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(THE COMPANIES ACT,1956)
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF

GOODLUCK INDIALIMITED

The Name of the Company is GOODLUCK INDIA LIMITED

The Registered office of the Company will be situated in the Union Capital Territory of
Delhi.

The objects for which the Company is established are :-

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:

To manufacture, produce, process, design, buy, sell, resell, distribute, fabricate, repair, import,
export or otherwise deal in all kinds of tubes, pipes, pipe fittings, components, accessories
and all kinds of hardware items whether made of steel, alloys, stainless steel, galvanised or
black welded or seamles., P. V.C., plastics or any other metal (ferrous or non-ferrous) or
substance or material, to act as and/or carry on the business of galvenisers, jappaners, re-
rolles, annealors, enamellers, electroplaters and to manufacture, produce, process, design,
repair, convert buy, sell import, export, or otherwise deal in such products, their bye-products
and commodities, raw materials stores, packing materials tools plant and machineries whether
in India or abroad either on its own account or on account of its constituents and either solely
or jointly with, some one else and to take over and acquire any running business of such kind.

To set up steel furnaces and continuous casting and hot and cold rolling mill plants for producing
ferrous and non-ferrous metals, alloy steel, steel ingots and billets of all kinds and all sizes of
Iron and steel re-rolled sectionsi.e., Flats, Angles, Rounds, Squares, Rails, Joists, Channels,
Slabs, Strips, Sheets, Plates, and cold twisted bars and shoftings and to carry on business
as manufactures, processors re-rollers, refiners, smelters, converters, producers, exporters;
importers, buyers, sellers and dealers of such products, forging and casting of steel, stainless
and special steel, alloys and ferrous and non-ferrous metals auto parts, tools and implements,
dies, jigs, cast Iron and steel and tubular structurals.

To manufacturer, buy, sell import, export, distribute, fabricate, repair, and to deal in all kinds of
Iron & Steel tubes, pipes and pipe fittings, furniture, gates, windows, lampost, grills and other
allied products of all kinds and description.



®)

OBJECTS INCIDENTAL OR'ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS:-

To manufacture, buy, sell exchange, install, work, alter, improve, import, or export and otherwise
deal in all kinds of plant, machinery, wagons, rolling stock apparatus, tools, utensils substances,
material & things necessary or convenient for carrying on any of business, which the company
is authorised to carry on or usually dealt in by persons engaged in such business.

To purchase, take on lease or otherwise acquire, either-absolutely or for any limited interest
any immovable or movable property or any right or things in action for use in connection with
any business of the company and in particular but without limiting the generality of the work
aforesaid any lands, tenements or hereditaments in any patents or patent rights or other
similar previlleges and any licences or authorities whether in respect of any invention or in
respect or over any property and any trade marks trade names or copy rights and the goodwill
or connection of any business or undertaking, and the benefit of any covenants or agreements,
positive or restrive and the right to call for and enjoy the benefit of any convenants or agreements,
positive or restrive, and the right to call for and enjoy the benefit of the services of any person
and every other kind of benefit of the services of any person, and every, other kind of benefit or
advantage, whether personal or attaching to any real or personal property and with a view there
to make or acquire the benefit of any conditional or optional contracts or any concessions,
licences, agreements or convenants and to construct, maintain and alter any building or works,
necessary or convenient for the purposes of the company.

To apply for purchase, or otherwise acquire, any patents, brevets dinvention, licences
concessions, and the like conferring any exclusive or non-exclusive or limited rights to use, or
any secrets or any other information as to any invention which may seem capable of being
used for any of the purposes of the company or the acquisition of which may seem calculated
directly or indirectly to benefit of the company and to use, exercise develop or grant licenses
in respeict of, or otherwise turn to account the property, rights of information so acquired.

To establish, provide, maintain and conduct or otherwise, subsidise, schools, colleges, research
laboratories and experimental workshops for scientific and technical research experiments
and tests of all kinds, to promote studies and research both scientific and technical investigations
and inventions by providing endowing or assissting laboratories, workshops, libraries lectures
meetings and conferences and by providing or contributing to the remuneration of scientific or
technical professors or teachers and by providing or contributing to the award of scholarships,
prize, grants to students of otherwise and generally to encourage promote and reward studies
research, investigations, experiments tests and inventions of any kind that may be considered
likely to assist any business which the company is authorised to carry on.

To develop and turn to account any land acquired by the company or in which it is interested,
and in particular by laying out and preparing the same for building purposes, constructing,
altering, pulling down, decorating, maintaining, furnishing, fitting up and improving building and
any planting paving, draining, farming, cultivating, letting on building lease or building agreement
and by advancing money to and entering into contract and arrangements of all kinds with
builders tenants and others,

To enter into any arrangement for sharing profits union of interest, co-operation joint venture,
reciprocal concession, agency or otherwise with any person or with any company (whether
promoted or formed by the company or not) carrying on or engaged in or about to carry on or
engage in any business or transaction capable of being conducted so as directly or indirectly



10.

11.

12.

13.

14.

to benefit the company and to lend money to take or otherwise acquire (and whether by
original application or otherwise) shares and securities of any such company and to sell
holder-issue without guarantee or otherwise deal with the same.

To enter into any arrangement with any Central, State or Foreign Government or public body or
person or authority or with any private individual that may seem conductive to the Company's
object or any of them and to obtain from any such Government Authority person, public body
and private individual any concession, grants, decrees, rights, charters, contractors, licences,
powers and privileges whatsoever, which, may seem to the company capable of being turned
to account of which the Company may think directly or Indirectly conductive to any of the
objects or capable of being carried on in connection with business and to work, develop carry
out, exercise and turn to account the same;

To sub-let all or any contracts from time to time and upon such terms, and conditions as may
be the thought expedient.

To apply for tender, purchase or otherwise, acquire any contracts sub-contracts, licences and
concessions for or in relation to the objects of business here in mentioned or any of them and
to undertake execute, carry out dispose of or otherwise turn to account the same.

To acquire and under take by outright purchase or on lease the whole or and any part of the
business property and liabilities of any person or company or firm carrying on my business
which is directly or indirectly beneficial to the Company.

To utilise develop carryon, manage, control and turn to account any business property or
rights of the company whether by employing the same in any other business of the company
or by working, using, carrying on and turning to account the same as a separate undertaking.

Subject to Section 58-A of the Act to borrow or raise money or to receive money on deposits,
for the purposes of the company, in such manner and upon such terms as may seem expedient,
and to secure the repayment thereof and of moneys owing or obligations incurred by the
company, and to create, issue and allot redeemable or irredeemable bonds, mortagages or
other instruments, mortgage-debentures (such bonds, or debentures being made payable to
bearer or otherwise and issuable or payable either at premium, discount, or as fully paid) and
for any such purposes to charge all or any part of the property and profit of the company both
present and future including its uncalled capital.

To negotiate loans for the company or other persons or bodies to lend moneys securities and
other properties, to draw, make accept issue, endorse, discount, by sell and deal in bills or
exchange promissory notes, hundies, draft bills of ading warrants, and other negotiable or
transfers instruments and all kinds of securities and to become sureties and guarantors for
any such purposes.

To invest and deal with the moneys and other assests of the company not immediately required
for the purposes of its business in such manner as may be thought fit., and to lend money to
such parties and on such terms, with or without security, as may be thought to be for the
interest of the company, and in particular to customers of and persons having dealings with
the company or to companies firms or' persons carrying which may be useful or beneficials to
this company.
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Subject to section 391 and 394 of the Act to amalgamate with any company or companies
having objects altogether or inpart similar to those of this company, or to sale, exchange,
lease underlease, surrender, abandon, amalgamate subdivide mortagage or otherwise deal
with either absolute, conditionally or for any limited interest all or any part to the undertaking,
property, right or privilages of the company, as going concern or otherwise to or with any
person, public body, corporation company society, or association or to any person, or persons
for such consideration as the company may think fit, and in particulars for any stock, shares
(whether wholly or partly paid) debentures, debenture stock, securities or property or any
other company.

To construct, maintain, improve, develop, work, run, control, and manage any water works gas
works, reservoirs, roads, tramways, electric, power, heat and light supply works telephone
works, hotels, clubs, restaurants, baths, places to worship, places to amusement, pleasure
grounds, parks, gardens, reading rooms, stores, shops, dairies and other works and
conveniences which the company may think directly or Indirectly conducive to these objects,
and to contribute or otherwise assist or take part in the construction, maintenance, development,
working running control and management thereof for the welfare of the officer's and employees
of the company.

To buy, sell, import, modify, treat, produce, manufacture, prepare, process and deal in all
materials, substances, commodities things product, goods, merchandise plant, machinery
equipments, apparatuses, appliances, tools, implements and other articles and things connected
with or required or necessary for carrying on all or any of the business mentioned above or
ancillary or allied thereto.

To ensure any of the properties, under taking, contracts, guarantees or obligations of the
company of every nature and kind in any manner whatsoever.

To promote, carryon maintain and develop, trade of all kinds and trade, industrial, commercial
and financial relations of every kinds description in all matters connected with the main objects
of the company.

Subject to section 293 A of the companies Act, 1956 to make donations to such persons and
in such cases, and either of cash or other assets, as may be thought directly or indirectly
conducive to any of the company's objects, or otherwise expedient, and in particular to
remunerate any person of corporation introducing business to this company, and subscribe or
guarantee money for charitable or benevolent objects, or for any exhibition not being one
intended to serve the cause of any political party or for promoting any political purpose, or for
any public general or other object, and to aid in the establishment and support or associations
for the benefit of persons employed by or having dealings with the company, and in particular
provident fund or other benefit of societies and to grant any pension either by way of an annual
payment or a lumpsum, to any office or servant of the company or to his relatives or dependents.

To do all or any of the above things in any part of the world, either as principals agents,
contractors, trustees or otherwise with power to appoint trustee or trustees, personal, corporate,
to hold any property on behalf of the company, and to allow any property to remain outstanding
in such trustee or trustees.
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To aid and support, pecuniary or otherwise, any person, association, body or movement having
for an object the solution, settlement or surmounting of industrial or labour problems or troubles
or the promotion of industry or trade concerning the objects or business of the company or
related interests.

To subscribe contribute, pay transfer or guarantee money for or to dedicate, donate, present or
otherwise dispose of either voluntarily or for value, any money or properties of the company to
or for the benefit of any national charitable, benevolent religious, scientific, public, local, general
or useful objects, purposes or institutions or to or for an exhibition or for any purposes which
may be considered likely directly or indirectly to forth the objects of the company or the
interests of its members, however subject to section 293-A of the Act.

To carry on any other trade, business or under taking which may seem to the company
capable of being conveniently carried on in connection with any of the company's objects or
calculated directly or indirectly to enhance the value of or render profitable any of the company's
property or right for which it may be advisable to undertake with a view to improving developing
rending, valuable or turning to account any property movable orimmoveable belonging to the
company or in which the company may be interested.

To adoptsuch means of making known the products of the company as may seem expedient,
and in particular by advertising through any audio-visual means in the press by circulars by
purchase and exhibition of works of art of interest, by publication of books and periodicals, in
commercial magazines and by granting prizes towards and donations or in any other manner
considered suitable.

To arrange for the purchase, marketing and sale of the products, any bye-products of the
company and of such raw materials, goods and articles remaining in its possession as are
normally necessary for carrying on the business of the company but are immediately required
for use by it and for that purpose either to establish its own shops, agencies or marketing
organisations or to appoint selling agents and/or distributors (Whether individuals firms or
bodies corporate) in any place in or outside India, to allot, specify, alter or modify their areas
of operation or the terms and conditions of their appointment and to pay remuneration to such
selling agents and/or distributors by way of such commission or in such other manner as the
company may deem fit.

To guarantee the payment of money unsecured or secured by or payable under or in respect of
promissory notes bonds, debenture-stock, contract mortagages. charges, obligation,
instruments and securities of any company or of any authority, supreme, municipal, local or
other wise or of any persons whomsoever whether incorporated or not incorporated, and generally
to guarantee or become sureties for the performance of any contracts or obligations.

To promote any other company for the purpose of acquiring all or any of the property and
liabilities of this company or for any other purpose which may seem directly or indirectly
calculated to benefit this company.

To create any depreciation fund, sinking fund, insurance fund, or any special or other fund, or
account whether for repayment of redeemable preference shares, redemption, or debentures
or debenture-stock, for special dividends for equalising dividends, for repairing, improving,
extending and maintaining any part of the property of the company and/or any other purpose
whatsoever.
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To pay all cost, shares and expenses incurred or sustained in or about the promotion, registration
and establishment of the company or which the company shall consider to be in the nature of
preliminary expenses including there in the cost of advertising, brokerage, printing and stationery
and expenses attendant upto the formation of agencies and local boards.

To provide for the welfare of the employees, ex-employees, directors and ex-directors of the
company or its predecessors in business or the family members dependents or connections
of such persons by building or contributing to the building of houses, dwelling or quarters or by
grants or money pensions gratuties, allowances, payment or by establishing, supporting from
time to time, subscribing or contributing or aiding in the establishment and support of association,
institutions, funds including provident fund, trusts, profit sharing or other schemes and
convenience and by providing or subscribing or contributing towards the place of instruction
and recreation, hospitals and dispensaries, medical and other attendance as the company
shall think fit.

To distribute in the event of winding up among to members in species or kind any property of
the company or any proceeds of sale or disposal of any property of the company, but so that
no distribution amounting to a reduction of capital shall be made except with sanction, if any,
for the time being required by law.

To do research, perform experiment, developer, discover know how for the manufacture of
chemicals and other compounds or to assist institutions In any manner whatsoever for the
improvement, development of chemicals and allied compounds, and to send pupils abroad for
training instruction's education, equipment or such other, purposes all may be beneficial on
conducive to the carrying on of the objects of the company.

To assist promote, establish and contribute to manage control or support sick fund and any
associations, institutions, or hospitals upon any terms and conditions and provide for medicines,
drugs, magical and surgical instruments applicances and apparatus, restorative and
refreshments during sickness orillness and to prepare store, manufacture, import or export,
indigenous medicines to render services, through doctors or hakeems to customers or to
other persons to construct maintain and later any building necessary or convenient for the
purpose of the company in this behalf.

To adopt such means of making known the products of the company asrnay seem expendient
and in particular by advertising in the press, films, journals, by circulars, leafletes, pamphlets,
posters or otherwise by purchase and exhibition or work of art of interest, by publication of
books and periodicals and by granting prizes towards and donations or otherwise, subject to
section 293-A of the companies Act 1956.

To enter into any, agreement negotiation, collaboration, technical, financial managerial or
otherwise with any person; firm, company, body corporate, institution of Govt, either in India or
Abroad for obtaining by grant licence to on other term transformules and other rights and
benefits and to obtain technical information know how and expert advice for the production,
manufacture and export or sales of goods which the company is authorised to produce or deal
in.

