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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

IITL PROJECTS LIMITED

I. The name of the Company is IITL PROJECTS LIMITED.

II. The Registered office of the Company will be situated in the State of MAHARASHTRA.

III. The objects for which the Company is established are;

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE AS FOLLOWS:

*1. To carry on in India and Abroad either alone or jointly in Partnership,
Collaboration, or any other method of business arrangement with any
other Firms, Persons or Companies in India and Abroad, the business
as builders, developers, constructors, re-builders, re constructors,
contractors, sub-contractors, government or semigovernment
contractors,civil and mechanical engineers, demolishers, dismantlers,
restorers, erectors, architects, surveyors, decorators, engineers,
designers, alterars, improvers, repairers, dealers in real estate business,
promoters and developers of Co-operative Housing Societies, Housing
Schemes, township, agricultural plots, residential plots, residential
townships, flats, residential houses, row houses, farm houses, bungalows,
offices, office complexes, service apartments, business centers, garages,
warehouses, godowns, factories, works, workshops, hospitals, nursing
homes, clinics, dharmashalas, schools, colleges, industrial, institutional
or commercial townships, markets, public and private parks, gardens
and zoos, amusements and water parks, recreation clubs, resorts, hotels,
motels, pubs, lounges, coffee shops/ bars, shops, commercial complexes,
shopping arcades, shopping malls, multiplexes, multistory, colonies,
complexes, theaters, film studios, government and semi government
building including offices and residential quarters and bunglows,
reservoirs, dams, harbors, jetties, earthworks, embarkments, motorways,
roadways, waterways, railways, tramways, yards, docks, harbours, piers,
culverts, water tanks, reservoirs, canals, wharves, structures, drainage
& sewage works, water distribution & filteration systems, irrigation works,
foundation works, bridges, flyovers, subways, airports, runways, hubs,
rock drilling,aqueducts, stadiums, hydraulic units, sanitary work, power
supply works, power stations, housing projects, and other infrastructure
development projects including Information/Software Technology Parks,
Logistic Park, Special economic zones and  any manufacturing activities
and other similar works under ownership, build, operate, lease, rent,
finance and subsequently transfer, assign, mortgage, pledge, lien of the
above facilities includes BOT, BOOT, BOLT & collection of Toll and for
the purpose to acquire, handover, purchase, sell, own cut to size, develop,
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* Sub-Clause No. 1 was substituted vide Special Resolution approved through Postal Ballot and
result of Postal Ballot declared in the 14th Annual General Meeting of the Company held on
27th September, 2008.

* Sub-Clause No. 1A was inserted vide Special Resolution approved through Postal Ballot and
result of Postal Ballot declared in the 14th Annual General Meeting of the Company held on
27th September, 2008.

distribute, or otherwise to deal in all sorts of lands & buildings and make
advance upon security of land and houses or other properties or any
rights or interests connected therein and generally to deal by way of
sale, lease, exchange, mortgage or otherwise of land and house property
and immovable property in India and Abroad and transact on commission
or otherwise the business of land agent and work of all other related
varieties and description including Project Management Consultancy and
to carry on  all or any of the foregoing activities for building materials,
goods, plants, machineries, equipments, accessories, parts, tools, fittings,
articles, materials and facilities of whatsoever nature and to do all
incidental acts and things necessary for the attainment of foregoing
objects.

*1A. To undertake the business of REIT and to act as the REIT (Real Estate
Investment Trust) by buying, developing, managing and selling, hiring,
leasing, sub-leasing otherwise leasing out or generating revenue from
income-producing real estate assets including but not limited to offices,
shops, stalls, markets, supermarkets, mansions, flats, houses,
bungalows, structures, resorts, cottages, complex, chawls, factories,
warehouses, shops, sheds, farms, areas, works and conveniences of all
kinds either by investing in own properties or by dealing in investment
and ownership of property mortgages and loan money for mortgages to
owners of real estate or invest  in existing mortgages or mortgage backed
securities and allow the participants to invest in a professionally managed
portfolio of properties which will be managed by the Board of Directors
of the Company or trustees appointed by the Board and to act as the
REIT- pass- through entity enabling it to distribute the majority of income
cash flows generated through capital appreciation and rental income to
participants at the corporate level.

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

2. To purchase, take on lease, hire, exchange or otherwise acquire, any
immovable and movable property and any rights or privileges which the
company may think necessary or convenient for the purpose of its
business and in particular, any land agricultural or non agricultural,
buildings, easements, machinery, plant and stock- in trade.

3. To erect, construct, enlarge, alter, rebuild, repair, manage, reinstate and
maintain buildings, machinery and structure of every kind necessary or
convenient for the Company’s business.

4. To purchase or otherwise acquire and to hold, own, invest, trade and
deal in, mortgage, pledge assign, sell, transfer or otherwise dispose of
goods, wares, merchandise and all movable property, tangible or
intangible; and to transport the same in any manner in connection with
the business of the Company.



- 3 -

5. To purchase, charter, hire, build or otherwise acquire any vehicles, vessels
or craft of every description and to hold, own, use or work such vessels,
vehicles or craft for purpose of the company.

6. To acquire from any person, firm or body corporate or unincorporated,
whether in India or elsewhere, technical information, know-how, process,
engineering, manufacturing and operating data; plans, layouts, and blue
prints useful for the design, erection and operation of plant required for
any of the business of the company, and to acquire any grant or licence
and other rights and benefits in the foregoing matters and things.

7. To obtain or acquire by application, purchase, licence or otherwise and
to protect and renew in any part of the world any patents, patent rights,
brevets d invention, trade  marks, designs, rights, privileges, charters,
licences, concession and the like conferring any exclusive or non-
exclusive or limited right to their use or any secret or other information
as to any invention , and to use, exercise, develop or grant licences in
respect of or otherwise turn to account the property, rights, or information
so acquired and to expend money in experimenting upon, testing or
improving any such patents, inventions, rights or information and to
oppose any proceedings or application.

8. To purchase or otherwise acquire, assemble, install, construct, alter,
equip, repair, remodel, maintain, enlarge, operate, work, manage, control,
hold, own, lease, rent, charter, mortgage, sell, convey or otherwise
dispose of any or all kinds of mills, factories, building and structures;
telephone, telegraph and telex lines; transmission lines, wireless facilities,
machinery, apparatus, instruments, fixtures and appliances in so far as
the same may appertain to or be useful in the conduct of the business of
the Company.

9. To acquire and take over as a going concern or otherwise, by purchase
or on lease and undertake to carry on the whole or any part of the
business together with the goodwill, trade name, property, rights and
liabilities of any person or persons, firm or any company carrying on any
business or possessed of property Suitable for the purposes of the
Company and to pay for the same by shares, debentures, debenturestock,
bonds, cash or otherwise as the Directors of the company may determine
and to conduct and carry on or liquidate, wind up or discontinue any
such business.

10. To sell, mortgage, lease, let out, grant on leave and licence, manage,
develop, exchange, dispose of or to transfer the business, property or
undertaking of the Company or any part thereof or rights, privileges or
concessions of the Company in such manner and upon such terms and
conditions and for such consideration as the Directors of the Company
may think fit; in particular shares, stocks, debentures, debenture-stock,
bonds or securities of any other company, whether or not having objects
altogether or in part similar to those of the Company.

11. To distribute among the members of the company in specie or in kind
any property of  the company and in particular any shares, debentures
or securities of other companies belonging to this company or of which
this Company may have the power to dispose, subject to the provisions
of Companies Act, 1956.
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12. To open accounts with any bank or banks and to  deposit money therein
and to draw and endorse cheques on and to withdraw moneys from
such account and generally operate upon the same (whether overdrawn
or not as may be required of any of the objects or purposes of the
Company).

13. To draw make, issue, accept, transfer, endorse, discount, execute and
negotiate Promissory Notes, Hundies, Bill of Exchange, Cheques, Drafts,
Bill of Lading, Letters of  Credit, Delivery Orders, Dock Warrants, Railway
or Transport Receipts, Warehouse-keeper’s Certificate and other
negotiable or commercial or mercantile instruments connected with the
business of the Company.

14. To raise, borrow or receive money, from time to time, by accepting
advances, issuing bonds, debentures or promissory notes or by taking
credit in or opening Current Account with any individual, firm or with any
Bank or Banks and whether with or without giving any securities or by
mortgaging, pledging, charging, hypothecating or selling or receiving
advances on the sale of any lands, buildings and  machinery, goods,
assets or revenue of the Company, present or future, including it uncalled
capital or otherwise by such other means as the Director may in their
own, absolute discretion deem expedient and in particular by the issue
of debentures, debenturestock, perpetual or otherwise, convertible into
shares or not, or to convey the same absolutely or in trust, subject to the
provisions of Section 58-A of Companies Act and directives of Reserve
Bank of India.

15. To apply for and to obtain assistance (financial, technical or of any other
type) from Government, banks, financial institutions or any other
organisations, firms or individuals, national or international, for all or any
of the business of the Company.

16. To lend, advance money or give credit to persons, companies,
corporations or firms on such terms, including free of interest, as the
directors may deem fit and in particular to customers, suppliers,
employees, directors of the company and others having dealing with the
company and to release, discharge any debt or obligation owing to the
Company.

17. To invest the funds of the Company in any manner as the company may
think fit and without prejudice to the said generality, to apply for, acquire,
take up and hold shares, stocks, debentures, debenture-stock, bonds
obligations and securities issued or guaranteed by any Company,
Government, Sovereign Ruler, Commissioner, Public Body or Authority
(Supreme, Municipal, Local or otherwise), whether at home or abroad;
and to execute and enforce all rights and powers, conferred by or
incidental to the ownership thereof.

18. To create any depreciation fund, reserve fund, sinking fund, insurance
fund or any other special fund, whether for depreciation or for repairing,
improving, extending or maintaining any of the property of the company
or for redemption of debentures, redeemable preference shares, for
repayment of any other special investment scheme of the company or
for any other purposes conducive to the interests of the company.
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19. To pay out of the funds of the Company all expenses which the Company
may law fully  incur with respect to the formation and registration of the
company or the issue of the capital, including brokerage and commission
for obtaining applications for or taking, placing, or underwriting of shares,
debentures, securities or any other Schemes of the company.

