J Gupta

3. Mr.Nalin J Gupta

Unless otherwise determined by the Company in rgémeeeting, the
number of directors shall not be less than 3 (Jheewl shall not be
more than 14 (fourteen).

1) The Board shall have the power to determinedihectors whose

period

of office is or is not liable to determination bgtirement of directors
by rotation.

28 The same individual may, at the same time, hmoiaped as the
hairperson of the Company as well as the Managirector or Chief



90.

Executive Officer of the Company

1) The remuneration of the directors shall, infaroas it consists of a

monthly

2)

3)

payment, be deemed to accrue from day to day.

The remuneration payable to the directors, incgdiny managing or
whole-time director or manager, if any, shall betedained in
accordance with and subject to the provisions efAbit.

In addition to the remuneration payable to thenpumsuance of the
Act, the directors may be paid all travelling, Hatad other expenses
properly incurred by them, as the Board may thinhk f

a) In attending and returning from meetings of theai8lo of
Directors or any committee thereof or general nmggstiof the
Company; or

b) in connection with the business of the Company.

91. All cheques, promissory notes, draftandis, bills of exchange and
other negotiable instruments, and all receipts famies paid to the
Company, shall be signed, drawn, accepted, endomsedtherwise
executed, as the case may be, by such person audhnmanner as the
Board shall from time to time by resolution detammi

92.
any

2)

1) Subject to the provisions of the Act, the Boahall have power at

time, and from time to time, to appoint a personaasadditional
director, provided the number of the directors additional directors
together shall not at any time exceed the maximuength fixed for
the Board by the Articles.

Such person shall hold office only up to the datehe next annual

general

meeting of the Company but shall be eligible fop@ptment by the
Company as a director at that meeting subjecteagtbvisions of the
Act.

1) The Board may appoint an alternate directoadbfor a director

93. .
(hereinafter

2)

3)

94.

in this Article called “the Original Director”) durg his absence for a
period of not less than three months from India. péoson shall be
appointed as an alternate director for an indepsndiesctor unless he
is qualified to be appointed as an independentctiireunder the
provisions of the Act.

An alternate director shall not hold office foperiod longer than that
permissible to the Original Director in whose place has been
appointed and shall vacate the office if and when@riginal Director
returns to India.

If the term of office of the Original Director tetermined before he
returns to India the automatic reappointment oiringt directors in
default of another appointment shall apply to th&i@al Director and
not to the alternate director.

1) If the office of any director appointed by tB®@mpany in general

meeting

2)

is vacated before his term of office expires in tloemal course, the
resulting casual vacancy may, be filled by the BaafrDirectors at a
meeting of the Board.

The director so appointed shall hold office onlytauphe date upto
which the director in whose place he is appointexlild have held
office if it had not been vacated.



95.

96.

Every director present at any meeting of the Baardf a Committee
thereof shall sign his name in a book to be keptiHat purpose.

POWERS OF BOARD

The management of the business of the Company lshalested in
the Board and the Board may exercise all such povaed do all such
acts and things, as the Company is by the memonamduwassociation
or otherwise authorized to exercCise and do, andhaceby or by the
statue or gtherwise directed or required to beased or done Py the
Company in general meeting but subject neverthétef®e provisions
of the Act and other laws and of the'memorandurassbciation and
these Articles and to any_regulations, not beirgpmsistent with the
memorandum of association and these Articles orAitte from time
to time made by the Company in general meetlngtll_jpmli/that no
such regulation” shall invalidate any prior act b&tBoard which
would have been valid if such regulation had narbeade

PROCEEDINGS OF THE BOARD

97.1) The Board of Directors may meet for the conaidiusiness, adjourn

2)

3)

4)

5)

98.

99.

and otherwise regulate its meetings, as it thirtks f

The Chairperson or any one Director with the presiconsent of
the Chairperson may, or the Company Secretary emitiection of
the Chairperson shall, at any time, summon a mgefithe Board.

The quorum for a Board meeting shall be asprovidede Act.

The participation of directors in a meetingof theaBl may beeither
in person or through video conferencingor audiouaismeans
orteleconferencing, as may be prescribed by thesRat permitted
under law.