To remunerate any person or company and pay commission or brokerage in cash or otherwise
whatsoever for service to be rendered for the company.

To open bank accounts of any type including over draft account and to operate the same in the
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ordinary course of business and to draw, make accept, endorse, execute and discount,
promissory notes, cheques, bills of exchange, hundies and other negotiable and transferable
instruments in connection with company's business.

To establish, support or aid in the establishment and support of associations, institutions,
funds, trusts and conveniences calculated to benefit employees or ex-employees (including
Directors and ex-Directors) of the Company (or its predecessors in business or the dependants
or connections of such persons) to grant pensions and allowances, gratuities, bonuses and
annuities and to make payment towards insurance and to subscribe or gurantee money for
charitable or benevolent objects or for any exhibition or for any public, general or useful objects
subject to the provisions of Section 293A of the Companies Act 1956.

To borrow money from any Government/Semi Government, financial institution Corporation, or
any private party against the mortage of properties of the company.

To do all such things as may be considered incidental or conductive to the attainment of the
objects of the Company.

OTHER OBJECTS NOT INCLUDED IN SUB-CLAUSESWS (A) AND (B) ABOVE:-

To carry on the business of manufacturing, purchase and sale of fibreglass and fibreglass
products.

To act as carry on the business of buying, selling agency and manufacturers or dealers,
representatives to act as broker forwarding agents under writers and to do the business of
obtaining orders for the manufacturers, dealers etc.

To carryon the business as importer, exporter, hirer repairer and dealers in cranes and
machineries of all types (Paper & board mill machineries, tube mill machineries, sewing m/c
industry machineries, workshop machineries etc.) including those second hand or used metal
scrap, metalic residues, engineering products, waste & .scrap material and goods of all types
and nature.

To undertake to manufacture, sell, re-sell, purchase, fabricte, repair supply, erection, Installation
& commissioning of tube mill machineries and components and equipments there of including
welding and other transformers, electrodes, motors, air-compressors, hydraulic .power units,
solenoid valves, magnet switches, limit switches, penal, desk board" electric overhead, travelling
cranes, high frequency generators, D.O.L and other starters, resistances, capacitors.

To carry on the business as manufacturers founders mechanical engineers, assemblers,
importers, exporters, distributors, commission agents, brokers, wholesale and retail dealers
in lock stitching machines, sewing machine, knitting machines, typewriting machines adding
and subtracting or machine accessories, components and parts thereof, tool makers of dies
and castings, ball and roller bearings makers, alloy bearing and bushing makers, jigs, fixtures
and pattern makers, electricals and electronics applicanaces makers and domestic appliance
makers.

To deal in scraps or by products arising out of the different manufacturing processes and also
to deal in export and import in any such product.

To carry on the business and to act as a General Contractor and to do any construction
manufacturing, building, road making engineering and all other kinds and descriptions whatsoever



10.

11.

12.

8

for any person, firm, Company, Public body, Government, Army, Navy, Railways, etc. by the
Company itself or in partnership with such Company or individuals or persons as may be
thought fit by the Directors.

To carry on the business or manufacturers of and dealers in all kinds and classes of paper,
board and pulp including writing paper, printing paper, absorbent paper news print paper,
wrapping paper, tissue paper, cover, paper, blotting paper filter paper, antique paper, Ivory
finish paper, coated paper, art paper, bank or bond paper, badami brown or buff paper, bible
paper, cartidge-paper cloth lined paper, azure laid and crem wove, paper, laid paper, gummed
paper, handmade paper, parchment paper, drawing paper, kraft paper, manilla paper, envelope
paper, tracing paper, valium paper, proff paper, carbon paper, sensitised paper, chemically
treated paper, paste board, duplex and triplex board, mill board plywood board, postcard,
visiting card, etc, soda pulp, semi-chemical pulp and ail kinds of articles in the manufactures
of which in any form paper, board or pulp is used and also to deal in waste paper supply and
purchase.

To carry on the business as producers, manufacturers, processors, converters, refiners makers,
bottles-, stockists, dealers, importers, exporters, traders, retailers, agents, buyers or sellers
of oxygen, acetylene, amonia, nitrogen, hydrogen, hellium and other types and kinds of gases
required for or used in industries, agriculture; clinics, hospitals, refrigeration, aviation, transport
vehicles, space rockets and crafts communication objects and media power plants, producing
water, chemicals or fuels, pesticide, defence or warfare establishments, horticulture, forest or
plant protection and growth and other allied purposes and to service, repair, manufacture,
market ordeal in machinery plants, spares cylinders, containers, gadgets appliances and
accessories required for working on using or producing any of such gases and products.

To manufacture, process, import, export, buy, sell and deal in vanaspati oils dehydrated
vegetable oils made or processed from, seeds, cotton seeds, coconut products, of plantation;
horticulture, agriculture and forest produce and oil cakes and soaps ad lubricants made from
such, oils or as by products thereof.

To carry on the "business of manufacturing" buying, selling exchange, converting, altering,
importing, processing, twisting, otherwise handling or dealing, In rayons, Yarn, namely viscose
filament rayon, continuous filament rayon or artificial silk yarn acrylic fibre polyncy alcohal
fibres including all types or synthetic fibre for textile use, staple fibre, stable fibre yarn, spun,
rayon- and such other fibre, fibreous materials or allied products, by-products or substances
or substitutes for all or any them or yarn for textile or other uses.

To carry on business of manufacturers, fabricators, processors, producers, growers, makers,
Importers, exporters, buyers, sellers, suppliers, stockists, agents, merchants, distributors
and concessionaries of and dealers of synthetic rubber, elastomers, synthetic resins, carbon
black, rubber latex plastic, latexes and formulations thereof including reclaimed rubber natural
rubber, resins, compounds calcium carbide, styrone, butaniene, ethyl alcohal, hydrocarbon,
petroleum fractions, inorganic chemicals, organic chemical, fine chemical including photgraphic
chemicals, paints, varnishes and enamels, coke oven by products, coal for distillation products
like napthalene, antheracene. benzene, phenol, and the like pathalic anhydride, asbestos
paper and special jointing material graphite and silicon Carbide crucibles, cryslite, aluminium
fluoride, bromine, electroaes including graphic electrodes, are welding rods, calcine petroleum
coke, salt and allied products, caustic soda, chlorine, the mosetting and thermoplastic plastics
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and compunding agents and additives caprolactum and allied chemicals, amides and
plasticizers, enzyme, acids, amino acids, sulphates and other synthetic chemical and chemical
substances-basic intermediate finished or otherwise and ail types of drugs and pharmaceuticals.

To produce, manufacture, buy, refine, prepare process, import, export, sell and generally deal
in cement. Portland cement, alumina cement, asbestos cement, lime and lime stone and bv
products thereof, cement pipes, sheets and other building materials, refractories, fire-bricks,
furnace lining bricks-acidic, basic and natural, insulating boards, wall boards, plasters, motor,
marble, mosaic, tiles and the like.

To carry on business as timber merchants, saw mill proprietors and timber growers and to
buy, sell, grow, prepare for market, manipulate, import, export and deal in timber teak, plywood,
hardboards, fire wood and wood of all kinds and to manufacture and deal in items where
plywood or other wood is used including matches, bobbins/ s and shuttles and to buy, clear,
plant and work timber estates.

To carry on the business of manufactures. Fabricators, processors, producers, growers, makers,
exporters, buyers, sellers, suppliers, stockists, agents, merchants, distributors and
concessionaries of and dealers in flour, cakes pastry, conflakes. bread, biscuits, chocolates,
confectionery sweet, fruit drops, sugar, glucose, chewing gums, milk, cream, ice, icecream,
aerated or mineral waters, fruit Juices, wines, liquors and other alcoholic drinks and fermentation
products, canned fruit products, milk and melted food, cigarettes, igars, protein foods, maize
products butter, ghee, cheese and other dairy products, pickles, jams, Jellies, sausages,
cider poultry and eggs, pulses spices, oils, powder and condensed milk honey, fresh and
dehydrated vegetables, coffee, tea, cocoa seeds, processed seeds, concentrate for cattie or
poultry feed fruits and all kinds of processed foods as well as materials required or used for
preparation of food article.

To carry on the business as travel agents, tourist and cargo tarriers by road, air sea or by any
other mode of transport and to carryon all allied business and activities pertaining to the
travelling and tourist business.

To carry on the business of advertising agents and undertake publicity of every kind and
description.

To manufacture, produce, buy, sell, import, export, stock and deal in machine tools, grinding
machines, automatic lathes, drilling machines, planning machines, shaper planogrinders,
machinery of every description, precision tools cutting and small tools, fasteners, electric
motors, electrical equipments, cables wires, switcn gears, flame and drip proof motors, electric
fans, cookers and flasks, gramophone including record players and records, other domestic
appliances, regulators of all types, electric kilowatt hour meters, magnets, industrial jewels,
ammeters, volt meters andother type of measuring instruments, electrical or non-electridic
die-casting, screws, nuts and bolts, transformers of all types, circuit, braker, hoists elevators,
gears, trolley and coaches, winches air compressors, transformers and' switchgears, welder,
refrigerators, domestic weighing machines, television and wireless apparatus including radio,
radio receivers and transmitters, micro wave components, radar equipments, valves, resistor,
electronic instruments, conductors, magnetic materials, transistors and allied items, sewing
machines watches and clocks, tape recorders, house-hold appliances and components parts
thereof.
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To carry on the business of manufacturers and dealers in air-conditioning and refrigeration,
thermal and hydro power generation equipments, consumer and domestic appliances, radio
and transistor, electronic equipment including television and computers, oxygen and acetylene
electrodes including graphite electrodes, weighing scales, cement, refractories, batteries,
agricultural equipment thermometers, flashlights, detonators and explosives, hume and cement
pipes, asbestos, starch and by-products, wire ropes, linoleum, vinyl tiles, glass, calculators,
typewriters and all forms of office equipments, magnets, gauges and precision instruments
conductors, rectifiers, capacitors, metes, grinding, and abrasive equipment potteries, tiles
and ceramics, lighting equipment, oils, manures or any one or more of such businessin all or
any of their respective branches.

To grow, cultivate, manufacture, treat, cure, blend process, buy, sell or deal in tea or coffee in
various forms.

To carry on business as manufacturers, importers, exporters, agents and generally deal in all
kinds of leather items and things made of leather and leather goods and chemicals used for
manufacturer of leather products.

To carry on the business of hotel, restaurant, cafe, beer-houses, refreshment rooms and
lodgings, house keepers, licensed victuallers, wine, bears and spirit merchants, importers and
manufacturers of aerated mineral and artificial waters and other drinks, purueyors, caterers for
the public, importers and brokers of food, live and dead stock and foreign produce of all
descriptions confectioner, milk sellers, dairyman, poulterers, green grocers, farmers, and ice
merchants.

To carry on the business of chemical engineers, chemical manufactures, chemists, analysts,
research chemists, druggists, importers and manufacturer of and dealers in pharmaceutical,
medical, chemical, industrial and other products and articles, compounds, cements, oils paints,
varnishes, drugs medicines, dye wares and maers of and dealers in patent, medicines, surgical,
and scientific apparatus and materials.

To carry on all or any of the business of mechanical engineers and manufacturers and suppliers
of implements and machinery, tool-makers, Smiths, steel and brass hounds, metal workers,
machinist, iron & steel works, metallurgists, and suppliers of agricultural implements, motor
and automobile spare parts, sugar mill machinery, oil mill machinery, manufactureres of surgical
instruments, and to buy, sell, manufacture, repair, convert, let on hire and deal in metals,
machinery, implements, rolling stock and hardware of all kinds.

To carry on agency business, to work as consignment agents, sales representatives and
provide such services as to promote sales of other manufacturers of any products in
consideration of fees, commission and or otherwise.

To carry on the business, manufacturers, importers, dealers, hirers, repairers, cleaners, carriers
and stores of motor cycles, scooters, motor, buses, motor, lorries, motor vans and other
conveyance of all descriptions whether propelled or assisted by petrol, spirit, steam, gas
electricity, animal, atomic or other power or engines, chasis, bodies and other things used in
or in connection with the above mentioned things.
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To carry on the business of cold storage, refrigeration, cooking, defederation, preservation, of
any product.

To carry on the business of exhibition of films, cinema-owners, film distributors,

To carry on the business as dealers in and purchasers of dairy farms, garden and produce of
all kinds and in particular milk, cream, butter, ghee, cheese, poultry eggs, fruits, vegetable
ghee, artificial ghee, spices, sausages, prawn, pickled meat, stable delicacies, leaves, bread
and manures.

To carry on the business of house, shop, saloon, halls and other apartment and exhibition
decorators and execute decorative, works of all sorts, to prepare, manufacture, paint, use,
import, export, devige, design a kinds of artistic objects for use and ornamentation or any
property used in. the decoration or furnishing of building, exhibitions or other structures of all
kinds and nature.

(@  To carry on all kinds of business of manufacturers, importers; exporters, dealers,
assemblers, distributors of radiogams gramophones, wireless apparatus, television sets,
video cassette records, video cameras, video cassettes and tape recorder, domestic
and commercial refrigerators, coolers freezers of all kinds, humidifying, dehumidifying,
ventilating and cooling plants, room coolers and air conditioning of all kinds, records
bare and rubber insulated wires, cables, flexible cords, fuse wires copper and aluminium
wires, electric switches and switch-gears, contents, lamps motors, fans and electric
goods, plastic and light material products, equipments arid accessories of all kinds,
cold storage equipments and all articles and thing used in manufacture, construction,
erection, maintenance and working thereof in connection there with in anyway whatsoever.
To repair the same and their machinery and apparatus.

(b)  To establish and run data processing/computer centre, to carryon the business of
manufacturing, producing, buying, selling, hiring and act as dealers brokers, contractors,
importers and exporters, agents and to market all kinds of electronic computers.

()  Tocarry onthe business of manufacturing producing, buying, selling, hiring and act as
dealers, brokers, contractors, importers, exporters, agents and to market all kinds of
telephone, cordless phones and its accessories.

To manufacture, process, buy, sell, import and deal in all kinds of machinery, food products,
seeds, patents and licences, all kinds of fertilizer ime mineral products and stock-feeds.

To carry on and transact every kinds of guarantee and indemnity business and to undertake
obligations of every kind and description and also to undertake trusts of all kinds.

To invest and to carryon the business of jewellers, bullion merchants, gold-smiths, silversmiths,
gem and stone merchants.

To deal in and to invest in precious stones, diamonds, pearls, jewellery, watches, clock
chronometers, gold and silver plates electroplated, cutlery, presents and gifts, coins, cups,
metals shields, curios, articles of virtue, art antiguities, dressing, bags, and brones.