20. To pay for any properties, rights, services or privileges acquired by the
company, either in cash or paid up shares (in full or in part) or partly in
one mode arid partly in the other, and generally on such terms as the
company may deem fit; And to give shares or stocks or debentures of
this company in exchange of the shares or stocks or debentures of any
other company.

21. To adopt such means for making known or for promoting the business of
the company or any other company in which the company is interested,
by advertisements in the press, periodicals, magazines, through cine
slides, video cassettes and films demonstrations; issue of circulars,
posters, calendars, show- cards, samples, gift articles; by radio
programmes, T.V. programmes, exhibitions, hoarding, publication of
books, periodicals; and by granting prizes, rewards and donations; or by
adopting any other mode as the directors may think fit.

22. To employ experts to investigate and examine into the conditions,
prospects, value, character and circumstances of any venture, business,
or business concerns and undertakings and generally of any assets,
properties or rights.

23. To establish, provide, maintain, conduct or otherwise subsidies scientific,
technical or other research, experiments and studies and to provide for
awards, scholarship, prizes or grants to students and others.

24. To insure any of the properties, undertakings, contracts, guarantees,
obligations or profits of the Company, of whatsoever nature and kind, in
any manner whatsoever; and to have life Insurance, Personal accidental
Insurance, Mediclaim Insurance policies  or like for the welfare or Benefit
of members, directors, employees, consultants, lenders, investors in
various schemes of the company and to provide any type of incentives
from time to time whether compulsory or otherwise and to create, open
and maintain any funds for above purposes.

25. To provide for welfare or benefits in particular to establish, support,
contribute or aid in establishment or support of associations, institutions,
trusts, friendly or other benefits societies: or to grant pensions,
allowances, gratuities, bonuses; or to make payments towards insurance;
to contribute towards provident or other benefit funds, for the present or
past, directors, employees or members of the company or its
predecessors in business or of persons having dealings with the
Company or the dependents, relatives or connections of such persons.

26. To undertake and execute any trusts, the undertaking whereof may seem
desirable either gratuitously or otherwise; to make donations in cash or
kind to any person, company or association; to subscribe or guarantee
money for any national/ international, charitable, benevolent, educational,
public, object, activity, exhibition or  trade show, or for any other purposes,
which may appear to be conducive directly or indirectly in furtherance of
the objects of the company or the interests of its members, or for the
welfare of the staff or for the benefit of general public.
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27. To give guarantee or become sureties for the performance or
discharge of any obligations, liabilities, duties or the payments of
moneys by the company or any persons, firms, companies.
Government, State or authorities and to give indemnities of all kinds.

28. To enter into hire-purchase or other installment plan agreement with
suppliers, customers, financiers upon such terms and conditions as
the Directors may deem fit to enter into; and to make and perform
contracts and arrangements of every kind and description with any
person, corporate body, Government, Sovereign Ruler, Public Body,
Authority (Supreme, Municipal, Local or otherwise.)

29. To deal in by products manufactured in the carrying out of all or any
of the objects of the company, in loose form or in packing of all sizes
in Company’s brands or otherwise.

30. To procure the recognition of the Company in any country. State or
place; to establish and maintain from time to time branches and
agencies of the company either in different parts of India or elsewhere
to make such regulations for their managements and to close and
discontinue the same as the Directors of the Company may time to
time  determine; and appoint representatives in any part of the world
for the conduct of the business of the company.

31. To do all and everything necessary, suitable or proper for the
accomplishment of any of the purposes or the attainment of any of
the objects or the furtherance of any of the powers herein set forth,
either alone or in association with other corporate bodies, firms or
individuals and to do every other act or acts or things incidental or
appurtenant to or growing out of or connected with the aforesaid
business or powers or any part or parts thereof, provided the same
be not inconsistent with law of the Union of India.

32. For the purpose of business to do the things as principals, agents,
supervisors, trustees, contractors or otherwise and by or through
trustees, agents, corporations, contractors or otherwise and either
alone or inconjunction with any other or others.

33. To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interest, co-operation, joint venture, reciprocal
concession, limiting competition or for any other purpose with any
person, firm, corporation or company in India or elsewhere carrying
on or engaged in or about to carry on or engaged in, any business or
transaction, which the Company is authorised to carry on or engage
in or which can be carried on in conjunction therewith.

34. To become members of other bodies of persons and associations,
including societies, clubs and companies limited by guarantee,
whether formed for profit or non profit activities.

35. To under take or par ticipate in the formation, management,
supervision, control of the business operation of any other Company,
firm or person and to subsidies or assist them financially or in any
other manner.
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36. To promote, form and register and aid in promotion, formation and
registration of any company, for the purpose of acquiring all or any of the
property, undertaking, rights and liabilities of this company and to be
interested in or take or otherwise, acquire, purchase, hold, sell or
otherwise dispose or shares, debentures and other securities in or of
any such company, or any other company for all or any other objects
mentioned in this Memorandum and to subsidise or otherwise assist
any such company and to undertake the management and secretarial
or other work, duties and business of any such company on such terms
and conditions as may be arranged.

37. To accept donations, gifts, bequests, devices, with or without such
conditions, restrictions, obligations, stipulations and liabilities as are not
derogatory to the provisions of the law, from members or other persons,
of any money, assets, properties and rights  of any kind.

38. To oppose or assist in opposition of , any legislation or such steps taken
by any Company, Government Authority, which may be considered likely
(directly or indirectly) to prejudice the interest of the company or its
members; to promote or to assist in promotion of, any legislation to be in
the interest of the Company.

39. To institutor 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 payment or satisfaction of any debts due, or of any claims or
demands by or against the Company, and also to refer any claim or
demand by or against the Company to arbitration and observe and
perform the awards.

40. To do all such other things as may be deemed incidental or conducive to
the attainment of the above objects or any of them.

41. To acquire, be interested in, construct, maintain, carry out, improve, work,
alter, control and manage any roads, bridges, tunnels, water works, water
rights, wells, canals, borings, irrigation works, gas works, coal mines,
electric works, reservoirs, water courses, furnace, stamping works,
smelting works, factories, warehouses and other works and conveniences
which the company may think conducive to any of its objects.

42. To establish research and development laboratory to carry on analytical,
experimental and other work or undertaking in relation to the works and
the general objects of the company or otherwise.

C. OTHER OBJECTS

43. To carry on business as timber merchants, saw mill, planning, moulding
and turning Mills proprietors and timber growers, and to buy, sell, grow,
prepare for market, manipulate, import, export and deal in timber, trees,
teak, plywood, fire wood and wood of all kinds and to manufacture and
deal in veneer and its products, packing cases, commercial boards
and articles of all kinds in the manufacture of which timber, plywood or
other wood is used; and to buy, clear, plant and work as timber estate
owners.
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* Sub-Clause No. 48 was Substituted vide Special Resolution approved through Postal Ballot
and result of Postal Ballot declared in the 14th Annual General Meeting of the Company held
on 27th September, 2008.

44. To prepare, manufacture, process, refine, brew, cane, prepare, preserve,
refine, bottle, buy, sell, and deal whether as wholesalers or retailers or
as exporters or importers or as principals or agents, in foods, poultry,
canned and tinned and processed foods, protein, health and instant foods
of all kinds including baby and dietetic foods, cereals, beverages, cordials,
tonics, restoratives and aerated mineral waters and foodstuffs and
consumables provisions of every description for human and animal
consumption.

45. To carry on the business of manufacturing, refining, converting,
processing, extracting of or dealing in all type of natural, essential, edible
or other oils; ghee, vegetable products, glycerine, lubricating oils grease,
varnishes, soaps, wax and candles and other kinds of oil preparations
or by products of all or any of the above preparation.

46. To carry on all or any of the business of dairymen, milk contractors,
dairy farmers and  milk products, condensed milk and powdered milk,
cream, cheese, butter, poultry.

47. To carry on business of tea, coffee, cinchona, rubber to prepare,
manufacture and render marketable any such products, and to sell,
disclose of and deal in any such products, either in its prepared,
manufactured or raw state, and either by wholesale or retail.

*48. To carry on the business of Agriculture, Planters, Growers, Cultivation,
Horticulture, Foresters, Afforesters, Aqua culture, Floriculture Seedsmen,
Tissue culture. Nurserymen, Greenhouses, in all their respective forms
and branches. And to grow, produce manufacture improve, process,
prepare, refines, extract, manipulate, buy, sell or otherwise deal in all
kinds of agricultural produce and products, foodgrains, cereals, seeds,
oil seeds, vegetables, fruits, pulses flowers, spices cash crops, medicinal
plants, shrubs, grasses products, and dispose of any such products either
in their raw or manufactured state.

49. To carry on all or any of the business of running hotels, restaurants,
lodging houses, bar, holiday camp, apartment house keepers, guest
house.

50. To acquire or set up and run schools, colleges, training and professional
institutions and music and dance centres.

51. To carry on the profession of consultants or management, employment,
engineering, industrial, and technical matters to industry and business
and to act as employment agents.

52. To generally carry out piping jobs and in particular piping required for
Refineries, Chemicals, Petro-compex Plants and to carry out high
pressure piping works.

53. To carry on the business of manufacture of cotton, silk, artificial silk,
wool, and similar fibers and of merchants, importers, and growers of
and dealers, in cotton, silk, wool, and all products thereof, and the
business of cotton spinners and doublers silk, wool, flax, hemp, and jute
spinners combers and weavers and or dyers, bleachers dealers in dyeing
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and bleaching materials and to comb, spin, wind, weave, scour clean
prepare, render marketable and buy, sell or deal in cotton, silk, wool and
other like substances, and to manufacture, work-up, buy, sell, and deal
in linen, cloth, silk, satin, satinette, plush, velvet, velveteen, yarn, thread
and other goods and fabrics and to carry on the business of ginning and
pressing.

54. To manufacture, sell, prepare, or otherwise deal in packing, material or
various types and forms made of wood, metal, corrugated sheets, tin-
plates, craft and craft paper, rubber and glass used in the preparation of
wooden boxes ammunition covers, steel barrels, glass ampoules and
vials and other packing material required for use in the Defence
Department or otherwise for transit of the goods and stores.

55. To procure or develop and supply technical know-how for the manufacture
or processing of goods, material, or in the installation or erection of
machinery of plant for such manufacture or processing, or in the working
of mines, oil wells or other sources of minerals deposits, or in carrying
out any operations relating to agriculture, animals husbandry, dairy or
poultry farming, forestry or fishing or rendering services in connection
with the provision of such technical know-how.