Subject to the provisions of Section 1750f the Aahd

theRulesprescribed, a resolution passed withoutnaesting of the
Board of Directors of the Company, or of a commeitté the Board
of Directors of the Company appointed under thesiclas, and
circulated to all the Directors of the Company cegmiers of such
committee as aforesaid, will be as valid and eifecas a resolution
duly passed at a meeting of the Directors or othscemmittee
called and held in accordance with the provisidithese Articles.

he, Aaestions

1) Save as otherwise expressly provided in the
loed majority of

ded in
arising at anymeeting of the Board shall be dec
votes:.

2) In case of an equality of votes, the Chairpersbthe Board, if
any, shall have a second or casting vote.

The continuing directors may act notwithstanding g&acancy in the
Board; but, if and so long as their number is redubelow the

quorum fixed by the Act for a meeting of the Boatfig continuing

directors or director may act for the purpose ofeasing the number
of directors to that fixed for the quorum, or ofremoning a general
meeting of the Company, but for no other purpose.

100. 1) The Chairperson of the Company shall be the rpbeon at
meetings

2)

of the Board.In his absence, the Board may elécharperson of
its meetings and determine the period for whiclste hold office.

If no such Chairperson is elected, or if at any tnege the

Chairperson

iS not present within fifteen minutes after the dirappointed for
holding the meeting, the directors present may sbdame of their
number to be Chairperson of the meeting.

101. 1) The Board may, subject to the provisions ofAleg delegate any of

Its



2)

3)

powers to Committees consisting of such memberembers of its
body as it thinks fit.

Any Committee so formed shall, in the exerciseh® powers so
delegated, conform to any regulations that mayniq@sed on it by
the Board.

The participation of directors in a meeting of @@mmittee may be
either in person or through videoconferencing ai@awisual means
or teleconferencing, as may be prescribed by tHesRur permitted
under law.

102. 1) A Committee may elect a Chairperson of its mestunless the

Board,

2)

While constituting a Committee, has appointed ai@beson of
such Committee.

If no such Chairperson is elected, or if at amgeting the
Chairperson

is not present within fifteen minutes after the @irappointed for
holding the meeting, the members present may chowoseof their
members to be Chairperson of the meeting.

103. 1) A Committee may meet and adjourn as it thiniks f

2)

3)

104.

105.

106.

1

2)

Questions arising at any meeting of a Committeall she
determined by a majority of votes of the membeese@nt.

In case of an equality of votes, the Chairpersothef Committee
shall have a second or casting vote.

All acts done in any meeting of the Board or a&Z@mmittee thereof
or by any person acting as a director, shall, nbstanding that it may
be afterwards discovered that there was some defecthe

appointment of any one or more of such director®foany person
acting as aforesaid, or that they or any of themewhbsqualified or
that his or their appointment had terminated, beradisl as if every
such director or such person had been duly apmbiated was
gualified to be a director.

Save as otherwise expressly provided in the Actesolution in
writing, signed, whether manually or by secure tetedtc mode, by a
majority of the members of the Board or of a Coneeitthereof, for
the time being entitled to receive notice of a nmegebf the Board or
Committee, shall be valid and effective as if ilHzeen passed at a
meeting of the Board or Committee, duly convenedi fzeid.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY
SECRETARY AND CHIEF FINANCIAL OFFICER

Subject to the provisions of the Act:-

A Chief Executive Officer, Manager, Company Seangtand Chief
Financial Officer may be appointed by the Board dach term, at
such remuneration and upon such conditions as yttiiak fit; and
any chief Executive Officer, manager, company dacyeand chief
financial officer so appointed may be removed byanse of a
resolution of the Board, the board may appoint onanore chief
executive officers for its multiple businesses.

A Director may be appointed as Chief Executiveic@ff Manager,
Company Secretary and Chief Financial Officer.

REGISTERS



107.

108.
with

109.

110.

111.

112.
the

113.

2)

The Company shall keep and maintain at its regdteffice all
statutory registers namely, register of chargegister of members,
register of debenture holders, register of anyratkeurity holders, the
register and index of beneficial owners and anmetlrn, register of
loans, guarantees, security and acquisitions, texgi$ investments not
held in its own name and register of contracts amdngements for
such duration as the Board may, unless otherwisscpbed, decide,
and in such manner and containing such partic@arprescribed by
the Act and the Rules. The registers and copiemnotial return shall
be open for inspection during 11.00 a.m. to 1.00. @n all working
days, other than Saturdays, at the registeredeoffiche Company by
the persons entitled thereto on payment, whereinejuof such fees
as may be fixed by the Board but not exceedindithiés prescribed
by the Rules.