To carryon the business of leasing and hire purchase finance company.
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Studio-owners and all other allied trades and techniques and also to act as producers,
distributors, importers, exporters, exhibitors and financiers of cinematograph film and to
manufacture, own, acquire, provide, secure, arrange or deal in films and photographic paper
and equipment cameras, sound recording, musical, lighting appliances, instruments, equipments
and machines and to construct, establish, own, hire or otherwise acquire and to manage let
out for rent fee, monetary gain or otherwise studies, laboratories, theatres, buildings, halls,
open air theaters bars restaurants and other buildings or work required for the purposes of
production distribution or exhibition of the films, operas stageplays, dances, operattas,
burriesques vaudeville reveues, ballets, pantomims spectacular pieces, promenade concert
circus or other performance and entprtainments and to Act as dealers, importer, exporters of
musical instruments and records tapes, cinema and film projects and cameras, wigs and
other products or mete rials related or connected with the aforesaid objects and business, and
to acquire exclusive or limited rights to any play, story, musical songs and lyric, book, article
or any technique by producing, purchasing or otherwise acquiring and to use exercise, develop
or exploit or turn to account such rights for the business of the company, and to act directors,
script or story-writers, technicians extra and other personal required by the Company or other
films, cinema or show business.

To manufacturer, purchase produce, grow, raise, preserves, purify, refine, import, export, prepare,
sell and deal in sugar, sugarcandy, sugarcane, gur, molasses, syrups, alcohol and all other
by-products and food products, fertilizers and things generally and to maintain refineries,
foundries, workshops, distilleries and other works for the purpose, of the Company.

To carry on mining and any business relating to the minning and-working of minerals and to
search for get work, raise, manufacture, produce, buy sell and deal in coal, coke mineral oil,
iron, ore, lime, stone, graphite, carbon, chemicals, cement, brickearths, bricks pipes, fire-
bricks, mica and other metals, minerals, and substances and their products by products, and
ancillary products, and to manufacture and sell patent fuels, to work mines, mining rights in
under or upon the land and properties for the time being belonging to the Company and to
mine, quarry, crush, wash, smelt, reduce or otherwise.

To purchase take on lease, acquire in exchange or otherwise own, hold occupy, manage,
control, construct, erect, alter, develop, pull down, improve, repair, renovate, work, build, plan,
layout, sell, transfer, mortgage, charge, assign, let out. sub lease all types of lands, plots,
buildings, hereditaments, bunglows, quarters, offices, flats, chawls, watchouses, godowns,
shops, staHs, markets, houses, structures, under-takings constructions, tenaments, roads,
bridges, forests, estates, assets and properties, movable or immovable freehold or lease hold
or whatever nature and description and wherever situated.

To carry on business as financiers, concessioners and to undertake and execute all kinds of
financial, commercial and trading operations and to discount, buy, sell and deal in bills notes,
warrants, coupons, suits and decrees for money granted by any court in the Union of India and
other negotiable or transferable securities or documents.

To acquire from or sell to any person, firm body corporate of whether in India or else where
technical and managerial information, know now, process engineering.' manufacturing operating
and commercial data, plan lay-outs and blueprints useful for the design, erection and operation
or any plant or process or manufacture and to acquire grant or license other rights and benefits
in the foregoing matters to render any kinds of managerial technical and financial consultancy
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service and to canyon the business of market research organisers, sales promotion agents,
general advisers, advisers, technical and marketing consultants, either alone or in partnership.

To carry on the business of technical, financial and management consultant and advisers and
to enter into collaboration agreements for the manufacture of items, which the company is,
entitled to produce in India and abroad with the companies, firms and individuals, Central and/
or State Government and their concerns and to tender and provide, all types of services including
managerial, personnel secretarial, designing, engineering, preparation of feasibility and project
reports, drawings, plant layouts, tenders for all the plant and machinery equipments, buildings
and other structures and helping finalisation of contracts and commissioning of plants.

To carry on the business of manufacturers and dealers in capacitors, resistors, tubes,
condensors, semi conductor materials and devices, transistors, rectifiers, zenerdiodes,
thermistors, integrated and hybrid circuits, relays and varistors potentiometers, connectors,
printed circuits, coils, chokes, transformers, switches, volume controls, plugs, sockets, bases,
aerial, gears electrical diesel motors, and pumps, batteries, accumulators, cables, metal and
other cases, piezo electric quartz, crystals of all types including those made from synthetic
materials meters of all kinds including those for industrial, Domestic and other uses etc.
chassisholders and covers.

To carry on business as manufacturers, traders, importers, exporters, and deals in all types of
cables, wires and its accessories, Conductors, stranded wires and all other kinds of wires and
wire products.

To carry on the business of underwriters, sub-underwriters, to invest in and acquire and hold,
sell buy or otherwise deal in shares, debentures, debenture stocks, bonds, units, obligations
and securities issued or guaranteed by Indian or Foreign Governments, States, Dominions,
Sovereigns, Municipalities or Public Authorities or bodies and shares, stocks, debenture -
stocks, bonds, obligation and securities issued and guaranteed by any company, corporation,
firm or person whether incorporated or established in India or elsewhere.

The liability of the members is limited.

The Authorised Share Capital of the Company is Rs. 29,25,00,000/- (Rupees Twenty Nine
Crores Twenty Five Lakhs only) divided into 14,62,50,000 (Fourteen Crores Sixty Two
Lakhs Fifty Thousands) equity shares of Rs. 2/- (Rupees two) each.
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We, the several persons whose names and addresses description & occupation, subscribed
hereunder are desirous of being formed into a Company in pursuance of this Memorandum of
Association and we respectively agree to take the number of equity shares in Capital of the Company
set opposite our respective names:-

Sl. Name, Description, Number of _ Signafcure of Witness
No.|  Occupation and Address Equity Shares | Signature of with address
of Subscribers taken by each Subscriber and Occupation

Subscribers

1. | Anil Kumar 10 Sd/-
S/o Shri Munni Lal Garg (Ten Equity Only)
KF 7, Kavi Nagar
Ghaziabad

(Industrialist)

©

C

2. | Krishan Chandra Aggarwal 10 Sd/- EE
S/o Shri Munshi Lal (Ten Equity Only) LD O

Il E/149, Nehru Nagar, 253
Ghaziabad ¥ <
(Businessman) ?,g

%)

92, Chandera Puri, Ghaziabad
Chartered Accountant

3. | Kailash Chand Garg 10 Sd/-
S/o Shri Faquir Chand Garg (Ten Equity Only)
I F/164, Nehru Nagar,
Ghaziabad
(Industrialist)

4. | Mahesh Chandra Garg 10 Sd/-
S/o Shri Faquir Chandra (Ten Equity Only)
I C/144, Nehru Nagar,
Ghaziabad

(Industrialist)

40
Total (Forty Equity
Shares)

Date this.................. 25th............... day of.......ccceeeeen. October 1986
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THE COMPANIES ACT, 2013

(COMPANY LIMITED BY SHARES)
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
GOODLUCK INDIA LIMITED

The regulations contained in Table F in Schedule | to the Companies Act, 2013, as a mended
from to time, shall apply to the Company and constitute its regulations as far as they are
applicable to public companies except in so far as they are inconsistent or specifically
excluded hereunder or modified or altered by these Articles of Association or otherwise
expressly incorporated here in after.

The regulations for the management of the Company and for the observance of the
shareholders thereof and their representatives shall be such as are contained in these
these Articles of Association subject, however, to the exercise of the statutory powers of
the company in respect of repeal, additions, alterations, substitution, modifications and
variations thereto by special resolution as prescribed by the Companies Act, 2013.

DEFINITIONS

Unless the context or the definitions herein contained otherwise requires, words or
expressions contained in these Articles shall bear the same meaning as in the Companies
Act, 2013 or any statutory modification thereof for the time being in force on the date at
which these Articles become binding on the Company.

(a) ACTmeansthe:

(i) Companies Act, 2013 to the extent notified as having become effective and any
amendmentthereto; and

(i) Companies Act, 1956 to the extent not repealed, wherever applicable, the rules
framed thereunder and any subsequent amendment or re- enactment thereof
for the time beinginforce;

(b) Annual General Meeting means a General Meeting of the Shareholders of the
Company held in accordance with the provisions of section 96 of the Act and any
adjourned meeting the reof;

(c) Articles means the articles of association of the Company including any alteration
thereofinaccordance with the provisions of the Act;

(d) Authorized Share Capital or Authorized Capital has the meaning given to it under
section 2(8) of the Act;

(e) Board of Directors or Board means the board of directors of the Company, as
constituted from time to time, in accordance with applicable Law and the provisions of
these Articles, and shall include a duly constituted committee there of;

(f) Board Meeting means any meeting of the Board(includingany committee of the
board), as convened from time to time and any adjournment thereof, in accordance
with applicable Laws and the provisions of these Articles;

(e) Calendar Year means calendar year as per Gregorian calendar,i.e.a period of one year
which begins on 1stJanuary and ends on 31stDecember;

(f) Chairperson meansthe chairperson of the Company/ Board of Directors;

(g) Company means Goodluck India Limited;
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Director means a director on the Board of the Company, appointedin terms of the Act
and these Articles;

General Meeting means a meeting of the Share holders of the Company and any
adjournment thereof, in accordance with the applicable Laws and the provisions of
these Articles;

Independent Director means an independent Director as defined in the Act and the
Listing Regulations;

In Writing or Written includes handwriting, typewriting, printing, lithography, fax,
downloading through computers, broadcast through the trading system, e-mail and/
or other modes of representing or reproducing words in visible form; including any
electronic for msas defined under the Information Technology Act,2000 Key
Managerial Personnel

Key Managerial Personnel means a key managerial personnel as defined under section
2(51) of the Act;

law includes all applicable statutes, enactments, acts of legislature or
parliament,laws,ordinances,rules,bye-laws,regulations,notifications, guidelines,
policies, directions, directives and orders of any central/state Government, statutory
authority, tribunal, board, courtor recognized stock exchange and, if applicable,
international treaties, having jurisdiction over the matter in question and having the
force of law;

Listing Regulations means the SEBI (Listing Obligations and Disclosures Requirements)
Regulations 2015, as amended from time to time;

Memorandum means the memorandum of association of the Company, as amended
fromtimetotime;

Month means a calendar month;
Office means the Registered Office for the time being of the Company;

Ordinary Resolution and Special Resolution have the meaning assigned to them under
section 114 of the Act;

Paid-Up Capital has the meaning given to it under section 2(64) of the Act;

Person includes any corporation or company, natural person, firm, , body corporate,
joint hindu family, a cooperative society, any Government or Non-Government entity,
joint venture, , any other association of persons or any other entity (whether or not
having separate legal personality);

Register of Members means the register of members to be kept and maintained
pursuant to section 88 of the Act;

Security(les) means equity shares, preference shares, debentures (including
compulsorily convertible debentures), any other equity security in the share capital of
the Company or any note or debt security having or containing equity or profit
participation features, or any option, warrant or other security or right which is
directly or indirectly convertible into or exercisable or exchangeable for equity shares
orany other equity securities of the Company;

Share means a share in the Share Capital of the Company(equity and preference) and
includes stock except where a distinction between stock and Share is expressed or
implied;
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(x)

(y)

(2)

(a)
(b)
(c)

(d)

(e)

(8)

(h)

(i)

(1)

(k)

(1)

(m)

(n)

Shareholders means the duly registered holder from time to time of any Shares of the
Company;

SHARE CAPITAL means the Authorized Share Capital or the Subscribed Capital, or paid
up capital as the case may be; and

Subscribed Capital means such part of the Share Capital which is for the time being
subscribed by the Shareholders of the Company.

INTERPRETATION
Words of any gender includes other gender
Words using the singular or plural also include the plural or singular respectively.

The terms “hereof,” “herein,” “hereby” and derivative or similar words refer to these
entire Articles and notto any particular clause, article or section of these Articles.

Any reference to a number of days, shall imply a reference to calendar days unless
otherwise specified.

All accounting terms used herein and not expressly defined herein shall have the
meanings given to them under the Indian Accounting Standards.

Headings and captions are used for convenience only and shall not affect the
interpretation ofthese Articles.

Any reference to any statute or statutory provision shall include.

(i) allsubordinate legislation made from time to time under that provision (whether
ornotamended, modified, re-enacted or consolidated);and

(i) such statute or provision as may be amended, modified, re-enacted or
consolidated.

The words “other” and “otherwise” shall not be construed ejusdem generis with any
foregoing words where a wider construction is possible.

Reference to any party shallinclude the respective legal heirs, successors or permitted
assigns of such party, unless otherwise repugnant to the context.

Any reference to any party being obliged to “procure” or “cause” any action shall be
construed as a reference to that party being obliged to exercise all rights and powers
availabletoitsoasto procure or cause the relevantaction.

The word “including” herein shall always mean “including, without limitation”.

Any consent or approval required to be obtained by a party shall be the sole
responsibility of such party (and not the otherparties).

Timeis of the essence in the performance of the parties' respective obligations.

Unless the context otherwise requires, words or expressions contained in these
Articles shall bear the same meaningasinthe Act or the rules, as the case maybe.

PUBLIC COMPANY

The Company is a publiccompany as defined under section 2(71)of the Act and accordingly:

(a)
(b)

isnota privatecompany;

has a minimum paid-up share capital as per the Act;and
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(c)

(a)

(a)

(b)

(c)

(b)

has a minimum of seven shareholders. Also, where two or more persons hold one or
more shares in the Company jointly, they shall, for purposes of this provision, be
treated as asingle Shareholder.

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorized Share Capital ofthe Company shall be such a mountand be divided into
such Shares as may, from time to time, be provided under clause no. V of the
Memorandum of Association of the Company which is capable of being increased or
decreasedinaccordance with these Articles and provisions the Act and the regulations
thereunder, for the time being in force in that behalf, with the power to divide the
Share Capital whether original or increased or decreased into several classes and
attach thereto respectively such ordinary, preferential or decreased special rights and
conditions in such manner as may for the time being be provided by the Articles of the
Company and as allowed by the Act.

The Share Capital of the Company may comprise of the following classes:

(i) EquityShare Capital:
(a) withvotingrights; or

(b) with differential rights as to dividend, voting or otherwise in accordance
with prescribed rules

(i) Preference Share Capital; and /or

(iii) Any other kind of capital, whether equity preference or otherwise, and whether
with differential rights as to dividend, voting orotherwise.

Every Person whose name is entered as a member in the Register of Members shall be
entitled to receive, within two months afterincorporation, in case of subscribers to the
Memorandum, or after allotment or within one Month after the application for the
registration oftransferortransmission,orwithinsuchotherperiodastheconditions of
issue shall provide:

(i) onecertificate forall his Shares without payment of any charges;or

(ii) several certificates, each for one or more of his Shares, upon payment of twenty
rupees for each certificate after thefirst.