56. To carry on the business of importers, exporters, dealers, stockists,
suppliers and manufacturers of commercial industrial and domestic
plastic products of any nature, substance and form, and of any polyesters,
polycarbonates and polythers and epoxy resins and composition silicon
resin and compositions, P.F.U.F. and other thermoplastic moulding
compositions including prefabricated sections and shape, cellulosic
plastics and other thermosetting and thermoplastic materials.

57. To act and carry on business as carriers, ware-housemen, ship owners,
shippers, charterers and shipping and forwarding agents, stevedores.

58. To carry on the business of manufacturers, importers, exporters,
assemblers, processors, repairers, finishers, letters on hire or hire
purchase and dealers of and in machinery and tools and accessories,
abrasive equipment, and abrasive plant of all kinds, wire drawing
equipment, casting, patterns, moulds, precision surface finishers, special
alloy casting heat treatment, sound reproduction equipment, electronic
equipment, cinematography and photographic accessories for the same,
engineers, tools photographic equipment, fire-fighting equipment or
components or accessories  for the same, engineering tools, power tools,
household tools, hardware goods machinery, tools and equipment of all
descriptions for tool makers and for glazing, cutting and working on metal,
glass, tiles, stone, marble and rock substances and in any articles or
things used for or in connection with any such business as aforesaid
and in the raw or other materials for or component parts of or accessories
to the same.

59. To crush, win, get, quarry, smelt, calcine, refine dress, beneficiate,
amalgamate, manipulate, wash, and convert into merchantable, sell,
buy, import, export, or deal in all type of ore, smelt and mineral
substance of all kinds including manganese, barytes, iron, ore, mica,
coal, limestone and all other minerals and metals, cement, glasses, oil
products, clays, bricks, tiles, pipes, pottery, refractory, and ceramic
wares of all kind.
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60. To produce, manufacture, refine, prepare, import, export, buy, sell and
generally to deal in iron and steel in all forms and / or by-products, thereof
and to carry on the trade or business of iron makers, steel makers, steel
converters, rolled steel makers, miners, smelters, engineers, tin plate
makers and iron founders in all their respective branches, manufacturers
of all sorts of bars, rods and other sections sheets and plates, wires,
and wire products or iron and steel and other metals and to search for,
get, work, make merchantable, sell and deal in iron, steel and other
metals, ferrous or nonferrous, old or new, coal, minerals and substances

61. To manufacture and carry on the business of film productions, silent as
well as talking in all or any of the languages spoken in the world which
may be Topical, News, Educational, Dramatic, comic, Advertisement,
Cartons, colored, Syntheronised and film or films of any other kind to be
hereinafter devised.

62. To construct, purchase or take on lease cinematography theatres, cinema
halls and other buildings and works convenient for the purposes thereof
and to manage, maintain and carry on such theaters and other buildings,
when so created on.

63. To carry on business of producers and manufacturers of oxygen,
dissolved acetylene, nitrogen, argon, hydrogen, carbondioxide, nitrous
dioxide, freon carbonic acid and other gases or kindred substances or
any compounds thereof.

64. To carry on the business of running motor lorries, motor taxis, motor
mini business and conveyances of all kinds and to transport passengers
and goods and generally to do the business of common carriers.

65. To carry on business as bakers and manufacturers of and dealer in bread
flour, rava, maida, biscuits and farinaceous compounds and materials of
every description.

66. To carry on business of manufacturers of and dealers in sugar, khandsari,
sugarcandy, chocolate, toffees and other allied products.

67. To carry on business of stationers, printers, lithographers, stereotypers,
dyesinkers, envelope manufacturers, book-binders, account book
manufacturers, machine rulers, numerical printers, paper makers, paper
bag and account book makers, box makers, cardboard manufacturers,
type founders, photographers, manufacturers of dealers, in playing,
visiting, railway festive, complimentary and fancy cards and valentines,
dealers in parchment, dealers in stamps, agents, designers, draftsmen,
booksellers, publishers, paper manufacturers and dealers in the material
used in the manufacture of paper.

68. To undertake or arrange for the writing and publication, books, magazines,
journals or pamphlets on subject relating to trade commerce, industry,
agriculture, banking, insurance, investment, taxation, finance, economics,
law and other subjects.

69. To carry on the business as manufacturers and dealers in boots, shoes,
all kinds of footwear and leather and plastic goods, boots, laces, buckles,
leggings.
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70. To carry on business of manufacturers or dealers in typewriters,
calculating machines, computers, cleaners, sewing and printing
machines, air-conditioning equipment, airconditioners, refrigerators,
coolers, ice-cream manufacturing machinery and to maintain air-
conditioned godowns for storage of goods.

71. To carry on business as manufacturers and dealers and radios, television
sets, teleprinters, telecommunication and electronic equipments, radars,
computers, business machines and their components, including valves,
transistors, resistors, condensers and coils T.V. picture tubes, videos
and accessories.

72. To carry on business of a steam and general laundry and to wash, clean,
purify, scour, bleach, wring, dry, iron, colour dye, disinfect, renovate and
prepare for use all articles of wearing apparel, household, domestic and
other cotton, silk and woolen fabrics.

73. To establish and work cement manufacturers and to carry on the business
of cement manufacturers, line burners and ceramics, including sanitary
fitting and china ware.

74. To carry on the business of manufacturers of dealers of tractors,
automobiles, earthmoving equipments, internal combustion engines,
boilers, locomotive and compressors.

75. To manufacture and or deal in automobile part, spare parts, components
of machineries and to act as agents for manufacturers of various parts
and components.

76. To manufacture and deal in all chemical products such as coal and coal
tar products, and their intermediates, dyes, drugs, medicines and
pharmaceuticals, petroleum and its products, and derivatives, paints,
pigments and varnishes, explosives and ammunitions, their products
and derivatives, all types of heavy chemicals such as sulfuric and other
acids, caustic soda ash, all types of textile chemicals, and sizing and
finishing materials, cement and allied products, photographic chemicals,
clay and boards, including straw boards, soap, glycerine and allied
products, all industrial and pharmaceutical, organic and inorganic
chemicals, fertilizers, pesticides, manures, fungicides, and allied products,
fats, axes, and their products, hides, skins and leathers.

77. To carry on the business of manufacturers and dealers in all types of
rubber, leather, celluloids, bakelite, plastic and all other chemicals, rubber
and plastic goods, particularly industrial rolls, rollers, sheets, beltings,
and consumer goods such as tyres, tubes and other products, chappals,
shoes, medical and surgical goods.

78. To carry on the business of iron founders, makers of scientific, industrial
and surgical instruments mechanical engineers and manufacturers of
agricultural implements, or otherwise dealers in equipment or irrigation
systems, and to buy and sell, manufacture, repair, convert, let on hire
and deal in machinery, implements, rolling stock and hardware of all
kinds.

79. To carry on the business of purchase and sale of petroleum and petroleum
products, to act as dealers and distributors for petroleum companies, to
run service stations for the repairs and servicing of automobiles and to
manufacture or deal in fuel oils, cutting oils, greases.
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80. To carry on the business of machinists, makers of machinery,
manufacturers or pressed bowls, mechanical engineers, iron founders,
brass founders, iron and steel converters, metallurgists, smith and iron
masters, steel makers, blast furnace proprietors, repairs, boiler makers,
smiths iron mongers, alloy makers, metal platers, wire weavers and to
buy, sell, manufacture, repair, alter, convert, let on hire and deal in plant,
machinery, tools, implements, utensils, rolling, stock and hardware of all
kinds.

81. To carry on the business of manufacturers of or dealers of ferrous or
non-ferrous metals, including iron and steel, aluminium, brass, tin, nickel,
special steel and their products.

82. To carry on business as manufacturers, dealers, stockiests, importers,
and exporters of engineering drawing sets, builders, hardware steel rules,
measuring tapes, cutting tools, hand tools, precision measuring tools,
machines tools, garage tools, hardware tools,  instruments, apparatus
and other machinery plant, equipment, articles, appliances, their
components, parts, accessories and allied things.

83. To carry on business as manufacturers, stockiests, importers, exporters,
repairers and  dealers in dynamos, motors, armatures, magnets, batteries
conductors, insulators, transformers, converters, switch board, engines,
gums, presses, insulating material, and generally electric plant,
appliances and suppliers of every description.

84. To carry on the business as manufacturers, dealers, stockiests, importers
and exporters of buckets, bath tubs, tanks, trunk meal furniture, safes,
chimneys P.V.C. pipes, cables.

85. To carry on business as manufacturers, dealers, stockiests, importers
and exporters of wearable and unwearable fabric, high density
polyethylene and polypropylene, woven, sacks, tarpaulins of various
qualities and types.

86. To carry on business as manufacturers, dealers, stockiests, importers
and exporters of suppliers, commission agents and clearing and
forwarding agents for textile & yarn.

87. To carry on business as manufacturers, dealers, stockiests, exporters
and importers of bolt nuts, nails rivets, hinges, hook and all other hardware
items of all types and descriptions.

88. To carry on the business of manufacturers of or dealers in glass products,
including sheet and plate glass, optical glass ware and laboratory ware.

89. To carry on business of electrical engineers, electricians, contractors,
manufacturers, constructors, suppliers of and dealers in electric and other
appliances, electric motors, fans, lamps, furnaces, house-hold,
appliances, batteries, cables, wire lines, drycells, accumulators, lamps
and works and generate, accumulate, distribute and supply heat, motive
power and for all other purposes for which electrical energy can be
employed, and to manufacture, and deal in a apparatus and things
required for or capable, or being used in connection with the generation
distribution, supply, accumulation, and employment of electricity including
in the terms electricity, all power that may be directly or indirectly derived
there from or may incidentally hereafter, discovered in dealing electricity.

90. To carry on the business of manufacturers of or dealers in soap,
cosmetics, perfumes and toilet requisite.



- 13 -

91. To carry on the manufacture and sale of patent medicines and
preparations, and generally to carry on the business of manufacturers,
buyers, and sellers of and dealers in all kinds of medicines and medical
preparations and drugs whatsoever and obtain patents for them.

92. To carry on the business of cold storage of fruit, vegetables, seeds, fish,
meat, agricultural products, milk and dairy products and other perishable
items.