1) The company may exercise the powers conferred by the Act

regard to keeping of a foreign register; and tharBanay (subject to
the provisions of the Act) make and vary such ragjois as it may
think fit in respect of the keeping of any register

The foreign register may be open for inspection aray be closed,
and extracts may be taken therefrom and copieedhanay be
required, in the same manner, mutatis mutandis$,aggplicable to the
register of members.

THE SEAL

1) The Board shall provide for the safe custodthefseal.

2) The seal of the Company shall not be affixedrtg instrument except

by the authority of a resolution of the Board orao€ommittee of the
Board authorised by it in that behalf, and exceptie presence of at
least one director or the manager, if any, or ef $ecretary or such
other person as the Board may appoint for the mespand such
director or manager or the secretary or other pmeeforesaid shall

sign every instrument to which the seal of the Canypis so affixed

in their presence.

DIVIDENDS AND RESERVES

The Company in general meeting may declare didderbut no
dividend shall exceed the amount recommended bytad but the
Company in general meeting may declare a lessetedtid.

Subject to the provisions of the Act, the Boardyrfiram time to time
pay to the members such interim dividends of sunlumt on such
class of shares and at such times as it may titink f

1) The Board may, before recommending any divigdeatlaside out of

profits of the Company such sums as it thinks §itaareserve or
reserves which shall, at the discretion of the Bphe applied for any
purpose to which the profits of the Company mayiwperly applied,
including provision for meeting contingencies orr fequalising
dividends; and pending such application, may, atlike discretion,
either be employed in the business of the Comparbednvested in
such investments (other than shares of the Compamyhe Board
may, from time to time, think fit.

2) The Board may also carry forward any profitsahht may consider

necessary not to divide, without setting them aasla reserve.

1) Subject to the rights of persons, if any, &dito shares with special



rights
as to dividends, all dividends shall be declared paid according to
the amounts paid or credited as paid on the shanespect whereof
the dividend is paid, but if and so long as nothisigaid upon any of
the shares in the Company, dividends may be declarel paid
according to the amounts of the shares.

2) No amount paid or credited as paid on a shareduarece of calls
shall be treated for the purposes of this Artidgaid on the share.

amaunts paid or credited as paid on the sharesglamny portion or
portions of the period in respect of which the dend is” paid; but if
any share is issued on terms providing that itlshak for dividend as
from a particular date such share shall rank feidénd accordingly.

3) All dividends shall be apportioned and paid prgpqately to the
d

1h4. 1) The Board may deduct from any dividend payablany member
all sums

of money, if any, presently payable by him to thempany on
account of calls or otherwise in relation to thargls of the Company.

2) The Board may retain dividends payable uponeshan respect of
which any person is, under the Transmission Claleeinbefore
contained, entitled to become a member, until geBon shall become
a member in respect of such shares.

1%15. 1) Any dividend, interest or other monies payableash in respect of
shares

may be paid by electronic mode or by cheque oramirsent through
the post directed to the registered address ohattder or, in the case
of joint holders, to the registered address of tim of the joint holders
who is first named on the register of membersp@uch person and to
such address as the holder or joint holders mayitmg direct.

2) Every such cheque or warrant shall be made payalhe order of the
person to whom it is sent.

3) Payment in any way whatsoever shall be made aiskef the person
entitled to the money paid or to be paid. The Camgpaill not be
responsible for a payment which is lost or delayldte Company will
be deemed to having made a payment and receivedd djscharge
for it if a payment using any of the foregoing pe&sible means is
made.

116. Any one of two or more joint holders of a shareyngase effective
receipts for any dividends, bonuses or other mgoégsble in respect
of such share.

117.  Notice of any dividend that may have been declatall be given to
the persons entitled to share therein in the manmartioned in the
Act.

118. No dividend shall bear interest against the Comipan

119. The waiver in whole or in part of any dividend any share by any
document (whether or not under seal) shall be &ffe®only if such
document is signed by the member (or the persatieehto the share
in consequence of the death or bankruptcy of theenpand delivered
to the Company and if or to the extent that the esésnaccepted as
such or acted upon by the Board.