Every certificate shall specify the Shares to which it relates and the amount paid-up
thereon and shall be signed by two Directors or by a Director and the company
secretary, wherever the Company has appointed a company secretary Provided thatin
case the Company has a common sealit shall beaffixed in the presence of the persons
required to sign the certificate

Inrespect of any Share or Shares held jointly by several Persons, the Company shall not
be bound toissue more than one certificate, and delivery of a certificate for a Share to
one of several joint holders shall be sufficient delivery to all such holders.

If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender
thereof to the Company, a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroyedthenuponproofthereoftothesatisfactionoftheCompany
and on execution of such indemnity as the Company deem adequate, a new certificate
in lieu thereof shall be given. Every certificate under this Article shall be issued on
payment of twenty rupees for each certificate.

The provisions of the Articles 6 & 7 shall mutatis mutandis apply to debentures of the
Company
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Notwithstanding anything to the contrary contained herein, the Company shall be entitled
dematerialise (as also rematerialise) its Securities pursuant to the Depositories Act, 1996
and to offer its Securities for subscription in a demateriaised form. Further, in the case of
transfer of Shares or other marketable Securitieswhere the Company has not issued any
certificates and where such Shares or Securities are being held in an electronic and fungible
form, the provisions of the Depositories Act, 1996 shall apply.

Subject to provisions of the Depositories Act, 1996 and section 88 of the Act, the Company
shall cause to be kept a register and index of members in accordance with the provisions of
the Act. Subject to section 10 of the Depositories Act, 1996 every Person holding equity
Share Capital of the Company and whose name is entered as beneficial owner in the
recordsofthedepositoryshallbedeemedtobeamember of the Company.

Except as required by Law, no Person shall be recognised by the Company as holding any
Share upon any trust, and the Company shall not be bound by, or be compelled in any way
to recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any Share, or any interest in any fractional part of aShare, or (except only as by
these regulations or by Law otherwise provided) any other rights in respect of any Share
exceptan absolute right tothe entirety thereof in the registeredholder.

APersonsubscribingtoSharesofferedbytheCompanyshallhavethe option either to receive
certificates for such Shares or hold theShares in a dematerialised form with a depository.
Where a Person opts to hold any Share with the depository, the Company shall intimate
such depositorythedetailsofallotmentoftheSharetoenablethe depository to enter in its
records the name of such Person as the beneficial owner of that Share.

(a) The Company may exercise the powers of paying commissions to any person in
connection with the subscription or procurement of subscription of securities
conferred to itundersub-section(6)ofsection 40 of the Act, provided that the rate or
the amount of the commission paid or agreed to be paid shall be disclosed in the
manner required by that section and rules madethereunder.

(b) The rate or amount of the commission shall not exceed the rate or amount prescribed
in sub-section (6) of section 40 of the Act and the rules madeunder

(c) The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in theother.

(a) If at any time the Share Capitalis divided into differentclasses of Shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the Shares of
that class) may, subject to the provisions of section 48 of the Act, and whether or not
the Company is being wound up, be varied with the consent in writing of the holders
of three-fourths of the issued Shares of that class, or with thesanction of a Special
Resolution passed at a separate meeting of the holders of the Shares of that class.

(b) Toeverysuchseparate meeting, the provisions of these regulations relating to General
Meetings shall mutatis mutandis apply, but so that the necessary quorum shall
beatleasttwo Persons holdingatleastone- third of the issued Shares of the class
inquestion.

The rights conferred upon the holders of the Shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the
Shares of that class, be deemed to bevaried by the creationor issue of further
Sharesrankingpari-passu therewith.

Subject to the provisions of section 55 of the Act, any preference Shares may, with the
sanction of an Special Resolution, be issued on the terms that they are to be redeemed on
such terms and in such mannerastheCompanybeforetheissueoftheSharesmay,bySpecial
Resolution,determine.
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Except in so far as otherwise provided by the conditions of issue or by these Articles, any
capital raised by the issue of new Shares shall be considered as part of the existing capital,
and shall be subject to the provisions herein contained, with reference to the payment of
calls and installments, forfeiture, lien, surrender, transfer and transmission, voting and
otherwise as applicable to the original capital.

The Company may issue sweat equity shares subject to fulfillment of conditions as
mentioned in the Act and also issue shares to the employees of the Company or its
associate companies under the employees stock option scheme as may be framed and
followed in accordance with the guidelines that are notified, issued or may be issued by the
Securities and Exchange Board of India.

(a) The Directors may issue, offer and allot shares on rights basis, preferential basis or in
such other manner as may be permitted bythe Act or any other applicable law in
accordance with the provisions laid down under thereunder.

SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject to the provisions of section 62 of the Act and other applicable provisions of the Act,
and these Articles, the Shares in the Capital of the Company for the time being (including
the shares forming part of the increased capital )shall be under the control of the Board
who may issue,allotorotherwisedisposeofthesametoanyPersonsinsuch proportion and on
such terms and conditions and either at a premium or at par or at a discount (subject to
compliance with the provisions of section 53 of the Act) and at such time as they may, from
time to time, think fit and with the sanction of the Company in the General Meeting, give to
any Person or Persons the option or right to call for any shares either at par or premium
during such time and for such consideration as the Board thinksfit, andmay issue and allot
the Shares in the capital of the Company on payment offull or part ofanyproperty sold and
transferred or for any services rendered to the Company in the conduct of its business. Any
Shares which may so be allotted may be issued as fully paid up Shares and if so issued, shall
be deemed to be fully paid-upShares.

SHARE WARRANTS
The Company may issue warrantssubjectto, and inaccor dance with, the provisions of the
applicable law.-
LIEN
(a) TheCompanyshallhave afirstand paramountlien:

(i) on every Share (not being a fully paid Share), for all monies (whether presently
payable or not) called, or payable at a fixed time, in respect of that Share;and

(ii) on all Shares (not being fully paid Shares) standing registered in the name of a
single Person, for all monies presently payable by him orhis estate to
theCompany:

ProvidedthattheBoardofDirectorsmayatanytimedeclareanyShare to be wholly or
in part exempt from the provisions of thisclause.

(b) The Company's lien, if any, on a Share shall extend to all dividends payable and
bonuses declared from time to time in respect of such Shares in respect of which
money is owed to thecompany.

The Company may sell, in such manner as the Board thinks fit, any Shareson which the
Company hasalien:Providedthatnosaleshallbe made:
(a) unlessasuminrespectofwhichthelienexistsispresentlypayable;or

(b) untiltheexpirationoffourteendaysafteranoticeinwritingstatingand demanding
payment of such part of the amount in respect of whichthe lienex is tsasis presently
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(a)
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payable, hasbeen given to the registered holder for the time being of the Share or the
Person entitled thereto by reason of his death orinsolvency.

To give effect to any such sale, the Board may authorise some person to transfer the
Shares sold to the purchaserthereof.

ThepurchasershallberegisteredastheholderoftheSharescomprised in any
suchtransfer.

The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the Shares be affected by any irregularity or invalidity in the
proceedingsin reference to thesale.

The proceeds of the sale shall be received by the Company and applied
inpaymentofsuchpartoftheamountinrespectofwhichthelienexists as is
presentlypayable.

The residue, if any, shall, subject to a like lien for sums not presently payable as existed
upon the Shares before the sale, be paid to the Person entitled to the Shares on the
date of thesale.

In exercising its lien, the Company shall be entitled to treat the registered holder of any
Share as the absolute owner thereof and accordingly shall not (except as ordered by a court
of competent jurisdiction or unless required by any statute) be bound to recognise any
equitable or other claim to, or interest in, such Share on the part of any other Person,
whether a creditor of the registered holder or otherwise. The Company's lien shall prevail
notwithstanding that it has received notice of any suchclaim.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any other
Securities ofthe Company.

(a)

(b)

(c)

CALLS ON SHARES

TheBoardmay,fromtimetotime, makecallsuponthemembersin respect of any monies
unpaid on their Shares (whether on account of the nominal value of the Shares or by
way of premium) and not by the conditions of allotment thereof made payable at fixed
times Provided that no call shall exceed one-fourth of the nominal value of the Share
or be payable at less than one Month from the date fixed for the payment of the last
precedingcall.

Each member shall, subject to receiving at least fourteen days' notice specifying the
time or timesandplaceofpayment,paytotheCompany, at the time or times and place
so specified, the amount called on his Shares.

A call may be revoked or postponed at the discretion of theBoard.

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed and may be required to be paid byinstallments.

The joint holders of a Share shall be jointly and severally liable to pay all calls in
respectthereof.

(a)

(b)

(a)

If a sum called in respect of a Share is not paid before or on the day appointed for
payment thereof, the Person from whom the sum is due shall pay interest thereon
from the day appointed for payment thereof to the time of actual payment
attenpercent perannumoratsuchlower rate, if any, as the Board maydetermine.

The Board shall be at liberty to waive payment of any such interest wholly or
inpart.

Any sum which by the terms of issue of a Share becomes payable on
allotmentoratanyfixeddate,whetheronaccountofthenominalvalue of the Share or by
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way of premium, shall, for the purposes of these regulations, be deemed to be a call
duly made and payable on thedate on which by the terms of issue such sum
becomespayable.

(b) Incaseofnon-paymentofsuchsum,alltherelevantprovisionsofthese regulations as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable byvirtue of a call duly made andnotified.

TheBoard:

(a) may, if it thinks fit, receive from any member willing to advance the same, all or any
part of the monies uncalled and unpaid upon any Shares held by him;and

(b) upon all or any of the monies so advanced, may (until the samewould, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless
the Company in General Meeting shall otherwise direct, twelve percent per annum, as
maybe agreed upon between the Board and the member paying the sumin advance.

(c) Nothingcontainedinthisclause shall conferonthemember:

(i) anyrightto participatein profits or dividends;or
(ii) anyvotingrightsinrespectofthemoneyssopaidbyhimuntilthesame would, but for
such payment, become presently payable byhim.

All calls shall be made on uniform basis on all shares falling under the sameclass.

Neither a judgment nor a decree in favour of the Company for calls or other monies due in
respect of any Shares nor any part payment or satisfaction thereof nor the receipt by the
Company of a portion of any money which shall from time to time bed uefro many membe
rinrespect of any Shares either by way of principal or interest nor any indulgence granted by
the Company inrespect of paymentofanysuchmoneyshall preclude the forfeiture of such
Shares as herein provided.

The provisions of these Articles relating to calls shall mutatis mutandis apply to any other
Securities ofthe Company.

SET OFF OF MONEYS DUE TO SHAREHOLDERS

Any money due from the Company to a shareholder may,without the consent of such
shareholder, be applied by the company in or towards payment of any money due from
him, either alone or jointly with any other person, to the Company in respect ofcalls.

TRANSFER OF SHARES
(a) Theinstrument of transfer of any Shareinthe Companyshallbe executed by or on
behalf of both the transferor and transferee.

(b) The transferor shall be deemed to remain a holder of the Share until the name of the
transfereeis entered in the Register of Membersin respectthereof.

The Board may, subject to the right of appeal conferred by section 58 of the Act, decline
toregister:

(a) the transfer of a Share, not being a fully paid share, to a Person of whom they do not
approve;or

(b) anytransfer of Shares on which the Company hasalien.

The Board may decline to recognise any instrument of transferunless:
(a) theinstrument of transferisinthe form as prescribed in rules made under sub-section
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(1) of section 56 of theAct;

(b) the instrument of transfer is accompanied by the certificate of theShares to which it
relates, and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer;and

(c) theinstrumentoftransferisinrespect of only one classofShares.

(a) On giving not less than seven days' previous notice in accordance with section 91 of
the Act and rules made thereunder, the registration of transfers may be suspended at
such times and for such periods as the Board may from time to timedetermine:

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

(b) The Board shall have power on giving not less than 7 days previous notice by
advertisement in a newspaper circulating in the city, town or village in which the Office
of the Company is situated to close the transfer books, the Register of Members and /
or register ofdebenture-holders at such time or times and for such period or periods,
not exceeding30daysatatimeandnotexceedingintheaggregate45daysin eachyear.

The provisions of these Articles relating to transfer of shares shall mutatismutandis apply to
any other SecuritiesoftheCompany.

No transfer shall be made to a minor or a person of unsoundmind.

The Company shall incur no liability or responsibility whatever in consequence of their
registering or giving effect to any transfer or transmission of sharesmade orpurporting to be
made by any apparent legalowner thereof (as shownor appearing in the Register of
Members) to the prejudice of persons having or claiming any equitable right, titleor interest
to or in the same shares notwithstanding that the company may have had notice of such
equitable right or title or interestprohibiting registration of such transfer and may have
entered such notice referred thereto in any book of the Company and the company shall
not be bound by or required to regard or attend to or give effect to any notice which may be
given to it of any equitable right, title or interest or be under any liability whatsoever for
refusing or neglecting so to do, though it may have been entered or referred to in the books
of the Company; but the Company shall nevertheless be at liberty to have regard and to
attend to any such notice and give effect thereto, if the Board shall think fit.

SPLIT AND CONSLIDATION OF SHARE CERTIFICATES

(a) Anyperson (whether the registered holder of the shares or not) being in possession of
any share certificate or share certificates for the time being may surrender the said
share certificates or certificate to the Company and apply to the Company for the issue
of two or more fresh share certificates comprising the same shares, bearing the same
distinctive numbers comprised in the said certificates and insuch separate lots as he
may desire in lieu of such share certificate so surrendered or for the consolidation of
the shares comprised in such surrendered certificates as the case may be in the name
of the person or persons in whose name the original certificate or certificates stood
and the new certificate soissued shall be delivered to the person who surrendered the
original certificates or to his order.

(b) Notwithstanding anything contained in Article 44(a) hereof the Board may refuse any
application for sub-division or consolidation of number ofsharesintodeno mination
oflessthan 50 EquitySharesexceptwhere suchsub-divisionorconsolidation
isrequiredtobemadeforcompliance withanylaworstatutoryregulation oranorderofa
competentcourtor a request from a member to convert his holding of odd lots of
shares intotransferable/ marketablelots. Providedneverthe lessthatthe Board
may,atitsdiscretionandinexceptionalcircumstancesandforavoiding any hardship or for
any just and sufficient cause, or if so required by listingrequirements (oneach
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ofthemthe Board'sdecisionshallbefinal and conclusive) accept any application for sub-
division or consolidation of number of shares into denomination of less than 50 Equity
Sharesof theCompany.

TRANSMISSION OF SHARES

(a) Onthedeathofamember,thesurvivororsurvivorswherethemember wasajointholder
,and hisnomineeor nomineesorlegalrepresentatives wherehe wasasoleholder,
shallbethe onlypersonsrecognisedby the Company as having any title to his interestin
theShares.

(b) Nothing in clause (a) shall release the estate of a deceased jointholder fromany
liabilityinrespectofanySharewhichhadbeenjointlyheldby him with otherPersons.