93. To carry on the business as goldsmiths, silversmiths, jewellers, cum
merchants, importers and exporters of building, and buy, sell and deal
(wholesale and retail) in building, precious, stones, jewellery gold or silver,
places, con shields, electroplated, cutlery, dressings, bags, brochests,
articles of virtue, objects of art and such other all kinds and goods.

94. To acquire or set up and run hospitals, clinics, nursing homes, maternity
and family planning units, or pathological laboratories and optician shops.

95. To carry on the business of all finance company i.e. to receive money on
deposit at interest or otherwise for fixed period and to lend money on
any terms that may be though fit.

96. To purchase, take on lease, or otherwise, acquire, any mines, mining
rights and metalliferous land, to acquire Certificate of approval in the
Union and any interest therein, and to prospect, explore, wor, exercise,
develop, and turn to account the same.

97. To carry on the business as manufacturers producers, processors,
exporters, importers of & dealers in petrochemicals, olefines, chemical
compounds, medicines, phosphates, chemicals, fertilizers whether mixed
or granulated manures, insecticides, fumigants, weedicides, pesticides,
detergents, colouring materials, dyes, colours, dyestuffs, intermediates,
petroleum products, gum glues and adhesive composites, plasticizers,
essences, lotions, extracts, perfumes, cosmetics, soaps, and toilet goods.

98. To carry on the business of trading company generally.

99. To carry on the business of acting as advisers and consultants on all
matters and problems relating to the technical industries, civil,
administration, finance and organization, management, commencement
or expansion of industry and to enter into any agreement by way of a
turnkey project involving supply of technical, civil, financial, administrative,
plant and merchandise, information, knowledge and experience and as
such, undertake for and on behalf of the client to set up any plan or
project in or outside India.

100. To undertake, carry out promote and sponsor rural development including
anyprogramme for promoting the social and economic welfare of, or the
uplift of the public in any rural area and to incur any expenditure on any
programme or rural development and to assist execution and promotion
thereof directly or through any independent agency or in any other
manner. Without prejudice to the generality of the foregoing “programme
of Rural Development” shall also include and programme for promoting
the social and economic welfare of or economic uplift of the public in any
rural area to promote and assist rural development and the words “Rural
Area” shall include such areas as may be regarded as rural area under
the Income Tax Act,. 1961, or any other law relating to rural development
for the time being in force or in order to implement any of the above
mentioned objects or purposes transfer without  consideration or at such
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fair or concessional value and subject to the provisions of the Companies
Act, 1956 divest the ownership of any public or local; body or Authority
or central or State Governments or any public institutions or Trust or
Organisation (s) or person (s).

*101. To promote the formation and mobilisation of capital, to manage capital,
savings and investment, to carry on the business of a leasing company,
hire purchase company, finance company, to undertake all types of
leasing and hire purchase business relating to all kinds of machinery,
plant, equipment, ships, vehicles, aircraft, rolling stock, factories,
moveable and immovable property, to arrange or syndicate leasing or
hire purchase business, to undertake bills discounting business to
purchase, finance, discount, rediscount bills of exchange, to act as
discount and acceptance house, to arrange acceptance or co-acceptance
of bills, to undertake real estate business, to buy, sell lease or finance
the buying and selling and trading in immovable property, land, buildings,
real estate, factories, to borrow, to lend, to negotiate loans, to transact
business as promoters badla financiers monetary agents, to carry on
the business of a company established with the object of financing
industrial enterprises, to invest the capital or other funds of the Company
in the purchase or acquisition of or rights in moveable and immovable
property, or shares, stocks, debentures, debenture stock, bonds,
mortgages, obligations, securities, or to finance their acquisition or leasing
or hire purchase, to raise or provide venture capital, to promote or finance
the promotion of joint stock finance companies, to invest in, to underwrite,
to manage the issue of, and to trade in their shares or other securities,
to undertake portfolio management, advisory and counseling services,
to undertake factoring, to purchase the book debts and receivables of
companies and to lend or give credit against the same.

*102. To finance the industrial enterprises and to provide venture capital, seed
capital, loan capital and to participate in equity/preference share capital
or to give guarantees on behalf of the Company in the matter and to
promote companies engaged in industrial and trading business and to
act as financial consultants, management consultants, brokers,
underwriters, promoters, dealers, agents and to carry on the business
of share brooking and general brokers for shares, debentures and
debenture-stocks, bonds, units, obligations, securities, commodities and
bullion currencies, arbitrage activities and to manage the funds of any
person or company by investment in various avenues like growth fund,
income fund, risk fund, tax exempt funds, pension/superannuation funds
and to pass on the benefits of portfolio investments to the investors as
dividends, bonus, interest etc. and to provide a complete range of personal
financial services like investment planning, estate planning, tax planning,
portfolio management, consultancy / counselling service in various field,
general administrative, commercial, financial, legal, economic, labour,
industrial public relations, scientific, technical, direct and indirect taxation
and other levies, statistical, accountancy, quality control, data processing
by acquiring / purchasing sophisticated office machineries such as
computers, tabulators, addressing machines etc.

*103. To promote industrial finance by way of advances, deposits or lend money
securities and properties to or with any company, body corporate firm,
person or association whether falling under the same management or
otherwise, with or without security and on such terms as may be
determined from time to time, and to carry on and undertake the business
of finance, investment and trading hire-purchase, leasing and to finance
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leasing operations of all kinds, purchasing, selling, hiring, or letting on
hire all kinds of plant and machinery and equipment that the Company
may think fit and to assist in financing of all and every kind of description
of hire purchase or deferred payment or similar transactions and to
subsidise, finance or assist in subsidising or financing the sale and
maintenance of any goods, articles, or commodities of all and every
kind of description upon any terms whatsoever and to purchase or
otherwise deal in all forms of moveable property including plant and
machinery, equipment, ships, aircraft, automobiles, computers and all
consumer, commercial and industrial, items and to lease or otherwise
deal with any of them in any manner whatsoever including resale thereof
regardless of whether the property purchased and leased be new and /
or used.

*104. To provide and to deal in all kinds of financial documents like commercial
Paper, bills of exchange, hundis, IOU’s, promissory notes, and other
negotiable instruments and securities including bill discounting and bill
badla or share badla financing etc.

*105. To carry on the business as an investment company and to underwrite,
subunderwrite, to invest in with or without interest or security and acquire
by gift or otherwise and hold, sell, buy, arbitrage or otherwise deal in
shares, debentures, debenture-stocks, bonds, units, obligations and
securities issued and guaranteed by any company, corporation, firm or
person whether incorporated or established in India or elsewhere and to
manage shares, stocks, securities, finance subject to the necessary
approval, and to deal with and turn to account the same.

*106. To carry on the business, of developing, improving, designing, marketing,
selling, educating, importing, exporting, renting, hiring, and licensing
software and program products of any and all descriptions as consultants,
managers, maintainers of computers, computer oriented systems and
all branches of computer sciences, including electrical, electronics,
engineering, of rendering services related to the preparation and
maintenance of accounting, statistical or scientific information and
programming, collecting, storing, processing and transmitting information;
to provide computerise, and services in all areas of management, finance,
investment, commerce, marketing, personnel, organization and methods
with or without the aid of computers; and generally to render services
related to or for solving or aiding commercial, industrial, scientific and
research problems and to provide the services of software technologist
and personnel to foreign companies.

*107. To carry on the business, of manufacturers, traders, maintainers,
installers, repairs, importers, exporters, and to generally deal in all kinds
of computers, hardware and software products and services computer
peripherals and storage media, computer stationery and books, computer
furniture and site equipment, video display units, telecommunication
equipment’s or other automated machines currently in use or to invented
/ developed utilised anytime in future.

*108. To carry on in any form or manner to be associated with the business of
general traders and merchants, importers and exporters, manufacturers
agents, representatives and dealers in iron and steel, brass, copper,
aluminium and all other metals alloys, paper, cloth, wood, cement, books,
newspapers, periodicals, magazines, and other printed or published
matter, fans, refrigeration’s air–conditioners, heaters and coolers, pumps,
electrical, motors, generators, batteries dynamos, electrical, mechanical
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and scientific apparatus and instruments, plant and machinery, dyes,
oils, pigments, paints, varnishes, toiletry, leather and water- proof
materials, oil, Cloth, tarpaulin, linoleum, electrical goods, domestic
appliances, furniture,  novelties potteries, ceramics ivory, bones, watches,
clocks and time- pieces, plastics, cotton, silk, jute, wool, rayon, nylons
and other synthetic materials, carpets, toys, radios, radiograms, sound
recorders and reproducers, television, crockery, cutlery, glass, china
hardware, petrol fuel and generally to deal in any other commodities,
substances, articles, merchandise, goods and things whether liquid, solid
or gaseous either, as merchants, dealers, traders, manufacturers,
assemblers, packers, stockiests, financiers, wholesalers, retailers,
commission agents, brokers, adatyas, muccadams, repairers, fitters, and
servicers, importers and exporters, representatives or otherwise in any
other capacity.

*109. To carry on business in India or elsewhere as traders, dealers,
exporters, importers, stockiests, commission agents or processors of
industrial, commercial, agricultural, scientific, household, domestic,
automobiles, farms and forest product goods, plant, machineries,
equipment, apparatus and other gadgets, appliances, accessories,
spare parts, software, chemical, minerals, wool, silk, yarn, fibres,
garments, textiles, timber products, rubber, plastic, iron and steel gold,
silver, precious stones and jewellery or any other merchandise on ready
or forward basis.

AND IT IS HEREBY DECLARED THAT:

(a) The objects incidental or ancillary to the attainment of the main objects
of the Company as aforesaid shall also be incidental or ancillary to the
attainment of the other objects of the Company herein mentioned.

(b) The word “Company” (save when used with reference to this Company)
in this Memorandum shall be deemed to include any individual,
partnership or other bodies or association of persons whether
incorporated or not and wherever domiciled.

(c) The objects set forth in each of the several clauses of paragraph III
hereof shall have the widest possible construction and shall extend to
any part of the world*

(d) Subject to the provisions of the Companies Act;1956, the objects set
forth in any clause of sub-paragraph (C) shall be independent and shall
be in no way limited or restricted by reference to or inference from terms
of any of the clause of sub-paragraph (A) or by the name of the Company.
None of the clauses in sub-paragraph (C) or the objects therein specified
or the powers thereby confirmed shall be deemed subsidiary or auxiliary
merely to the objects mentioned in any of the clauses sub-paragraph
(A).