ACCOUNTS

1%0. 1) The books of account and books and papers oftmepany, or any
)

them, shall be open to the inspection of directoraccordance with



121.

the applicable provisions of the Act and the Rules.

2) No member (not being a director) shall have agigt of inspecting
any books of account or books and papers or docurokrihe
Company except as conferred by law or authorisetthéyBoard.

WINDING UP

Subject to the applicable provisions of the Aal #me Rules made

thereunder:-

1

2)

3)

122.

director,

123.

If the Company shall be wound up, the liquidat@ynwith the sanction
of a special resolution of the Company and anyrosh@ction required
by the Act, divide amongst the members, in specidra, the whole or
any part of the assets of the Company, whether gheyl consist of
property of the same kind or not.

For the purpose aforesaid, the liquidator maysseh value as he deems
fair upon any property to be divided as aforesaid enay determine
how such division shall be carried out as betwdsn members or
different classes of members.

The liquidator may, with the like sanction, vest whole or any part of
such assets in trustees upon such trusts for theefibeof the
contributories if he considers necessary, but abrib member shall be
compelled to accept any shares or other securnitieseon there is any
liability.

INDEMNITY AND INSURANCE

1) Subject to the provisions of the Act, every diog, managing

whole-time director, manager, company secretaryadher officer of

the Company shall be indemnified by the Companydfuhe funds

of the Company, to pay all costs, losses and exsefiscluding

travelling expense) which such director, managemmgany secretary
and officer may incur or become liable for by reasb any contract
entered into or act or deed done by him in his ciépas such

director, manager, company secretary or officenany way in the

discharge of his duties in such capacity includirgenses.

2) Subject as aforesaid, every director, managingcttire manager,
company secretary or other officer of the Compaimallsbe
indemnified against any liability incurred by him defending any
proceedings, whether civil or criminal in which geinent is given
in his favour or in which he is acquitted or disged or in
connection with any application under applicablevgsions of the
Act in which relief is given to him by the Court.

3) The Company may take and maintain any insuranddeafoard

may think fit on behalf of its present and/or formd@ectors and key
managerial personnel for indemnifying all or anytikém against
any liability for any acts in relation to the Conmyafor which they
may be liable but have acted honestly and reaspnabl

SECRECY CLAUSE

1) No shareholder shall be entitled to visit apect any works of the

Company without the permission of the Board of Cloes of the

Company or any other person authorised on thatlibleirahe Board

of Directors of the Company, to require discovefyany details in

relation to the Company's business which is or beyn the nature of
a trade secret, confidential information or anyeotmatter which may
relate to the conduct of the business of the Compenich in the

opinion of the Board of Directors of the Companyowd be

inexpedient in the interest of the Company to disel
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GENERAL POWERS

Wherever in the Act, it has been provided that @mmpany shall
have any right, privilege or authority or that thempany could carry
out any transaction only if the Company is so autled by its
articles, then and in that case this Article autes and empowers the
Company to have such rights, privileges or autlewiind to carry
such transactions as have been permitted by the witttout there
being any specific Article in that behalf hereimyded.



We, the several persons whose names, addresses and descriptions are
hereunto subscribed, are desirous of being formed into a Company in
accordance with and in pursuance of the provisions of this Memorandum of
Association AND we respectively agree to take the number of shares in the
Capital of the Company set opposite to our respective names :

November,1999. Mumbai

Name of the Address &  |Signature of the Witness
Subscriber [Description of the|  subscriber
subscriber
Jagdishkumar | 16A, Andheri
Gupta s/o Shri | Industrail
Madanlal Estate, Veera
Gupta Desai Road,
Andheri (W), s
Mumbai-58. )
Kamal J Gupta | 16A, Andheri 2
s/o Industrail Z g
Jagdishkumar | Estate, Veera oh g
Gupta Desai Road, Z 2
Andheri (W), = S
Mumbai-58. o <
BUSINESS 2 2
Nalin J Gupta | 16A, Andheri £ &
s/o Industrail 5
Jagdishkumar | Estate, Veera g
Gupta Desai Road, =
Andheri (W), R
Mumbai-58.
BUSINESS
Dated this 22nd day of