(a) AnyPerson becoming entitled to a Share in consequence of the death orinsolvencyofa
membermay,uponsuchevidencebeingproducedas may from time to time properly be
required by the Board and subject as hereinafter provided, elect,either:

(i) toberegistered himselfasholder of the Share;or

(i) tomakesuchtransferoftheShareasthedeceasedorinsolventmember could
havemade.

(b) The Board shall, in either case, have the same right to decline or suspend registration
as it would have had, if the deceased or insolvent member had transferred the Share
before his death orinsolvency.

(c) The Company shall be fully indemnified by such Person from all liability, if any, by
actions taken by the Board to give effect to such registration ortransfer.

(d) (i) If the Person so becoming entitled shall elect to be registered as holder of the
Share himself, he shall deliver or send to the Company a notice in writing signed
by him stating that he soelects.

(ii) If the Person aforesaid shall elect to transfer the Share, he shall testify his
election by executing a transfer of theShare.

(e) Allthe limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of Shares shall be applicable to any such
noticeortransferasaforesaidas if the deathorin solvency of the member had not
occurred andthenotice or transfer were a transfer signed by thatmember.

A Person becoming entitled to a Share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled
if he were the registered holder of the Share, except that he shall not, before being
registered asamemberinrespectoftheshare,beentitledinrespect of it to exercise any right
conferred by membership in relation to meetings of the Company: Provided that the Board
may, at any time, give notice requiring any such Person to elect either to be registered
himself or to transfer the Share, and if the notice is not complied with within ninety days,
the Board may thereafter withhold payment of all dividends, bonuses or other monies
payable in respect of the Share, until the requirements of the notice have been
compliedwith.

The provisions of these Articles relating to transmission by operationof Law shall mutatis
mutandis apply to any other Securities of the Company.

FORFEITURE OF SHARES

(a) If a member fails to pay any call, or installment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of
the call or installment remains unpaid, serve a notice on him requiring payment of so

10



If notice not 49
complied with, Shares
may be forfeited

Board'srightsto 50
disposal of forfeited

share or cancellation
of forfeiture

Liability after 51
forfeiture
Evidence of 52
forfeiture

Non-paymentof 53
sums payable at
fixed times.

54

Alteration and 55
consolidation
subdivision,
cancellation and
reclassification of
shares

much of the call or installmentasisunpaid,togetherwithanyinterestwhichmay have
accrued.

(b) The notice aforesaid shall:

(i) name afurther day (not being earlier than the expiry of fourteen days from the
date of service of the notice) on or before which the payment required by the
noticeisto be made;and

(ii) statethat,inthe event of non-paymenton or before the day so named, the Shares
inrespect of which the call was made shall beliable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any Share in
respect of which the notice has been given may, at anytimethere after, beforethe payment
requiredby thenoticehasbeen made, be forfeited by a resolution of the Board to thateffect.

(a) A forfeited Share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinksfit.

(b) Atanytime beforeasale ordisposal asaforesaid, the Boardmaycancel the forfeiture on
such terms as it thinksfit.

APersonwhoseShareshavebeenforfeitedshallceasetobeamember in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remainliableto paytothe
Company allmonies which,atthe date of forfeiture, were presently payable by him to the
Company in respectoftheShares.TheliabilityofsuchPersonshallceaseifandwhen the
Company shall have received payment in full of all such moniesinrespect of theShares.

(a) AdulyverifieddeclarationinwritingthatthedeclarantisaDirector,the manager or the
secretary, of the Company, and that a Share in the Company has been duly forfeited on
a date stated in the declaration, shall be conclusive evidence of the facts therein stated
as against all PersonsclaimingtobeentitledtotheShare.TheCompanymayreceive the
consideration, if any, given for the Share on any sale or disposal thereofand
mayexecutea transferof theShareinfavourofthePerson to whom the Share is sold or
disposedof.

(b)

(c) The transferee shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the Share be affected by any irregularity or invalidity in the
proceedingsinreference to the forfeiture, sale or disposal of the share.

The transferee shall thereupon be registered as the holder of the share.

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of
any sum which, by the terms of issue of a Share, becomes payable at a fixed time, whether
on account of the nominal value of the Share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

ALTERATION OF CAPITAL

The Company may, from time to time, by Ordinary Resolution increase the Share Capital by
such amount, divided into such number ofShares, as may be specified in theresolution.

Subjectto the provisions of section 61 of the Act, the Company may, by OrdinaryResolution:

(a) consolidate and divide all or any of its Share Capital into Shares of larger amount than
its existingShares;

(b) convert all or any of its fully paid-up Shares into stock, and reconvert that stock into
fully paid-up Shares of anydenomination;

(c) sub-divideits existing Shares or any of them into Shares of smaller amount than is fixed
by the Memorandum; and /or

(d)

cancel any Shares which, at the date of the passing of the resolution, have not been

11
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taken or agreed to be taken by anyPerson.

(e) Reclassify the shares in the Authorised Share Capital of the Company, subject to a
resolution passed by the shareholders of thecompany.

Where Shares are converted intostock:

(a) the holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same regulations under which, the Shares from which the stock
arose might before the conversion have been transferred, or as near thereto as
circumstancesadmit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of
the Shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held bythem, have the
same rights, privileges and advantages as regards dividends, voting at meetings of the
Company, and other matters, as if they held the Shares from which the stock arose;
butno such privilege or advantage (except participation in the dividends andprofits of
the Company and in the assets on winding up) shall be conferred by an amount of stock
which would not, if existing in Shares, have conferred that privilege oradvantage.

(c) such of the regulations of the Company as are applicable to paid-up Shares shall apply
tostock.

The Company may, by Special Resolution, reduce in any manner and with, and subject to,
anyincident authorised and consent required by Law:

(a) itsShareCapital;

(b) anycapital redemption reserveaccount;

(c) anyshare premiumaccount;and /or

(d) anyotherreserveinthe nature of ShareCapital.
ISSUE OF DEBENTURE

SubjecttotheapplicableprovisionsoftheActandotherapplicable Law,anydebentures,
debenture- stockorotherSecuritiesmaybeissuedat a discount, premium or otherwise and
may be issued on that conditionthattheyshallbeconvertibleintoSharesofanydenomination
and with any privileges and conditions as to redemption, surrender, drawing, allotment of
Shares, attending (but not voting) the General Meeting, appointment of Directors and
otherwise. Debentures with the right to conversion into or allotment of shares shall be
issued only with the consent of the Company in the General Meeting by a Special
Resolution. The Company shall have power to issue non- convertible debentures subject to
the provisions of theAct.

(a) Any such debentures debenture stocks, bonds or other securities may be issued at a
discount premium or otherwise, and with any special privilege as to redemption,
surrender, drawings, allotment of shares of the Company, or otherwise, provided that
debentures with the right to allotment or conversion into shares shall not be issued
except withthe sanction of the Company in GeneralMeeting

(b) Any trust deed for the securing of any debentures or debenture stock and or any
mortgage deed and or other bond for securing payment of moneysborrowed
byorduebythe Companyandoranycontractorany agreement made by the Company,
with any person, firm, body corporate, Governmentorauthority who may
renderoragree, torender any financial assistance to the Company by way of loans,
advanced or by guaranteeing of any loan borrowed or other obligations of the
Company or by subscription to the share capital of the Company or provide assistance
in any other manner, may provide for the appointment, from time-to-time by such
Mortgage Lender, Trustee of or Holders of Debentures or Contracting Party as

12
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aforesaid, of one or more persons to be a Director or Directors of the Company.
SuchTrust Deed, Mortgage Deed, Bond or Contract may provide that thepersons,
appointing a Director as aforesaid may from time to time remove any Directorssoap
pointedbyhim andappointanyotherpersoninhisplace and provide for filling up any
casual vacancy created by such person vacating office as such Director. Such power
shall determine and terminate on the discharge or repayment of the respective
Mortgage Loan or Debt or Debentures or on the termination of such contract and any
person so appointed as Director under Mortgage or Bond or Debenture Trust Deed or
under such contract shall cease to hold office as such Director on the discharge of the
same such appointment and provision in such document as aforesaid shall be valid
and effective asif contained in thesepresents.

(c) The Director or Directors so appointed by or under a Mortgage Deed or other bond or
contract as aforesaid shall be called a Mortgage Director or Mortgage Directors and
the Director ifappointed as aforesaid under provisions of a Debenture Trust Deed shall
be called "Debenture Director"Thewords MortgageDirectoror DebentureDirector
shallmean theMortgageDirectororDebentureDirectorforthetimebeinginoffice. The
Mortgage Director or Debenture Directors shall not be required to hold any
qualification shares and shall not be liable to retire byrotation or to be removed from
office by theCompany.

SuchMortgageDeedorbondortrustdeedorcontractmaycontainsuch auxiliary
provisions as may be arranged between the Company and Mortgage lender, the
Trustee or contracting party as the case may be and all such provisions shall have effect
notwithstanding any other provisions herein contained but subject to the provisions
of theAct.

The Directors appointed as Mortgage Director or Debentures Director under the
Article shall be deemed to be ex-officioDirectors.

(d)
(e)

The total number of Ex-officio Directors, if any, so appointed underthis Article together
with the other Ex-officio Directors, if any appointed under any other provisions of
these presents shall not at any time exceed one third of the whole number of Directors

for the timebeing.

Any uncalled capital of the Company may be included in or charged by any mortgage or
othersecurity.

Where any uncalled capital of the Company is charged, all persons, taking any subsequent
charge thereon shall take the same subject to such prior charge, and shall not be entitled,
by notice to the shareholders or otherwise, to obtain priority over such priorcharge.

Holders of debentures shall have the same right to receive and inspect the Balance Sheet of
the Company and the reports of the Auditors and other reports as are possessed by the
members of theCompany.

CAPITALISATION OF PROFITS

(a) The Company in a General Meeting may, upon the recommendation of the
Board,resolve:

(i) thatitisdesirabletocapitaliseanypartoftheamountforthetimebeing standing to
the credit of any of the Company's reserve accounts, or to the credit of the profit
and loss account, or otherwise available for distribution; and

(i) that such sum be accordingly set free for distribution in the manner specified in
clause (b) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

(b) Thesumaforesaidshallnotbepaidincashbutshallbeapplied,subject to the provision
containedin clause (a), eitherin ortowards:

13
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(i) paying up any amounts for the time being unpaid on any Shares held by such
membersrespectively;

(ii) paying up in full, unissued Shares of the Company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions
aforesaid;and

(iii) partly in the way specified in sub-clause (i) and partly in that specified in
sub-clause(ii).

(a) Asecuritiespremiumaccountandacapitalredemptionreserveaccount may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued
to members of the Company as fully paid bonusshares.

(b) TheBoardshall give effect to the resolution passed by the Company i thisregulation.
(a) Wheneversucharesolution as aforesaid shall have been passed, the Board shall:

(i) make all appropriations and applications of the undivided profits resolvedto
becapitalized thereby,andallallotmentsandissuesoffully paid Shares, if any;and

(ii) generallydoall acts and things required to give effectthereto.
(a) TheBoardshallhave power to:

(i) make such provisions, by the issue of fractional certificates or by payment in cash
or otherwise as it thinks fit, for the case of Shares becoming distributable
infractions;and

(ii) authorise any person to enter, on behalf of all the members entitled thereto,
into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid-up, of any further Shares to which they may be
entitled upon such capitalisation, orasthecase mayrequire, forthepay mentbythe
Companyontheir behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing Shares;

(b) Any agreement made under such authority shall be effective and binding on
such members.

BUY-BACK OF SHARES

Notwithstanding anything contained in these Articles but subject to the provisions of
sections 68 to 70 of the Act and any other applicable provision of the Act or any other Law
for the time being in force, the Company may purchase its own Shares or other
specifiedSecurities.

GENERAL MEETINGS

All general meetings other than Annual General Meetings shall be called extra ordinary
general meetings.

(a) TheBoard may, wheneverit thinksfit, call an extraordinary general meeting.

(b) If at any time Directors capable of acting who are sufficient in number to form a
guorum are not within India, any Director or any two members of the Company may
call an extraordinary general meetingin thesamemanner,asnearlyas possible, asthatin
whichsuchameeting may be called by theBoard.
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(c) The Board may call for Extra Ordinary General Meeting on requisition in compliance
withthe provisions of the Act.

The Company shall in addition to any other meetings hold a general meeting which shall be
styled as Annual General Meeting at intervals and in accordance with the provisions
specified below :

(a) The Company shall hold an Annual General Meeting within six months after the expiry
of each financial year subject however to the power of the Registrar of Companies to
extend the time within which such a meetingcan beheldfor aperiodnot exceeding six
month sand(subject thereto) not more than 15 months shall elapse from the date of
one annual general meeting and that of thenext.

(b) Every annual general meeting shall be called for at a time during business hours on a
day thatis not a National holiday and shall beheld either at the Registered Office of the
Company or at some other place within the city, town or village in which the Registered
Office of the Company is situate and the notice calling such meeting shall specify it as
the Annual GeneralMeeting.

The accidental omission to give notice of any meeting to or the receipt of any such notice by
any of the members shall not invalidate the proceedings or any resolution passed at such
meeting.

When the Company proposes to undertake any action that statutorily requires the approval
of the Shareholders of the Company, the Companyshall callforaGeneral Meetingofthe
Shareholdersbyserving at least 21 days written notice in this regard to all Shareholders,
with an explanatory statement containing all relevant information relatingto the agenda for
the general meeting. Unless waived in writing by all the Shareholders, any item not
specifically included in the agenda of a shareholders' meeting shall not be considered or
voted upon at that meeting of the Shareholders (including atany adjournments thereof).

A general meeting may be called after giving shorter notice if consent, inwritingor
byelectronicmode, isaccorded thereto by theshareholdersin the followingmanner;

(a) inthecaseofanannualgeneralmeeting,bynotlessthanninty-fiveper cent. of the
members entitled to vote thereat;and

(b) in the case of any general meeting other than annual general meeting, majority in
number of members entitled to vote and who represent not less than ninety-five per
cent of such part of the paid-up share capital of the company as gives a right to vote at
the meeting.

TheShareholdersshallexercisetheirvotingrightsatanymeeting of the Shareholders of the
Company determined on the basis of the equity shares actually held.

PROCEEDINGS AT GENERAL MEETINGS

(a) No business shall be transacted at any General Meeting unlessa quorum of
membersis present at the time when the meetingproceeds to business.

(b) Save as otherwise provided herein, the quorum for the General Meetings shall be as
providedin section 103 of theAct.

(a) The Chairperson, if any, of the Board shall preside as Chairperson at every General
Meeting of theCompany.