(e) Nothing in this paragraph shall authorise the Company to do any business
which may fall within the purview of the Banking Regulation Act, 1949 or
insurance Act, 1938.

* Clauses No 101 to 109 was inserted vide Special Resolution passed in the Extra Ordinary
General Meeting held on 31st May, 1999.
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IV. The liability of the members is limited.

*V. The Authorised Share Capital of the Company is Rs. 25,00,00,000 (Rupees Twenty-
Five Crore only) divided into 1,80,00,000 (One Crore and Eighty Lakhs) Equity Shares
of Rs. 10/- each and 70,00,000 (Seventy Lakhs) Preference Shares of Rs.10/- (Rupees
Ten) each with rights, privileges and conditions attaching thereto as are provided by
with power to increase and reduce the Capital for the time being into several classes
and to attach there to respectively such preferential, differed, qualified or special rights,
privileges or conditions, as may be determined or in accordance with the regulations
of the Company and to vary, modify or abrogate any such rights, privileges or conditions
in such manner as may be for the time being, be provided by the regulations of the
Company.

* * * *

* Clause No. V has been amended vide Ordinary Resolution passed in the 1st Annual General
Meeting held on 30th August, 1995.

* Clause No. V again amended vide Ordinary Resolution passed in the Extra Ordinary General
Meeting held on 11th October, 1995.

* Clause No. V again amended vide Ordinary Resolution passed in the 14th Annual General
Meeting held on 27th September, 2008.

* Clause No. V again amended vide Ordinary Resolution passed in the 15th Annual General
Meeting held on 27th August, 2009.

* Clause No. V again amended vide Ordinary Resolution passed in the Extra Ordinary General
Meeting held on 17th December, 2009.

* Clause No. V again amended vide Ordinary Resolution by Postal Ballot pursuant to Section
192A of the Companies Act, 1956, on 24th December, 2012.

* Clause No. V again amended vide Ordinary Resolution by Postal Ballot pursuant to Section
110 of the Companies Act, 2013, on 07th January, 2025.
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We, the Several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this MEMORANDUM  OF  ASSOCIATION and we re-
spectively agree to take the number of shares in the Capital of the Company set opposite to our
respective names.

Name, Address, Description
& Occupation of each

subscriber

No of Equity
Shares taken by
each subscriber

Signature
of the

subscriber

Signature of Witness and
his name, address

description and occupation.

1. VIJAY KUMAR JAIN
57, MEER MARKET,
KAMAR PATTI,
FANCY BAZAR,
GUWAHATI  - 781 001.
S/O. LATE NEMICHAND JAIN
OCC: BUSINESS

2. N. GOPINATH MENON
57, MEER MARKET,
KAMAR PATTI,
FANCY BAZAR,
GUWAHATI - 781 001.
S/O. LATE C.N.MENON
OCC:BUSINESS

3. NIRMAL KUMAR SARAOGI
S/O. LATE BHAWARLALL
SARAOGI
2, BYSACK STREET,
CALCUTTA - 700 007.
OCC: BUSINESS

4. AJAY JAIN
9, INDIA EXCH. PLACE
ROOM NO. 4/2 (4TH FLR)
CALCUTTA - 700 001.
S/O. NIRMAL KUMAR JAIN
(SARAOGI)
OCC: BUSINESS

TOTAL CARRIED FORWARD

100
(ONE

HUNDRED)

100
(ONE

HUNDRED)

100
(ONE
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100
(ONE
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400
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Cont...PLACE : MUMBAI, DATED THIS 27TH DAY OF AUGUST, 1994
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Name, Address, Description
& Occupation of each

subscriber

No of Equity
Shares taken by
each subscriber

Signature
of the

subscriber

Signature of Witness and
his name, address

description and occupation.

700
(SEVEN

HUNDRED)
TOTAL :-

5. REKHA JAIN
W/O. MR. VIJAY KUMAR JAIN
LOHARU HOUSE,
JANKI PATI, DISPUR,
GUWAHATI - 781 006.
OCC: HOUSE WIFE

6. RAVI JAIN
S/O. SANT KUMAR JAIN
A-204, RAM TOWER
OFF LINK ROAD,
BORIVLI (W),
BOMBAY - 400 091.
OCC: BUSINESS

7. MRS. K. GIRIJA MENON
W/O. MR. N. GOPINATH MENON
LAXMI BHAVAN,
4TH BYE LANE,
TARUN NAGAR, G.S.ROAD,
GUWAHATI - 781 005.
OCC: HOUSE WIFE
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(ONE

HUNDRED)

100
(ONE

HUNDRED)

100
(ONE

HUNDRED)

SD/-

SD/-

SD/-
W

IT
N

ES
S 

TO
 A

LL
 :

S
D

/-
VI

N
O

D
 K

U
M

A
R

 J
A

IN
S

/O
. S

H
. S

A
N

T 
K

U
M

A
R

 J
A

IN
2/

65
, N

IT
YA

N
A

N
D

 C
H

S
L,

 N
IT

YA
N

A
N

D
 M

A
R

G
,

A
N

D
H

E
R

I (
E

A
S

T)
, B

O
M

B
AY

 - 
40

0 
06

9.

O
C

C
U

: C
H

A
R

TE
R

ED
 A

C
C

O
U

N
TA

N
T

PLACE : MUMBAI, DATED THIS 27TH DAY OF AUGUST, 1994

TOTAL BROUGHT DOWN 400
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HUNDRED)



- 1 -

THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

IITL PROJECTS LIMITED

The following Articles of Association were adopted pursuant to shareholders
resolution passed at the Annual General Meeting of the Company held on
September 16, 2015 in substitution for and to the entire exclusion of, the earlier
articles of association of the Company.

TABLE ‘F’ EXCLUDED

1. The regulations contained in Table ‘F’ in the First Schedule to the
Companies Act, 2013, shall not apply to this Company, except as are
specifically contained or expressly made applicable in these Articles.
The regulations for the management of the Company and for the
observance by the members thereof and their representatives shall,
subject to any exercise of the statutory powers of the Company in
reference to the repeal or alterations of or additions to, its regulations by
resolutions as prescribed by said Companies Act, 2013, be such as are
contained in these Articles.

INTERPRETATION

2. In the interpretation of these Articles the following expressions shall
have the following meanings, unless repugnant to the subject or context:

(a) “Act” means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being in force
and the term shall be deemed to refer to the applicable section
thereof which is relatable to the relevant Article in which the said
term appears in these Articles and any previous company law,
so far as may be applicable.

(b) “alter” or “alteration” includes the making of additions, omissions
and substitutions;

(c) “Annual General Meeting” or “AGM” means a General Meeting
of members held in accordance with the provisions of section 96
of the Act.

(d) “Articles” or “The Articles” means these Articles of Association of
the Company as altered from time to time.

Table ‘F’ not to
apply but
Company to be
governed by
these Articles

Interpretation
and definitions
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(e) “Auditor” mean those Auditors appointed under the Act.

(f) “Beneficial Owner” means a beneficial owner as defined in
Section 2 of the Depositories Act.

(g) “Board” or the “Board of Directors” means the collective body of
directors of the Company.

(h) “Bye-Laws” means bye-laws made by the Depository under
Section 26 of the Depositories Act.

(i) “Capital” means the Capital for time being raised or authorized
to be raised for the purposes of the Company.

(j) “Chairman” means Chairman of the Board of Directors and
Chairman of the Company.

(k) “CEO” means the Chief Executive Officer of the company, who
has been designated as such by it.

(l) “CFO” means a person appointed as a Chief Financial Officer of
the Company.

(m) “Company” or “The Company” means IITL PROJECTS LIMITED.

(n) “Company Secretary” or “secretary” means a company secretary
as defined under Section 2 of the Company Secretaries Act, 1980,
who is appointed by the company to perform the functions of a
company secretary under this Act.

(o) “Committee” means Committee of Board of Directors.

(p) “Depositories Act” means the Depositories Act, 1996 and any
statutory modification or re-enactment thereof for the time being
in force.

(q) “Depository” means a Depository as defined in Section 2 of the
Depositories Act, 1996.

(r) “Debentures” include debenture stock, bond or any other
instrument of the company evidencing a debt, whether
constituting a charge on the assets of the Company or not

(s) “Director” means director of the Company appointed in
accordance with the provisions of the Act and these Articles.

(t) “Dividend” includes interim dividend and bonus.

(u) “Document” includes summons, notice, requisition, order,
declaration, form and register, whether issued, sent or kept in
pursuance of this Act or under any other law for the time being in
force or otherwise, maintained on paper or in electronic form.

(v) “Equity Capital” means the Equity Shares in the Capital of the
Company.
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(w) “Executor or Administrator” means a person who has obtained
probate or letter of administration as the case may be, from a
competent Court and shall include a holder of succession
certificate authorizing the holder thereof to negotiate or transfer
the shares of the deceased members and shall also include the
holder of a certificate granted by the Administrator General of
any State of India.

(x) “Extra Ordinary General Meeting” or “EGM” means a General
Meeting of members of the Company other than AGM held in
accordance with the provisions of the Act.

(y) “Financial Statement” includes:

(i) Balance sheet as at the end of the financial year

(ii) Profit and loss account for the financial year

(iii) Cash flow statement for the financial year

(iv) Statement of changes in equity

(v) Explanatory note forming part of the financial statement

(z) “Financial Year” shall mean the period from 1st day of April to 31st

March.

(aa) “General Meeting” means the meeting of the members of the
Company.

(bb) “Independent Director” means an independent director who
satisfies the requirements of being qualified as an independent
director as set out in Section 149 and other provisions of the Act
and the Rules made thereunder, and the Listing Agreement with
the Stock Exchanges in India and the regulations framed by SEBI.

(cc) “Interested Director” means a director who is in any way, whether
by himself or through any of his relatives or firm, body corporate
or other association of individuals in which he or any of his
relatives is a partner, director or a member, interested in a contract
or arrangement, or proposed contract or arrangement, entered
into or to be entered into by or on behalf of a company.

(dd) “Key Managerial Personnel” means (i) the chief executive officer
or the managing director or manager of the Company; (ii) the
company secretary; (iii) the whole-time director; (iv) the chief
financial officer; (v) such other officer as may be prescribed.