(b) If there is no such Chairperson, or if he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as Chairperson of the
meeting, the Vice chairperson of the Company, if any shall preside at such
generalmeeting of the Company and if the vice chairman is unwilling to chair the
meeting then the Directors present shall elect one of their members to be chairperson
ofthe meeting.
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If at any meeting no Director is willing to act as Chairperson or if no Director is present
within fifteen minutes after the time appointed forholdingthemeeting, themembers
present shallchooseoneoftheir members to be Chairperson of themeeting.

(a)

(b)

(c)

(d)

(a)

(b)

(c)

The Company shall cause minutes of the proceedings of every General Meeting of
any class of members or creditors and every resolution passed by postal ballot to be
prepared and signed in such manner as may be prescribed by the rules and kept by
making within thirtydaysoftheconclusionofeverysuchmeetingconcernedorpassing of
resolution by postal ballot entries thereof in books kept for that purpose with their
pages consecutivelynumbered.

There shall not be included in the minutes any matter which, in the opinion of the
Chairperson of themeeting:

(i) isorcouldreasonablyberegarded, as defamatory of any Person;or

(ii) isirrelevant orimmaterialto the proceedings;or

(iii) isdetrimental to the interests of theCompany.

The Chairperson shall exercise an absolute discretion in regard to the inclusion or
non-inclusion of any matter in the minutes on the grounds specified in the
aforesaidclause.

The minutes of the meeting kept in accordance with the provisions of the Act shall be
evidence of the proceedings recordedtherein.

The books containing the minutes of the proceedings of any General Meeting of the
Company or aresolution passed by postal ballotshall:

(i) bekeptatthe Office ofthe Company;and

(ii) be opentoinspection by any member without charge, during the business hours
onall working days other than Saturdays andsundays.

Any member shall be entitled to be furnished, within the time prescribed by the Act,
after he has made a request in writing in that behalftothe Companyandonpayment
ofsuchfeesasmaybefixedby the Board, with a copy of any minutes referred to in clause
(a)above:

Provided that a member who has made a request for provision of a soft copy of the
minutes of any previous General Meeting held during theperiod immediately
preceding threefinancialyears, shallbeentitled to be furnished with the same free
ofcost.

The Board, and also any Person(s) authorised by it, may take any action before the
commencement of any General Meeting, or any meeting of a class of members in the
Company, which they may think fit to ensure the security of the meeting, the safety of
peopleattending the meeting, and the future orderly conduct of the meeting. Any
decision made in good faith under this Article shall be final, and rights to attend and
participate in the meeting concerned shall be subject to such decision.

The Board of Directors of the Company either by circulation or at its meeting, shall be
entitled to cancel or postpone the meeting of shareholders duly called in emergency
situation like a bandh, or the Government of Central / State declaring holiday under the
Negotiable Instrument Act or in the event of death of anyperson orforanyotherreason,
notwithstandingthatnoticeofthemeetinghas already been sent to the members of the
Company and such cancellationofmeetingmaybeintimatedtothemembersbypublication in
one issue of English daily and in one issue of Local / Vernacular newspaper having
circulationinthe area where the registered office is situate.
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ADJOURNMENT OF MEETING
(a)

The Chairperson may, with the consent of any meeting at which a quorum is
present,andshall,ifsodirectedbythemeeting,adjournthe meeting from time to time

and from place toplace.

(b)

No business shall be transacted at any adjourned meeting other than the
businessleftun finished atthemeetingfromwhichtheadjournment tookplace.

(c)

When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given asin the case of an originalmeeting.

(d) Save asaforesaid, and as provided in section 103 of the Act, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an

adjournedmeeting.

(e)

Any general meeting adjourned for the want of quorum will be subject to provisions
ofAct

VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any class or classes
ofShares:

(a) the voting rights of members shall be in proportion to his Share in the paid-up equity
Share Capital of theCompany.

A member may exercise his vote at a meeting by electronic means in accordance with
section 108 of the Act and shall vote onlyonce.

(a) In the case of joint holders, the vote of the senior who tenders a vote, whetherin
personorbyproxy, shallbeacceptedtotheexclusionofthe votes of the other

jointholders.

(b)

For this purpose, seniority shall be determined by the order in which the names stand
inthe Register of Members.

A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee or guardian may, on a poll, vote
byproxy.

Any business other than that upon which a poll has been demanded may be proceeded
with, pending the taking of thepoll.

No member shall be entitled to vote at any General Meeting unless all callsorothersums
presentlypayablebyhiminrespectofsharesinthe Company have beenpaid.

(a) Noobjectionshall beraised tothe qualification of any voter except atthe meetingor
adjourned meeting at which the vote objected to is given or tendered, and every vote

not disallowed at such meeting shall be valid for allpurposes.

(b)

Any such objection made in due time shall be referred to the Chairperson of the
meeting, whose decision shall be final and conclusive.

PROXY

Theinstrumentappointingaproxyandthepower-of-attorneyorotherauthority,ifany,under
whichitissignedoranotarisedcopyofthat power or authority, shall be deposited at the Office
of the Companynot less than 48 hours before the time for holding the meeting or adjourned
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meeting at which the person named in the instrument proposestovote,
or,inthecaseofapoll, notlessthan24hoursbefore the time appointed for the taking of the
poll, andin default the instrument of proxy shall not be treated asvalid.

Aninstrument appointing a proxy shall be in the form as prescribed in the rules made under
section 105 of theAct.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which theproxywasexecuted, orthetransfer ofthesharesin
respectofwhich the proxy isgiven:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall
have been received by the Company at its office before the commencement of the
meeting or adjourned meeting at which the proxy isused.

BOARD OF DIRECTORS

The business of the Company shall be carried on by the Board of Directors

Unless otherwise decided in a General Meeting of the Company, and subject to section 149
of the Act, the number of the Directors shall not be less than three or more than fifteen
which can be increased as per theprovisionsoftheAct. TheCompanyshallcomply
withtheprovisions of section 149 of the Act, Companies (Appointment and Qualificationof
Directors)Rules,2014andtheprovisionsofthelListingRegulations.The Board shall have at
least one woman Director, as may be prescribedby Law from time totime.

(a) Thefirst Directors of the Company shallbe:
1. Mr. Kailash Chand Garg
2. Mr.Kishan Chand Agarwal
3.  Mr.Mahesh Chand Garg
4.  Mr. AnilKumar

(a) PursuanttotheprovisionsoftheAct,theboardshallhavethepowerto fix director's
remuneration subject to approval of the shareholders, if required under theAct.

(b) The remuneration of the Directors shall, in so far as it consists of a Monthly payment,
be deemed to accrue fromday-to-day.

(c) Inadditiontothe remuneration payable tothem in pursuance of the Act, the Directors
may be paid all travelling, hotel and other expenses properly incurred bythem:

(i) in attending and returning from meetings of the Board of Directors or any
committee thereof or General Meetings of the Company; and /or

(ii) inconnectionwiththe business of theCompany.

(d) Every Director other than MD / WTD shall be paid a sitting fee not exceeding the limits
prescribed in the Companies Act, 2013 or any amendment thereof for each meeting of
the Board or of any committee thereof attended byhim.

The Company may exercise the powers conferred on it by section 88 of the Act with regard
to the keeping of a foreign register; and the Board may (subject to the provisions of that
section) make and vary such regulations as it may think fit respecting the keeping of any
suchregister.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in such
manner as the Board shall from time to time by resolution determine.
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Every Director present at any meeting of the Board or of a committee thereof shall sign his
nameinabookto be kept forthat purpose.

(a) Subjecttotheprovisionsofsection161oftheAct,theBoardshallhave power at any time,
and from time to time, to appoint a person as an additionalDirector,
providedthenumber oftheDirectorsandadditional Directors together shall not at any
time exceed the maximum strength fixed for the Board by the Articles.

(b) Such person shall hold office only up to the date of the next Annual General Meeting of
the Company but shall be eligible for appointment by the Company as a Director at
that meeting subject to the provisions of the Act.

If the office of any Director appointed by the Company in General Meeting is vacated before
his term of office expires in the normal course, the resulting casual vacancy may, be filled by
the Board at a meeting of the Board.

The Director so appointed shall hold office only upto the date upto whichthe Directorin
whoseplacehe isappointedwouldhaveheldoffice if it had not beenvacated.

A Director shall not be required to hold any qualification shares of the Company.

The Board shall have the power to determine the Directors whose period of office is or is not
liable to determination by retirement of Directors by rotation. Independent Directors shall
not be liable toretire by rotation. And shall not be counted for the purpose:

(a) At the Annual General Meeting of the Company to be held in every year,onethirdof
suchoftheDirectorsasareliabletoretirebyrotation fortimebeing,or, if theirnumber
isnotthreeoramultipleofthreethen thenumbernearesttoone thirdshallretire
fromoffice, andtheywillbe eligible for re-election.

(b) Which Directors to retire:

(i) The Directorstoretire by rotation at every Annual General Meeting shall be those
who have been longest in office since their last appointment but as between
persons who become Directors on the samedaythosetoretireshall, indefaultto
forsubjecttoanyagreement among themselves, be determined bylot.

(ii) Save as permitted by section 162 of the Act, every resolution of a General
Meeting for the appointment of a Director shall relate to one nameindividually.

In the event of the Company borrowing any money from any financial corporation or
institution or government or any government body or a collaborator, bank, Person or
Persons or from any other source,while any money remains due to them or any of them the
lender concerned mayhaveandmayexercisetherightandpowertoappointfromtime to time,
any person or persons to be a Director or Directors of the Company and the Directors so
appointed, shall not be liable, to retire by rotation, subject however, to the limits prescribed
by the Act. Any personsoappointedmayatanytimeberemovedfromtheofficebythe
appointing authority who may from the time of such removal or incase of death any such
appointment or removal shall be in writing, signed by the appointed and served on the
Company. Such Director need not hold any qualificationShares.

The Board may appoint an Alternate Director to act for a Director, hereinafter called in this
clause "The original Director" during his absence for a period of not less than 3 months from
India in which the meetings of the Board are ordinarily held and the appointment will be as
perthe provisions of theAct.

An alternate Director appointed as aforesaid shall vacate office if and when the original
Director returnto the State in which meetings of the Board are ordinarilyheld.
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PROCEEDINGS OF THE BOARD

(a) Subjecttoprovisionsofsection173oftheAct,atleastfourmeetings shallbeheldineach
CalendarYearinsuchamannerthatnotmore than one hundred and twenty days shall
intervene between two consecutive meetings of the Board. The Directors may meet
together for the discharge of the business, adjourn and otherwise regulate their
meetings and proceedings, as they think fit.

(b) A written resolution circulated to all the Directors or members of committees of the
Board of Directors whether in India or overseas and signed by a majority of them as
approved, shall (subject tocompliance withtherelevantrequirementsofthe Actor
therelevantapplicablelaw) beasvalidandeffectiveasare solutionduly passedatameetin
gofthe Board of Directors or committee of the Board of Directors, as thecase
maybe,calledandheldinaccordancewiththeseArticlesofAssociation or the
Act.(provided that it has been circulated in draft form, together with the relevant
papers, if any to all the Directors or members of the committee as the case maybe).

Atleast 7 day's prior notice of every meeting of the Board shall be given by hand or by speed
post or by registered post or by or by e- mail or any other electronic means.The meeting can
be called at a shorter notice as per the provisions mentioned in theAct.

The quorum of the Board Meeting shall be as provided in theAct.

(a) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinksfit.

(b) A Director may, and the manager or secretary on the requisition of a Director shall, at
any time,summon a meeting of theBoard.

The participation of Directors in a meeting of the Board may be either inpersonor through
videoconferencingoraudiovisualmeans,asmay be prescribed by the Act or permitted
underLaw.

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

(b) Incase of an equality of votes, the Chairperson of the Board, if any, shall have a second
or castingvote.

The Company shall maintain the minutes of the meeting of the Board and its committees in
compliance with the provisions of theAct

The continuing Directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the
Board, the continuing Directors or Director may act for the purpose of increasing the
number of Directors to that fixed for the quorum, or of summoning a general meeting of the
Company, but for no otherpurpose.

TheChairmanofthecompanyshallbetheChairmanoftheBoard.Ifthe company does not have
a Chairman, the Directors may elect one of themselvestobethe ChairmanoftheBoard. The
Chairmanofthe Board shall conduct the Meetings of the Board. If no such Chairman
iselected oriftheChairmanisunabletoattendtheMeeting,theDirectorspresent at the
Meeting shall elect one of themselves to chairand conduct the Meeting.

(a) The Board may, subject to the provisions of the Act, delegate any of its powers
tocommitteesconsistingofsuchmemberormembersofitsbody as it thinksfit.

(b) Anycommittee so formed shall, in the exercise of the powers so delegated, conformto
any regulationsthatmaybeimposedonitbythe Board
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The Chairman of the committee shall conduct the Meetings of the committee. If no such
Chairman is elected or if the Chairman is unable to attend the Meeting, the members
present at the Meeting shall elect one of themselves to chairand conduct theMeeting.

(a) Acommittee may meetand adjourn as it thinksfit.

(b) Questionsarisingatanymeetingofacommitteeshallbedeterminedby a majority of
votes of the members present, and in case of an equality of votes, the chairperson
shall have a second or castingvote.

All acts done in any meeting of the Board or of a committee thereof or by any person acting
as a Director, shall, notwithstanding that it may beafterwardsdiscovered thatthere was
somede fectintheappointment of any one or more of such Directors or of any person acting
as aforesaid, or that they or any of them were disqualified, be as valid as if every such
Director or such person had been duly appointed and was qualified to be a Director. Save as
otherwise expressly provided in the Act, a resolution in writing, signed by all the members
of the Board or of a committee thereof, for the time being entitled to receive notice of a
meeting of the Board or committee, shall be valid and effective as if it had been passed at a
meeting of the Board or committee, duly convened andheld.

POWERS OF THE DIRECTORS

Without prejudice to the generality of the powers conferred by these Articles and subject to
the provisions of the Act and the rules framed thereunder, the Board is empowered to do all
such acts, matters and things deemed necessary, proper or expedient for carrying on the
business of theCompany.

TheBoardmayexerciseallsuchpowersoftheCompanyanddoallsuch acts and things as are

provided, by the Act, or any other Law or by the Memorandum or by the Articles of the
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Company required to be exercisedbytheCompanyinGeneralMeeting, subjecttothe
provisions oftheAct,theseArticles, tooranyotherLawandtosuchregulations being not
inconsistent with the aforesaid regulations or provisions as maybeprescribedbythe
Companyin GeneralMeetingbutnoregulation made by the Company in General Meeting
shall invalidate any prior act oftheBoardwhichwouldhave beenvalidifthat regulation
hadnotbeen made.

Without prejudice to the generality of the powers conferred by these Articles, the Board
may manage the business of the Company through one or more managing directors /
deputy managing director, or chief executive officers in such manner as the Board may from
time to time determine.

Subject to the provisions of these Articles, the Board shall exercise the powers prescribed in
section 179 of the Act on behalf of the Company only by resolution passed at a meeting of
theBoard.