(ee) “Managing Director” means a director who, by virtue of the articles
of a company or an agreement with the company or a resolution
passed in its general meeting, or by its Board of Directors, is
entrusted with substantial powers of management of the affairs
of the company and includes a director occupying the position of
managing director, by whatever name called
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(ff) “Manager” means an officer, including a Director of the Company
who has the management of the whole, or substantially the whole,
of the affairs of the Company, subject to the superintendence,
control and direction of the Board of Directors.

(gg) “Memorandum” means the Memorandum of Association of the
Company.

(hh) “Month” means a calendar month.

(ii) “Office” means the Registered Office of the Company.

(jj) “Ordinary and Special Resolution” shall have the meaning
assigned to these terms under section 114 of the Act.

(kk) “Paid Up” in relation to shares includes credited as paid up capital.

(ll) “Persons” includes corporations and individuals.

(mm) “Postal Ballot” shall have the same meaning as defined under
Section 2(65) of the Act, and includes voting by post or through
any electronic mode.

(nn) “Proxy” means an instrument whereby any person is authorized
to attend the Meeting for a member and to vote in the event of
poll and also includes attorney duly constituted under a power of
attorney.

(oo) “Registrar” means the Registrar of Companies.

(pp) “Regulations” means the regulations made by SEBI from time to
time.

(qq) “Rules” means the applicable rules for the time being in force as
prescribed under relevant sections of the Act and notified in the
official gazette.

(rr) “Seal” means the common seal for the time being of the Company.

(ss) “SEBI” means the Securities and Exchange Board of India.

(tt) “Securities” means the securities as defined in Section 2 of the
Securities Contracts (Regulation) Act, 1956.

(uu) “Share” means a share in the share capital of the Company and
includes stock.

(vv) “Shareholder” or “Member” means the duly registered holder from
time to time of the shares of the Company and includes the
subscribers to the Memorandum of Association of the Company
and also every person holding equity shares and/or preference
shares of the Company has also one whose name is entered as
a beneficial owner of the shares in the records of a Depository.
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(ww) “Writing” shall include printing and lithography and any other mode
or modes representing or reproducing words in a visible form or
partly one and partly other.

Words importing a singular number shall include the plural and
words importing the masculine gender shall where the context
admits include the feminine and neuter gender.

Unless the context otherwise requires, words and expressions
contained in these Articles but not defined shall bear the same
meaning as defined in the Act or the Rules.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

3. The Authorized Share Capital of the Company is as set out in Clause V
of the Memorandum of Association with the rights, privileges and
conditions attached thereto as per the relevant provisions contained in
that behalf in the Articles. The Board of the Company shall have the
power to increase or reduce the capital of the Company and to divide
the shares in the capital for the time being into several classes and to
attach thereto respectively such preferential, deferred, qualified or special
rights, privileges or conditions as may be determined in accordance
with the Articles and to vary, modify or abrogate any such rights, privileges
or conditions in such manner as may be provided by the Articles of
Association of the Company and under the provisions of the Act.

4. Subject to the provisions of the Act and these Articles, the shares in the
capital of the Company shall be under the control of the Board of Directors
who may issue, allot or otherwise dispose of the same or any of them to
such persons, in such proportion and on such terms and conditions and
either at a premium or at par and at such time as they may from time to
time think fit. Subject to the provisions of the Act and these Articles, the
Board may issue and allot shares in the capital of the Company  on
payment in full or part of any property or assets sold and transferred or
for any services rendered to the Company in the conduct of its  business
and  any  shares which may be so allotted may be issued as fully paid
up shares or partly paid-up shares otherwise than for cash, and if  so
issued, shall be deemed to be fully paid up shares or partly paid-up, as
the case may be.

5. The Company may issue the following kinds of shares in accordance
with the Articles, the Act, the Rules and other applicable laws:

(a) Equity shares: (i) with voting rights; and/or (ii) with differential
rights as to dividend, voting or otherwise in accordance with the
Rules; and

(b) Preference shares.

6. The Company may from time to time in General Meeting alter its
Memorandum to increase its share capital by the creation of new shares
of such amount as it thinks expedient.

7. A further issue of shares may be made in any manner whatsoever as
the Board may determine including by way of preferential offer or private
placement subject to and in accordance with the Act and the Rules.
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Where at any time, the Company proposes to increase its subscribed
capital by the issue of further shares, such shares shall be offered—

(a) to persons who, at the date of the offer, are holders of equity
shares of the Company in proportion, as nearly as circumstances
admit, to the paid-up share capital on those shares; such offer
shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them
in favour of any other person;

(b) to employees under a scheme of employees’ stock option,

(c) To any persons, whether or not those persons include the persons
referred to in clause (a) or (b) above.

(d) The Board may offer, issue and allot securities on preferential
basis subject to the provisions of the Act.

8. Subject to provisions of the Act, the Board shall have the power to issue
or re-issue preference shares of one or more classes, which are liable
to be redeemed or converted to equity shares, on such terms and
conditions and in such manner as determined by the Board in accordance
with the Act.

9. Subject to the provisions of the Act and other applicable provisions of
law, the Company may with the approvals of the Shareholders in the
general meeting issue sweat equity shares in accordance with such
rules and guidelines issued by the SEBI and/or other competent
authorities for the time being and further subject to such conditions as
may be prescribed in that behalf.

10. The Company may issue fully paid-up bonus shares to its members out
of free reserves, the securities premium account or the capital redemption
reserve accounts. Provided that no issue of bonus shall be made by
capitalizing reserves created by revaluation of assets. The Company in
pursuance of articles shall have the power to  capitalize its reserves or
profits for the purpose of issuing fully paid up shares provided it has
been authorized in the general meeting of the members, not defaulted
in the payment of interest or principal in respect of fixed deposits or debt
securities issued by it, not defaulted in respect of the payment of statutory
dues of employee, such as contribution to provident fund, gratuity and
bonus, the partly paid up shares, if any outstanding on the date of
allotment are made fully paid up, and complies with such other conditions.

The Company shall not issue bonus shares in lieu of dividend.

11. Except so far as otherwise provided by the conditions of issue, any
capital raised by the creation of new shares shall be considered part of
the original capital and shall be subject to the provisions herein contained
with reference to the payment of calls and installments, transfer and
transmission, forfeiture, lien, surrender, voting and otherwise.
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12. The Company shall not have the power to buy its own shares unless the
consequent reduction of capital is effected under applicable provisions
of the Act. Except to the extent permitted by Section 67 or other applicable
provisions (if any) of the Act, the Company shall not give whether directly
or indirectly and whether by means of a loan, guarantee, the provision
of security or otherwise any financial assistance for the purpose of, or in
connection with the purchase or subscription made or to be made by
any person or for any shares in the Company. Nothing in this Article
shall affect the right of the Company to redeem any preference shares
issued by the Company or to buy back any securities of the Company.

13. The Company may from time to time by special resolution reduce its
share capital in any way authorized by the Act and in accordance with
the Rules reduce (a) its share capital; and/or (b) capital redemption
reserve account; and/or (c) any securities premium account; and/or (d)
any other reserve in the nature of share capital.

14. Notwithstanding anything contained in the Articles but subject to Section
68 to 70 of the Act and other relevant provisions of the Act and the
Rules or any other law for the time being in force, the Company may
purchase its own shares or other securities.

15. The Company may in General Meeting alter the condition of its
Memorandum as follows :

(a) Increase its share capital by such sum, to be divided into shares
of such amount, as it thinks expedient.

(b) Consolidate and divide all or any of its share capital into shares
of larger amounts than its existing shares.

Provided that no consolidation and division which results in
changes in voting percentage of shareholders shall take place
without obtaining the applicable approvals under the Act.

(c) Sub-divide its shares or any of them into shares of smaller
amounts than is originally fixed by the Memorandum subject to
the provisions of the Act and of these Articles.

(d) Cancel shares which at the date of such General Meeting have
not been taken or agreed to be taken by any person.

16. The Company may, subject to the provisions of the Act and the Rules
thereto, with the consent of the members, reduce-

(a) Its share capital

(b) Any capital redemption reserve account

(c) Any share premium account

(d) Any other reserve in the nature of share capital.

17. 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 the issue of the shares of that class be deemed
to be varied by the creation or issue of further shares ranking pari-passu
therewith.
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18. If at any time the share capital is divided into different classes of shares,
all or any of the rights and privileges attached to each 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
not less than three-fourths of the issued shares of that class, or with the
sanction of a special resolution passed at a separate meeting of the
holders of the issued shares of that class and all the provisions contained
in these Articles as to General Meeting (including the provisions relating
to quorum at such meetings) shall mutatis mutandis apply to every such
meeting.

SHARES

19. Share shall mean a share in the share capital of the Company and shall
include stock.

20. The shares in the capital of the company shall be numbered progressively
(according to their respective denominations) and except in the manner
mentioned in these Articles, no share shall be sub-divided.

21. An application signed by or on behalf of an applicant for shares in the
Company, followed by an allotment of any shares therein, shall be an
acceptance of shares within the meaning of these Articles, and every
person who thus or otherwise accepts any shares and whose name is
on the Register of members shall for the purpose of these Articles be a
member.

22. Notwithstanding anything contained in these Articles, the Company shall
be entitled to dematerialize or rematerialize its shares, debentures and
other securities (both existing and future) held by it with the Depository
and to offer its shares, debentures and other securities for subscription
in a dematerialized form pursuant to the Depositories Act and the Rules
framed thereunder if any.

23. All securities held by a Depository shall be in a fungible form. Nothing
contained in Sections 89 of the Act shall apply to a Depository in respect
of the securities held by it on behalf of the beneficial owners.

24. Notwithstanding anything contrary contained in the Act or these Articles,
a Depository shall be deemed to be the registered owner for the purposes
of effecting transfer of ownership of security on behalf of the Beneficial
Owner. Save as otherwise provided by law or in these Articles, the
Depository as a registered owner of the securities shall not have any
voting rights or any other right in respect of the securities held by it.

Every person holding securities of the Company and whose name is
entered as a Beneficial Owner in the records of the Depository shall be
deemed to be a member of the Company and shall have the right to
vote and other rights in respect of the securities.

25. Notwithstanding anything contrary contained in these Articles, where
the securities are held in a Depository, the records of the Beneficial
Ownership may be furnished by such Depository to the Company by
means of electronic mode or by delivery of floppies and discs.
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26. If a Beneficial Owner seeks to opt out of a Depository in respect of any
security, the Beneficial Owner shall inform the Depository accordingly.
The Depository shall, on receipt of intimation as above, make appropriate
entries in its record and shall inform the Company accordingly.  The
Company shall within 30 days of the receipt of the intimation from the
Depository and on fulfillment of such conditions and on payment of such
fees as may be specified by the regulations, issue the certificate of
securities to the Beneficial Owner or the transferee as the case may be.

27. Notwithstanding anything to the contrary contained in these Articles (i)
Section 45 of the Act shall not apply to the shares with a Depository; (ii)
Section 56 of the Act shall not apply to transfer of security effected by
the transferor and the transferee both of whom are entered as Beneficial
Owners in the records of a Depository.

28. The Register and Index of Beneficial Owner, maintained by a Depository
under Section 11 of the Depositories Act shall be deemed to be the
Register and Index of members and security holders as the case may
be for the purposes of these Articles.

29. Where securities are dealt with in a Depository, the Company shall
intimate the details of allotment of securities thereof to the Depository
immediately on allotment of such securities.

30. No stamp duty would be payable on transfer of shares and securities
held in dematerialized form.

31. In case of transfer of securities, where the Company has not issued any
certificate and where such securities are being held in an electronic and
fungible form by a Depository, the provisions of the Depositories Act
shall apply.

32. Save as herein otherwise provided, the Company shall be entitled to
treat the person whose name appears on the register of members as
the holder of any share, and the Beneficial Owner of the shares in the
records of the Depository as the absolute owner thereof as regards
receipt of dividends or bonus or service of notices and all or any other
matters connected with the Company, and accordingly the Company
shall not except as ordered by a Court of competent jurisdiction or as by
law be bound to recognize any benami trust or equity or equitable,
contingent or other claim to or interest in such share on the part of any
other person whether or not it has express or implied notice thereof.

JOINT HOLDERS

33. Where two or more persons are registered as the holders of any share,
they shall be deemed (so far as the Company is concerned) to hold the
same as joint-holders with benefits of survivorship subject to the
provisions contained in these Articles.

34. The Company shall be entitled to decline to register more than four
persons as the joint-holders of any share.
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35. The joint-holders of any shares shall be liable severally as well as jointly
for and in respect of all calls and other payments which ought to be
made in respect of such shares.

36. On the death of any one or more joint-holders, the survivor or survivors
shall be the only person or persons recognized by the Company as
having any title to the share but the Directors may require such evidence
of death as they may deem fit and nothing herein contained shall be
taken to release the estate of a deceased joint-holder from any liability
on shares held by him jointly with any other person.

37. Any one of such joint-holders may give effectual receipts of any dividends,
interest or other moneys payable in respect of such shares.

38. Only the person whose name stands first in the register of members as
one of the joint-holders of any share shall be entitled to delivery of the
certificate, if any, relating to such share or to receive documents and
notices from the Company and any documents and notices served on
or sent to such person shall be deemed served on all the joint-holders.

39. Any one of two or more joint-holders may vote at any meeting, either
personally or by attorney duly authorized under a power of attorney or
by proxy in respect of such share as if he were solely entitled thereto
and if more than one of such joint-holders be present at any meeting
personally or by proxy or by attorney then that one of such persons so
present, whose name stands first or higher (as the case may be) on the
register in respect of such share, shall alone be entitled to vote in respect
thereof.  Provided always that a joint-holder present at any meeting
personally shall be entitled to vote in preference to a joint-holder present
by an attorney duly authorized under power of attorney or by proxy
although the name of such joint-holder present by an attorney or proxy
stands first or higher as the case may be in the register in respect of
such shares.

40. All executors or administrators of a deceased member in whose name
any share stands shall for the purpose of these Articles be deemed to
be joint-holders.

41. The provisions of these Articles relating to joint holders of shares shall
mutatis mutandis apply to any other securities including debentures of
the Company registered in joint name.

UNDERWRITING AND BROKERAGE

42. The Company may subject to the provisions of Section 40 and the
Companies (Prospectus and Allotment) Rules, 2014 and other applicable
provisions (if any) of the Act at any time pay a commission to any person
in consideration of his subscribing or agreeing to subscribe or his
procuring or agreeing to procure subscriptions, whether absolutely or
conditionally, for any securities of the Company subject to the commission
being paid out of proceeds of the issue or profit of the Company or both
and provided that the rate of commission does not exceed, in the case
of shares, 5% of the price at which the shares are issued and in the
case of debenture, 2.5% of the price at which debentures are issued or
such other maximum amount as may be prescribed under the aforesaid
Rules from time to time.  The Company may also on any issue of shares
or debentures pay such brokerage as may be lawful.
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CERTIFICATE

43. With respect to shares in physical form, every member shall be entitled,
without payment, to one or more certificates in marketable lots, for all
the shares of each class or denomination registered in his name, or if
the Board of Directors so approve (upon paying such fee as the Board
may from time to time determine) to several certificates, each for one or
more of such shares and the Company shall complete and have ready
for delivery such certificates within 2 months from the date of allotment,
or within 1 month of the receipt of application of registration of transfer,
transmission, sub-division, consolidation or renewal  of  any of its shares
as the case may be. In respect of a share or shares held jointly by
several persons, the Company shall not be bound to issue more than
one certificate and delivery of a certificate of shares to one of several
joint holders shall be sufficient delivery to all such holders. Every
certificate of shares shall be under the seal of the Company and shall
specify the distinctive numbers of shares in respect of which it is issued
and amount paid-up thereon and shall be in the form as prescribed
under the Company (Share Capital and Debenture) Rules, 2014.

44. The certificate of title to shares shall be issued under the seal of the
Company which shall be affixed in the presence of and signed by (i) two
directors duly authorized by the Board of Directors; and (ii) the secretary
or some other person authorized by the Board for the purpose.

Provided that at least one of the aforesaid two directors shall be person
other than the Managing Director or whole time director.  A Director may
sign a share certificate by fixing his signature thereon by means of any
machine, equipment or other mechanical means such as engraving in
metal or lithography or digitally signed but not by means of a rubber
stamp. Provided always that notwithstanding anything contained in this
Article, the certificates of title to shares may be executed and issued in
accordance with such other provisions of the Act or the Rules made
thereunder as may be in force for the time being and from time to time.

45. The Company shall within a maximum of 6 months after the allotment of
any debentures in physical form and within 1 month after the application
for the registration of the transfer of any such debentures, deliver the
certificates of all debentures allotted or transferred.

46. If any certificate is worn out, defaced, mutilated or torn or if there be no
further space on the back thereof for endorsement of transfer, then  upon
production and surrender thereof to the Company, a duplicate certificate
may be issued in lieu thereof. If any certificate is lost or destroyed then
upon proof thereof to the satisfaction of the Company and on execution
of such indemnity as the Company deems adequate, being given and
on payment of out-of-pocket expenses incurred by the Company in
investigating the evidence produced, issue a duplicate certificate in lieu
thereof.  Every certificate, under this Article, shall be issued on payment
of such fees (not exceeding Rs. 50 for each certificate) as the Board
shall prescribe. Provided that no fee shall be charged for issue of new
certificates in replacement of those which are old, defaced or worn out
or where there is no further space on the back thereof for endorsement
of transfer. The Company shall issue a duplicate certificate within 15
days from the date of submission of complete documents with the
Company.
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Provided that notwithstanding what is stated above the Board shall
comply with such Rules or Regulation or requirements of any Stock
Exchange or the Rules made under the Act or the rules made under
Securities Contracts (Regulation) Act, 1956 or any other act, or rules
applicable in this behalf.

The provisions of this Article shall mutatis mutandis apply to debentures
of the Company.

CALLS

47. The Board of Directors may from time to time, but subject to the conditions
hereinafter mentioned, make such calls as they think fit (not being more
than one-fourth of the nominal value of the share) upon the members in
respect of all moneys unpaid on the shares held by them respectively
(whether on account of nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at fixed
times; and each member shall pay the amount of every call so made on
him to the Company at the time appointed by the Board (not being earlier
than one month from the date fixed for the payment of the last preceding
call). A call may be made payable by installments. The joint holders of a
share shall be jointly and severally liable to pay all calls in respect thereof.

48. Where after the commencement of the Act, any calls for further capital
are made on shares; such calls shall be made on a uniform basis on all
shares falling under the same class.  For the purpose of this Article,
shares of the same nominal value on which different amounts have been
paid up shall not be deemed to fall under same class.

49. If by the terms of issue of shares, any amount shall be payable by
installments, then every such installment, when due, be paid to the
Company by the person, who for the time being and from time to time is
or shall be the registered holder of the share or  the legal representative
of the deceased registered holder.

50. 14 days notice at the least of every call otherwise than on allotment
shall be given specifying the time of payment and if payable to any
person other than the Company, the name of the person to whom the
call shall be paid, provided that before the time for payment of such call
the Board may by notice in writing to the members revoke the same.

51. A call shall be deemed to have been made at the time when the resolution
of the Board of Directors authorizing such call was passed and may be
made payable by the members whose names appear on the Register of
Members on such date or at the discretion of the Board on such
subsequent date as shall be fixed by the Board.

52. The Board of Directors may, from time to time, at their discretion, revoke
or extend the time fixed for the payment of any call and may extend
such time as to all or any of the members (who from residence at a
distance or other cause, the Board may deem entitled to such extension)
but no members shall be entitled to such extension, save as a matter of
grace and favor.

Board may
make calls

Calls on shares
of same class
to be made on
uniform basis

Installments on
shares to be
duly paid

Notice to call

Call effective
from date of
Resolution

Directors may
extend/ revoke
time



- 13 -

53. If by the terms of issue of any share or otherwise any amount is made
payable at any fixed time or by installments at fixed time (whether on
account of the amount of the shares or by way of premium) every such
amount or installment shall be payable as if it were a call duly made by
Board of Directors and of which due notice has been given and all the
provisions herein contained in respect of calls including as to payment
of interest and expenses, forfeiture or otherwise shall relate to such
amount or installment accordingly.