In furtherance of and without prejudice to the General powers conferred in Article and
other powers conferred by these Articles and subject to the Section 179 of the Act it is
hereby expressly declared that it shall be directors to carry out all or any of the objects set
forthinthe Memorandum of Association and to do the followingthings.

(a) To purchase or otherwise acquire for the company any property, rights on privileges
which the company is authorized to acquire at such price and generally on such terms
and conditions and for such consideration as they may thinkfit.

(b) Attheirdiscretiontopayforanyproperty,rightsandprivilegesacquired by or services
rendered to the Company either wholly or partially in cashorinshares,bonds,
debenturesorothersecurities oftheCompany and any such shares may be issued either
as fully paid up or with such amount credited as paid-up sum as may be either
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specifically charged uponalloranypartofthepropertyofthecompanyandisuncalled
capital or not so charged.

Tosecurethefulfillmentofanycontractsoragreementsenteredintoby the company by
mortgage or charge of all or any of the property ofthe Company and its uncalled capital
for the time being orin such other manner as they thinkfit.

To appoint and at their discretion remove or suspend such Agents, Secretaries,
Officers, Clerks and servants etc. for permanent, temporary or special services as they
may from time-to-time think fit and to determine their powers and duties and fix their
salaries or emoluments and to require security in such instances and to such amount
as they thinkfit.

To institute, conduct, defend, compound or abandon any legal proceedings by or
against the Company or its officers or otherwise concerning the affairs of the Company
and also to compound and allow time for payments, or satisfaction of any dues and of
any claims or demands by or against theCompany.

ToreferanyclaimsordemandsbyoragainsttheCompanytoarbitration and observe and
performtheawards.

Tomakeandgivereceipts,release,andotherdischargeformoney payable to the
Company and of the claims and demands of the Company.

To act on behalf of the company in all matters, relating to bankrupts andinsolvents.

To execute in the name and on behalf of the Company in favour of any Director or other
person who may incur or be about to incur personal liabilityforthebenefitofthe
Companysuchmortgage oftheCompany's property (Present and Future) as they think
fit and any such mortgage maycontainapower ofsaleandsuchother powers,covenants
and provisions as shall be agreedupon.

To give any person employed by the Company a commission on the Profits of any
particular profits or transaction or ashare in the general profits of theCompany.

Toenterintoallsuchnegotiationandcontractsandrescindandvaryall such contracts and
execute and do all such acts, deeds and things in the name and on behalf of the
Company as they consider expedientfor or in relation to any of the matters aforesaid or
otherwise for the purposes of the Company the contracts can be entered intowith the
company in which the Company's directors, may be interested subject to necessary
disclosures and restrictions under the Act.

From time-to-time make, vary and repeal bye-laws for theregulations of the business
forthe company, its officers and servants.

Before recommending any dividends to set aside portions of the profits of the
Company to form a fund to provide for such pensions, gratuities or compensations or
to create any Provident Fund or Benefit Fund in such or any other manner as the
Directors may deemfit.

To make and alter rules and regulations concerning the time and manner of payments
of the contributions of the employees and the Company respectively to any such fund
and accrual employments, suspension and forfeiture of the benefits of the said fund
and the applicationanddisposalthereofandotherwiseinrelationtotheworking and
management of the said, fund as the Directors shall from time-to- time think fit.

Generally,attheirabsolutediscretiontodoandperformeveryactwhich they may
consider necessary or expedient for the purpose of carrying on the business of the
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Company excepting such acts and things as by Memorandum of Association of the
Company or these presents maystandprohibited.

(p) Any branch or kind of business which by the memorandum of Association of the
Company on these presents is expressly or by implication authorised to be undertaken
by the Company, may be undertaken by the Board at such time or times as they shall
think fit andfurthermaybesufferedbythemtobeinabeyancewhethersuch branch or
kind or business may have been actually commenced or not so long at the Board may
deem it expedient not to commence or proceed with such branch or kind of business.

Subject to Section 179 of the Act the Board may delegate any of its powers to any Directors,
the managing director, the manager or any other person jointly or severally or to any one
Director atitsdiscretion

MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER
Subject tothe provisions of theAct:

(a) Amanager,companysecretaryorchieffinancial officer may be appointed by the Board
for such term, at such remunerationanduponsuchconditionsasit maythinkfit;andany
manager, company secretary or chief financial officer so appointed may be removed
by means of aresolution of theBoard;

(b) ADirector may be appointed as manager, company secretary or chief financialofficer.
MANAGING DIRECTOR

(a) The board may from time-to time with such sanction of the Central Government as
may be required by law appoint one or more of their body to the office of Managing
Director or ManagingDirectors.

(b) The Directors may from time-to-time resolve that there shall be either oneortwo
Managing Directorsandunlessotherwiseresolvedthereshall be only one Managing
Director.

(c) IntheeventofanyvacancyarisingintheOffice ofaManaging DirectororiftheDirectorsre
solvetoincreasethenumber ofManagingDirectors, the vacancy shall be filled by the
Board of Directors and the Managing Directorsoappointedshallhold theOffice
forsuchperiodsastheBoard of Directors mayfix.

If a Managing Director ceases to hold office as Director, he shall ipso facto and immediately
cease to be a Managing Director.

The Managing Director shall not be liable to retirement by rotation so long as he holds office
as Managing Director.

The Managing Director shall subject to such sanction by the Central Government
asbylawrequiredreceivesuchremuneration(whetherby way of salary, commission or
participation in profits, or partly in one way and partly in another) as the Company in
general meeting may from timeto-timedetermine.

The Managing Director shall, subject to the supervision and control of the Board of
Directors, have the management of all the affairs and business of the Company and of all its
assets and he shall have power to do all acts and things which he shall consider necessary or
desirable in the management of the affairs of the Company and to exercise and perform all
the powers and duties vested in him for the time being in accordancewiththeprovisionsof
thesepresents orbyanyresolutionof theBoard.

(a) SubjecttotheprovisionofSection 180oftheAct,tosellforcashoron credit and either
wholesale or in retail and for ready or future delivery and realise the proceeds of sale
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(b)

()

(d)

(e)

(f)

(8)

(h)

(i)

()

(k)
(1)

(m)

of property, movable or immovable or any rights or privileges belonging to the
Company or in which the Company is interested or over which the Company may have
such power of disposal and to exchange any such property or rights belonging to the
Company for other property orrights.

To determine from time —time who shall be entitled to sign on the Company's dividend
warrants, releases, contracts and documents and to give the necessary authority for
such purposes.

To execute all deeds, agreements, contracts, receipts and other documents that may
be necessary or expedient for the purpose of the company and to make and give
receipts, releases and other discharge formoneysorgoods orproperty receivedin
theusualcourseofbusiness of the Company or lent or payable to or belonging to the
Company and for the claims and demands of thecompany.

To institute, conduct, defend compound or abandon any action, suits and legal
proceedings by or against the Company or its officers or otherwise concerning the
affairs of the Company and also tocompound orCompromiseor submittoarbitration
thesameaction,suitsandlegal proceedings.

To enter into, vary or cancel all manner of contracts on behalf of the Company.

To engage and in their discretion to remove, suspend, dismiss and remunerate
bankers, legal advisers, accountants, managers, cashiers, clerks,agents,
commissionagents, dealers,brokers, foremen,servants, employees or technical
orskilledassistantsasfromtimetotimemayin their opinion be necessary or advisable in
the interests of theCompany and upon such terms as to duration of employment,
remuneration or otherwise and may require security in such instances and to such
amounts as the Managing Director thinksfit.

To acquire by purchase, lease, pledge, hypothecation or otherwise transfer lands,
estates, fields, buildings, office, showrooms, godowns, and other buildings in the state
of Tamil Nadu or elsewhere, Machinery Engine, plant, Rolling stock, Tools Machine
Tools outfits, stores, Hardware and any other materials of whatever description either
on credit or for cash and for present or futuredelivery.

To plan, develop, improve, cut down, process, sell or otherwisedispose of the products
ofthe Company and toincur all expenses in thisbehalf

To erect, maintain, repair equip, alter and extend building and machinery in the
state of Tamil Nadu orin any otherplace.

To enter into all such negotiations and contracts and rescind and vary allsuchcontract
sandexecuteanddoallsuchacts,deedsandthingsin thenameandonbehalf
oftheCompany astheymay considerexpedient for or in relation to any of the matters
aforesaid or otherwise for the purpose of theCompany.

To pay all moneys due by the Company and look after the finance of theCompany.

Toopencurrentandtime-depositaccountsorotheraccountwithbanker orbankersathis
choiceandtooperateonsuchaccountsandalsowhen necessary to over draw or take
loans onsuch accounts on the security of the Company or of any of itsassets.

To draw, accept, endorse, discount, negotiate and discharge on behalf of the Company
all bills of exchange, promissory notes, cheques, hundies drafts, railway receipts, dock
warrants, delivery orders, Government Promissory notes, other Government
instruments, bonds, debentures or debentures stocks of Corporation, local
bodies,Port Trusts, Improvement Trusts or other corporate bodies and to execute
transfer deeds for transferring stocks, shares or stockcertificates of the Government
and other local or corporate bodies in connection with any business or any subject of
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(n) Subject to Article 124 above to borrow from time-to-time such sums of money for the
purpose of the Company upon such terms as may be expedient and with or
withoutsecurity.

(o) To receive and give effectual receipts, and discharge on behalf of and against the
company for moneys, funds, goods, or property lent, payableorbelongingto
theCompany orforadvancesagainstthegoods of theCompany.

(p) To make or receive advance of moneys, goods, machinery, plant and other things by
way of sale, mortgage,hypothecation, lien, pledge, deposits or otherwise in such
manner and on such terms as the Managing Director may deemfit.

(q) Tosubmittoarbitrationandenforcethefulfillmentofawards,regarding any claims in
which the Company may be interested to adjust, settleorcompromiseany
claimsduetoor bytheCompany andtogivetodebtors of the Company time forpayment.

(r) Toinstituteappearinordefendanylegalproceedinginthenameofand on behalf of the
Company to sign any pleading and other documentsto engage and to instruct any
Advocate, Solicitors, and lawyers and to execute any Vakalat or other authority in their
favour and tocompound and compromise any claim, suit ofproceedings

(s) Tomakeallmannerofinsurances

(t) To delegate all or any powers, authorities and discretions for the time being vested in
the Managing Director and also from time to time provide by the appointment of an
attorney or attorneys to sign, seal, execute deliver, register, or cause to be registered all
instruments, deeds, documents or writings usually necessary or expedient for anyof
the purpose of the Company not requiring the common seal ofthe Company.

Provided that the Directors may time-to-time revoke withdraw, alter or vary all or any
of the above powers.

All the powers conferred on the Managing Director by these presents, orotherwisemay
subjecttoanydirectionstothecontrarybytheBoard of Directors, be expressed by any of
themseverally.

POWER OF ATTORNEY

The Board may appoint at any time and, form time-to-time by a power ofAttorneyunderthe
Company'sseal,anypersontobetheAttorneyof the Company for such purpose and with such
powers authorities and discretions not exceeding those vested in or exercisable by the
Board under these Articles and for such period and subject to such conditions
astheBoardmayfromtime-to-timethinkfitandanysuchappointment may, if the Board thinks
fit be made in favour of the members, or any of the members of any firm or Company, or the
members, Directors, nominees or managers of any firm or Company or otherwise in favour
of any body or persons whether nominated directly or indirectly by Board and such power-
of attorney may contain such provisions for the protection or convenience of persons
dealing with such attorney as the Board may think fit.

The Board may authorise any such delegate or attorney as aforesaidto sub-delegateallor
anyofthepowers, authoritiesanddiscretionsforthe time being vested inhim.

THE SEAL

(a) The Board shall provide for the safe custody of the seal.be kept at the registered office
of the Company or such other place as the board may approve and committed to the
custody of the Managing Director/CompanySecretary.
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(b) The seal of the Company shall not be affixed to any instrument except by the authority
of a resolution of the Board or of a committee of the Board authorised by it in that
behalf, and except in the presence of at least one Directors and of the company
secretary or such other person astheBoardmayappointforthepurpose; andthoseone
Directorsandthe company secretary or such other person aforesaid shall sign every
instrument to which the seal of the Company is so affixed in their presence.

REGISTERS

The Company shall keep and maintain at its Office all statutory registers namely, register of
charges, Register of Members, register ofdebentureholders, registerofanyother
securityholders,theregister and index of beneficial owners and annual return, register of
loans, guarantees, security and acquisitions, register of investments notheld in its own
name and register of contracts and arrangements for such duration as the Board may,
unless otherwise prescribed, decide, and in such manner and containing such particulars as
prescribed by the Act. The registers and copies of annual return shall be open for inspection
during the business hours. on all working days, other than Saturdays and sundays, at the
Office of the Company by the Persons entitled thereto on payment, where required, of such
feesas may be fixed by the Board but not exceeding the limits prescribed by the rules.

DIVIDENDS AND RESERVE

(a) Subjectto theprovisionsofthe Act,theCompanyin General Meeting may declare
dividends, but no dividend shall exceed the amount recommended by theBoard.

(b) If in the event of Company declaring a conditional dividend effective onlyonthe
dateofthefulfillment oftheconditionsofapprovalfromthe institutions or banks under
any contract with them, such declaration of conditional dividend would be effective
only from the date offulfillment of such conditions and if the conditions are not
fulfilled and approval of payment dividend is not granted, the dividend shall be
deemed not to have been declared to the members.

Subject to the provisions of section 123 of the Act, the Boardmay fromtimetotimepay
tothememberssuchinterimdividendsasappear to it to be justified by the profits of
theCompany.

TheBoardmay,beforerecommendinganydividend,setasideoutofthe profitsofthe
Companysuchsumsasitthinksfitasareserveorreserves whichshall,atthediscretionofthe
Board, beapplicableforanypurpose to which the profits of the Company may be properly
applied, including provision for meeting contingencies or for equalising dividends; and
pendingsuchapplication, may,atthelikediscretion,eitherbeemployed in the business of the
Company or be invested in such investments (other than Shares of the Company) as the
Board may, from time to time, thinks fit.The Board may also carry forward any profits which
it may consider necessary not to divide, without setting them aside as a reserve.

Subject to the rights of persons, if any, entitled to Shares with special rightsas todividends,
alldividendsshallbedeclaredandpaidaccording totheamounts paidorcredited aspaidonthe
Sharesinrespectwhereofthe dividend is paid, but if and so long as nothing is paid upon any
of the Shares in the company, dividends may be declared and paid according to the
amounts of the Shares.No amount paid or credited as paid on a Share in advance of calls
shall be treated for the purposes of this regulation as paid on the Share.All dividends shall
be apportioned andpaidproportionatelytotheamountspaidorcreditedaspaidonthe Shares
during any portion or portions of the period in respect of which thedividendispaidbutifany
Shareisissuedontermsprovidingthatit shall rank for dividend as from a particular date such
Share shall rank for dividendaccordingly.

The Board may deduct from any dividend payable to any member all sums of money, if
any, presently payable by him to the Company on account of calls or otherwise in relation to
the Shares of the Company.
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by cheque, bank draft, warrant, any electronic mode or sent through the post directed
to the registered address of the holder or, inthe case of joint holders, to the registered
address of that one of the joint holders who is first named on the Register of Members,
or to such Person and to such address as the holder or joint holders may in writing
direct.

(b) Everysuchchequeorwarrantshallbemadepayabletotheorderofthe Person to whom it
issent.

Any one of two or more joint holders of a Share may give effective receipts for any
dividends, bonuses or other monies payable in respect of suchShare.

Noticeofanydividendthatmayhavebeendeclaredshallbegivento the Persons entitled to
share thereininthe manner mentionedin the Act.

No dividend shall bear interest against theCompany.

(a) Any dividend remaining unpaid or unclaimed after havingbeen declared shall
be dealt in accordancewith section 123 and 124 of the Act, and rules made there
under.

(b) All shares in respect of which dividend has not been paid or claimedfor seven
consecutive years or more shall be transferred by the company in the name of Investor
Education and Protection Fund as per the provisions of section 124 of the Act and the
relevant rules made thereunder.

ThewaiverinwholeorpartofanydividendonanyShareshallbe effective if a document to
the effect, signed by the member,is delivered to the Company.

AnyGeneralMeetingdeclaringadividendorbonusmaymake,acallon themembers
ofsuchamountsastheMeetingfixes,butsothatthecall on each member shall not exceed the
dividend payable to him and so thatthecallbemade payableatthesametimeas
thedividendandthedividend may if so be made payable at the same time as the dividend
and the dividend may if so arranged between the Company and themselves be set off
againstthecall.

The Directors may retain the dividends payable upon shares in respect ofwhichanypersonis
underthetransmissionclauseentitledtobecome a member in respect thereof or shall duly
transfer thesame.

Any transfer of shares shall not pass the right to any dividend declared thereto before the
registration of thetransfer.

UNPAID OR UNCLAIMED DIVIDEND

Where the Company has declared a dividend but which has not been paid or claimed within
30days from the date of declaration, the Company shall, within seven days from the date of
expiry of the said period of 30 days, transfer the total amount of the dividend which
remains unpaid or unclaimed to a special account to be opened by the Company in that
behalfin any scheduled bank, to be called “Unpaid Dividend Account”.

Any money transferred to the unpaid dividend account of a Company which remains unpaid
or unclaimed for a period of seven years from the date of such transfer, shall be transferred
by the Company to the Investor Education and Protection Fund established under section
1250ftheAct.Anypersonclaimingtobeentitledtoanamountmay apply to the authority
constituted by the Central Government for the payment of the money claimed.

No forfeiture of 153 Nounclaimedorunpaiddividend shallbeforfeitedbytheBoarduntilthe claim becomes barred

27



unclaimed or
unpaid dividend

Inspection by
members

Auditors

Remunerationto
Auditors

154

155

156

157

158

159
160

161

162

163

byLaw.

ACCOUNTS

The Board of Directors shall cause proper books of account to be maintained in accordance
with section 128 of theAct.

Subject to provisions of the Act, the Board shall, from time to time determine whether and
to what extent and at what time and place and under what conditions or regulations
account books of the Company or any of them shall be open to the inspection of members
not being Directorsinaccordancewiththe applicable provisions of the Act and therules.

The books of account and books and papers of the Company, or any of them,shallbeopento
theinspectionofDirectorsinaccordancewiththe applicable provisions of the Act and
therules.

Subject to provisions of the Act, no member (not being a Director) or other Person shall
have any right of inspecting any account book or document of the Company except as
conferred by Law or authorisedby the Board of Directors or by the Company in
GeneralMeetings.

AUDIT

TheAppointment,reappointmentandrotationoftheauditorsofthecompany shall as per the
provisions of the Act.Appointment of Auditor pursuant to casual vacancy

Directors may fill up any casual vacancy in the office of theauditors.

The remuneration of the auditors shall be fixed by the audit committee of the Board / Board
and will be approved by Shareholders in the Company's Annual General Meeting except
that remuneration of the first or any auditors appointed by the Directors pursuant to a
casual vacancy, may be fixed by theBoard.

BORROWING POWER

Subject to the provisions of sections 73, 179 and 180 of the Act and other applicable
provisions of the Act, the rules framed thereunder and these Articles, the Board shall have
the power, from time to time and at their discretion to borrow, raise or secure the payment
of any sumofmoneyforthepurposeoftheCompanysuchmannerand upon such terms and
conditions in all respects as they think fit and in particular by the issue of debentures or
bonds of the Company or by mortgage or charge upon all or any of the properties of the
Company, both presentand future.

OPERATION OF BANK ACCOUNTS

The Board shall have the power to open/close bank accounts and to operate all banking
accounts of the Company, to sign cheques on behalf of the Company, to receive payments,
make endorsements draw and accept negotiable instruments, hundies and bills or to
authoriseanyotherpersonorpersonstoexercisesuchpowers.

WINDING UP
Subject tothe provisions of chapter XX of the Act and rules made thereunder:

(a) IftheCompanyshallbewoundup,theliquidatormay,withthesanction ofaSpecial
Resolutionofthe Companyandanyothersanctionrequired by the Act, divide amongst
the members, in specie or kind, the whole or any part of the assets of the Company,
whether they shall consist of property of the same kind ornot.

(b) Forthe purpose aforesaid, the liquidator may set such value as he deems fair upon any
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property to be divided as aforesaid and may determine how such division shall be
carried out as between the members or different classes ofmembers.

(c) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
securities whereon there is anyliability.

INDEMNITY AND INSURANCE

Subject to the provisions of the Act every Director of the Company, officer (whether
managing director, manager, secretary or other officer) or employee or any person
employed by the Company as auditor shall be indemnified by the Company against liability
in respect of matters which arise from acts or omissions of the relevant personin the
ordinary course of discharging his or her authorised duties other than liability which arises
as a result of that person's dishonesty, fraud or negligence, and it shall be the duty of the
Directors, out of the funds of the Company to pay all costs, losses and expenses (including
travelling expenses) which any such Director, officer, other employee, or auditor may incur
or become liable to, by reason of any contract entered into or act or deed done by him as
such Director, officer, other employee or auditor orin any way in the discharge of his duties.

Subject as aforesaid every Director, officer, other employee, orauditor of the Company shall
be indemnified against any liability incurred by him in defending any proceedings whether
civil or criminal, in which judgmentisgiveninhisfavourorinwhichheisacquittedordischarged
in connection with any application under the Act in which relief is granted to him by the
courtorthe National Company Law Tribunal.

The Company may take and maintain any insurance as the Board may think fit on behalf of
its present and / or former Directors and Key Managerial Personnel for indemnifying all or
any of them against any liability for any acts in relation to the Company for which they
may be liable but have acted honestly andreasonably.

Subject to the provisions of the Act no Director or other officer of the Companyshallbeliable
forheacts,receipts,neglectsordefaultsofany other Director or officer, or for joining any
receipt or other acts for onformityforanylossorexpensehappeningtotheCompanythrough
insufficiency or deficiency of title to any property acquired by order of the Directors for or
on behalf of the Company, or for the insufficiency or deficiency of any security in or upon
which any of the moneys ofthe Companyshallbeinvested, orforany lossorda
magesarisingfromthe bankruptcy, insolvency or tortious act of any person, Company or
Corporation with whom any moneys, securities or effects shall be entrusted or deposited or
for any loss occasioned by any error of judgement or oversight on his part or for any loss or
damage or misfortune whatever which shall happen in the execution of the duties of his
office orinrelation thereto unless the same happens through his own act ordefault.

SECRECY

Every Director, manager, secretary, trustee for the Company, its members or debenture
holders, members of a committee, officer, servant, agent, accountant or persons employed
in or about the business, of the Company shall, if so required by the Board, before entering
upon his duties sign a declaration pledging himself toobserve strict secrecy respecting all
transactions of the Company with its customers and the state of accounts with individuals
and in matter relating thereto and shall by such declaration pledge himself not to reveal any
of the matters which may come to his knowledge in the discharge of his duties except when
required to do so by the Board or by any General Meeting or by a court of law and except so
far as may be necessary in order to comply with any of the provisions containedin
theseArticles.
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No member or other person (not being a Director) shall be entitled to enter upon the
property of the Company or to inspect or examine the premises or properties of the
Company without the permission of the Board, or to require discovery of / or any
information respecting any detail of trading of the Company or any matter which is or may
be in the nature of a trade secret, mystery of trade, or of any matter whatsoever
whichmayrelateto theconductofbusinessoftheCompany andwhichintheopinionofthe
Boarditwillbeinexpedientintheinterest of the Company tocommunicate.

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these Articles, adocument or proceeding
requiring authentication by the Company, or contracts made by or on behalf of the
Company, may be signed by any Key Managerial Personnel or an officer of the Company
duly authorized by the Board in thisbehalf.

ALTERATION OF ARTICLES OF ASSOCIATION

The Company, may from time to time alter, add to, amend or delete any of the existing
provisions of the Articles or may add a new Article theretooradoptanewsetinaccor
dancewiththeprovisionsoftheAct.

SERVICE OF DOCUMENTS AND NOTICE

A document may be served on the Company by sending it to the Company at the Registered
office of the Company by post under Certificateofpostingorbyregisteredpostor
leavingitattheRegistered Office.

(a) A document (which expression for this purpose shall be deemed to include and shall
include any summons, notice requisition, process, order,judgementor anyother
documentinrelationtoorinthewinding up of the Company) may be served or sent by
the Company on or to anymembereitherpersonallyorbysendingitbypostincludingany
electronicmodehimtohisregisteredaddress/e-mailaddress,or(ifhe has no registered
address in India) to the address if any, within India supplied by him to the Company for
the giving of notices tohim.

(b) All notice shall, with respect to any registered shares to which person
areentitledjointly,begiventowhicheverofsuchpersonsisnamedfirst in the Register, and
notice so given shall be sufficient notice to all the holders of suchshares.

(c) Whereadocumentissent byPost:

(i) servicethereof shall be deemed to be effected by properly addressing, prepaying
and posting a letter containing the notice, provided that where a member has
intimated to the Company in advance that documents should be sent to him
under certificate of posting or by registered post with or without
acknowledgement due and has deposited with the Company a sum sufficient to
defray the expensesof doing so, service of the documents shall not be deemed to
be effected unless it is sent in the manner intimated by the member; and such
service shall be deemed do have beeneffected.inthecaseofanoticeofa
meeting,attheexpirationoffortyeighthours after the letter containing the notice is
posted,and in any other case at the time at which the letter would be delivered in
the ordinary course of post.

Each registered holder of shares shall from time-to time at whichnotify in writing to the
company some place in India to be registered as his address and such registered place of
address shall for all purposes be deemed to be the address to which notice or other
documents may be sent.

Ifamemberhasnoregisteredaddressinindia,andhasnotsuppliedto the Company an address
within India for the giving of notices to him a document advertised in a newspaper
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registered address circulating in the neighbourhood of the registered office of the Company shall be deemed
inIndia to be duly served on him on the day on which the advertisementappears.

Services on persons 176 Adocumentmaybeservedbythecompanytothepersonsentitledtoa share inconsequence

acquiring shareson ofthe deathorinsolvencyofamemberbysending it through the post in a prepaid letter
death orinsolvency addressed to them by name, or by the title of representative of deceased, or assignees of
of amember. the insolvent orbyanylikedescriptionattheaddress,ifanyinindiasuppliedforthe

purposebythepersonsclaimingtobesoentitledor(untilsuchan address has been so supplied)
by serving the document in any manner in which the same might have been served if the
death orinsolvency had not occurred.

Notice valid though 177 Any notice or document delivered or sent by post or left at the registered address of any

member deceased member in pursuance of the presents shall not withstanding, that such member be then
deceased and whether or not the Company have notice of his decease, be deemed to
havebeen duly served in respect of any registered share whether held solely or jointly with
other persons by such member until some other person be registeredinhisstead
asholderorjointholderthereofandsuchservice shall for all purposes of these presents be
deemed a sufficient service of such notice or document on his or on her heirs, executors or
administrators, and all other persons, if any jointly interested with him or her in any
suchshare.

Advertisement 178 (a) SubjecttotheprovisionsoftheActanydocumentrequiredtobeserved onorsentto
themembers, oranyofthembytheCompanyandnot expressly provided for by these
presents, shall be deemed to be duly served or sent if advertised in a newspaper
circulatingin the District where the registered office of the Company is situated.

Transference etc., (b) Every person who by operation of law, transfer or other means whatsoevershall

bound by prior Notices becomeentitledtoanyshare,shallbeboundbyevery notice in respect of such share
which previously to his name and address being entered on the register shall be duly
given totheperson from whom he derives his title to such share orstock.

Membersbound on 179 Every person who by the operation of law transfer, or other means whatsoevershall

documents given becomeentitledtoanyshare,shallbeboundbyevery document in respect of such share

to previousholders which previously to his nameandaddress being entered on the Register, shall have been
duly served on or sent to the person from whom he derives his title to the share.

GENERAL POWER

180 Wherever in the Act, it has been provided that the Company shall have any right, privilege
or authority or that the Company could carry out anytransaction onlyiftheCompanyisso
authorizedbyitsArticles,then and in that case this Article authorizes and empowers the
Company to have such rights, privileges or authorities and to carry such transactions as
have been permitted by the Act, without there being any specific Article in that behalf
herein provided.
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SI.No Name, Description, Occupation, and Number of Equity | Signature of Signature of Witness with
Address of subscribers Shares by each| thesubscriber address and Occupation
Subscribers

Anil Kumar 10 Sd-
S/oShri Munni Lal Garg (Ten Equity Only)

1 KF-7, Kavi Nagar,
Ghaziabad
(Industrialist)
Kishan Chandra Aggarwal 10 Sd/-
S/oShri Munshi Lal (Ten Equity Only)

2 Il E/149, NehruNagar,

. Ghaziabad

(Businessman) Sd/-
Kailash Chand Garg 10 (V. K. Singhal)
S/oShri Faquir Chand Garg (Ten Equity Only) Sd/- S/o Sh. Lal Chand
Il /164, Nehru Nagar, 92,ChanderaPuri

3. Ghaziabad , ( i
(Industrialist) Ghaziabad

Chartered Accountant

Mahesh Chandra Garg 10 Sd/-
S/oShri Faquir Chandra (Ten Equity Only)
Il ¢/144, Nehru Nagar,

4. Ghaziabad
(Industrialist)

40
Total (Forty Equity Shares)

Dated this 25th day of October 1986
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