54. If the sum payable in respect of any call or installment is not paid on or
before the day appointed for payment thereof, the holder for the time
being or allottee of the share in respect of which a call shall have been
made or the installment shall be due shall pay interest on the same at
such rate not exceeding 10 (ten) per cent per annum as the Board shall
fix, from the day appointed for the payment thereof to the time of actual
payment. The Board may waive payment of such interest wholly or in
part at its discretion.

55. Neither a judgment nor a decree in favor of the Company for calls or
other moneys due in respect of any shares nor any part payment or
satisfaction thereunder nor the receipt by the Company of a portion of
any money which shall from time to time be due from any member in
respect of any shares either by way of principal or interest nor any
indulgence granted by the Company in respect of the payment of any
money shall preclude the forfeiture of such shares as herein provided.

56. Subject to the provisions of the Act and these Articles, on the trial or
hearing of any action or suit brought by the Company against any
member or his legal representative for the recovery of any money claimed
to be due to the Company in respect of any shares it shall be sufficient
to prove that the name of the member in respect of whose shares the
money is sought to be recovered is entered in the Register of Members
as the holder or one of the holders that the resolution making the call is
duly recorded in the minutes book and that notice of such call was duly
given in pursuance of these presents; and it shall not be necessary to
prove the appointment of the Directors who made such call nor any
other matter whatsoever but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

57. The Board of Directors may, if it thinks fit, subject to the provisions of
the Act, agree to and receive from any member willing to advance the
same, whole or any part of the moneys remaining unpaid on any shares
held by such member, even if no part of that amount has been called
up, and upon the amount so paid in advance, or so much thereof as
from time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the company
may pay interest at such rate, as may be fixed by the Board. Provided
that money paid in advance of calls shall not confer a right on the member
to participate in profits or dividend. The Board may at any time repay
the amount so advanced. The members shall not be entitled to any
voting rights in respect of the moneys so paid by him as advance until
the same has been called up.

58. The provisions of these Articles relating to calls shall mutatis mutandis
apply to the calls on any other securities including debentures of the
Company.
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FORFEITURE, SURRENDER AND LIEN

59. If any member fails to pay the whole or any part of any call or installment
or any money due in respect of any shares either by way of principal or
interest on the day appointed for the payment of the same, the Board of
Directors may, at any time thereafter during such time as the call or
installment or any part thereof or other moneys remain unpaid or a
judgment or decree in respect thereof  remains unsatisfied in whole or
in part, serve a notice on such member or on the person (if any) entitled
to the share by transmission requiring him to pay such call or installment
or such part thereof or other moneys as remain unpaid together with
any interest that may have accrued and all expenses (legal or otherwise)
that may have been incurred by the Company by reason of such non-
payment.

60. The notice shall name a day (not being less than 14 days from the date
of the notice) on or before which such call, installment or such part or
other moneys as aforesaid and such interest and expenses as aforesaid
are to be paid.  The notice shall also state that in the event of nonpayment
on or before the time appointed the shares in respect of which the call
was made or installment is payable will be liable to be forfeited.

61. If the requirement of any such notice as aforesaid shall not be complied
with, any of the shares in respect of which such notice has been given,
may at any time thereafter, before payment of all calls or installments,
interest and expenses or other moneys due in respect thereof, be
forfeited by a resolution of the Board of Directors to that effect.  Such
forfeiture shall include all dividends declared in respect of the forfeited
share and not actually paid before the forfeiture.

62. Any share so forfeited shall be deemed to be the property of the Company
and may be sold, re-allotted or otherwise disposed of, upon such terms
and in such manner as the Board shall think fit.

63. The Board of Directors may at any time before any share so forfeited
shall have been sold, re-allotted or otherwise disposed of annul the
forfeiture thereof upon such conditions as they think fit.

64. Any member whose shares have been forfeited shall notwithstanding
the forfeiture, be liable to pay and shall forthwith pay to the Company all
calls, installments, interest, expenses and other moneys owing upon or
in respect of such shares at the time of the forfeiture together with the
interest thereon from the time of the forfeiture until payment at such rate
not exceeding the rate as the Board of Directors may determine and
may enforce the payment of the whole or a portion thereof if they think
fit but shall not be under any obligation to do so.

65. The Board of Directors may subject to the provisions of the Act accept a
surrender of any share from or by any member desirous of surrendering
shares of the Company on such terms, as they think fit.

66. The Company shall have a first and paramount lien upon all the shares
(other than fully paid-up shares) registered in the name of each member
(whether solely or jointly with others) and upon the proceeds of sale
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thereof for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of such shares and no equitable interest
in any share shall be created except upon the footing and condition that
this Article will have full effect. And such lien shall extend to all dividends
and  bonuses  from  time  to  time  declared in  respect  of  such  shares.
Unless otherwise agreed the registration of a transfer of shares shall
operate as a waiver of the Company’s lien if any, on such shares. The
Board may at any time declare any shares wholly or in part to be exempt
from the provisions of this Article.

67. For the purpose of enforcing such lien, the Board may sell the shares
subject thereto in such manner as they shall think fit, but no sale shall
be made (until such period as aforesaid shall have arrived) and until
notice in writing of the intention to sell shall have been served on such
member or his executor or administrator or legal representative or the
person (if any) entitled by transmission to the share and default shall
have been made by him or them in payment, fulfillment or discharge of
such debts, liabilities or engagements for7 (seven) days after such notice.
To give effect to any such sale, the Board may authorize some person
to transfer the shares sold to the purchaser thereof and the purchaser
shall be registered as the holder of the shares comprised in any such
transfer. Upon any such sale as aforesaid, the certificates in respect of
the shares sold shall stand cancelled and become null and void and be
of no effect and the Board shall be entitled to issue a new certificate or
certificates in lieu thereof to the purchaser or purchasers concerned.

68. The net proceeds of any such sale after payment of the costs of such
sale shall be applied in or towards the satisfaction of such debts, liabilities
or engagements of such members and the residue (if any) paid to such
member or executor or administrator or legal representative or the person
(if any) entitled by transmission to the shares so sold.

69. A duly verified declaration in writing under the hands of a Director,
Manager or Secretary that the call in respect of a share was made, and
notice thereof given, and that default in payment of the call was made,
and that the forfeiture of the share was made by a resolution of the
Board to that effect, on a date mentioned in the declaration, shall be
conclusive evidence of the fact stated therein as against all persons
entitled to such share.

70. The Company may receive the consideration, if any, for the share on
any sale or other disposition thereof and the person to whom such share
is sold or disposed of may be registered as the holder of the share and
shall not be bound to see to the application of the consideration, if any,
nor shall his title to the share be affected by irregularity or invalidity in
the proceedings in reference to the forfeiture, sale or other disposal of
the share.

71. The provisions of these Articles relating to forfeiture of shares shall
mutatis mutandis apply to the calls on any other securities including
debentures of the Company.

TRANSFER AND TRANSMISSION OF SHARES

72. Subject to the provisions of the Act, the shares or debentures and any
interest therein of the Company shall be freely transferable.
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73. The Board shall not register a transfer of securities of the Company
held in physical form, unless a proper instrument of transfer, in the form
prescribed under the Companies (Share Capital and Debentures) Rules,
2014, duly stamped, dated and executed by or on behalf of the transferor
and the transferee and specifying the name, address and occupation, if
any, of the transferee has been delivered to the Company by the
transferor or the transferee within a period of 60 days from the date of
execution, along with the certificate relating to the securities, or if no
such certificate is in existence, along with the letter of allotment of
securities, provided that where the instrument of transfer has been lost
or the instrument of transfer has not been delivered within the prescribed
period, the Company may register the transfer on such terms as to
indemnity as the Board may think fit. Provided further that nothing in
this Article shall prejudice any power of the Company to register as
security holder any person to whom the right to any securities of the
Company has been transmitted by operation of law.

74. The instrument of transfer shall be in writing and all provisions of the Act
and statutory modification thereof for the time being shall be duly
complied  with  in  respect  of  all  transfer  of  shares  and  registration
thereof. Every such instrument of transfer shall be signed both by the
transferor and the transferee and the transferor shall be deemed to
remain the holder of such share until the name of the transferee is entered
in the Register of Members in respect thereof.

75. An application for the registration of a transfer of the shares of the
Company may be made either by the transferor or the transferee. Where
the application is made by the transferor and relates to partly paid shares,
the transfer shall not be registered unless the Company gives notice in
the format prescribed of the application to the transferee and the
transferee makes no objection to the transfer within 2(two) weeks from
the receipt of the notice.

76. The provisions of the Act, regarding powers to refuse registration of
transfer and appeal against such refusal shall be applicable to transfer
of shares.

77. The Board may decline to recognize any instrument of transfer unless:
a) the instrument of transfer is in the form prescribed in the Companies
(Share Capital and Debentures) Rules, 2014; b) the instrument of transfer
is accompanied by the certificate of shares which it relates, and such
other evidence as the Board may reasonably require, to show the right
of the transferor to make the transfer; c) the instrument of transfer is in
respect of only one class of shares.

78. A transfer of a security in the Company of a deceased member thereof
made by the legal representative shall, although the legal representative
is not himself a member, be as valid as if he had been a member at the
time of the execution of the instrument of transfer.

79. The instrument of transfer shall after registration be retained by the
Company and shall remain in its custody.  All instruments of transfer
which the Board may decline to register shall on demand be returned to
the persons depositing the same.  The Directors may cause to be
destroyed all transfer deeds lying with the Company for a period of 10
years or more.
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80. The Board shall have the power, on giving not less than 7 days (or such
period as may be prescribed by SEBI) previous notice as required by
the Act, to close the register of members and transfer books of the
Company for such period or periods of time not exceeding in the
aggregate 45 days in each year but not exceeding 30 days at a time, as
they may deem fit.

81. If the Company refuses to register the transfer of any share, it shall
within 30 days from the date on which the instrument of transfer was
delivered to the Company, send notice along with the reasons thereof
for refusal to the transferor and the transferee.

82. The executors or administrators of a deceased member or a holder of a
succession certificate shall be the only person whom the Company will be
bound to recognize as having any title to the shares registered in the name
of the deceased member except in case of joint holders, in which case the
surviving holder shall be the only person entitled to be so recognized. The
Company shall not be bound to recognize an executor or administrator
unless such executor or administrator shall have first obtained probate or
letters of administration or other legal representation as the case may be,
from a duly constituted court in India or by any order or notification of Central
or State government, court or authority authorized by law to grant such
probate or letter of administration or other legal representation, provided
that in special cases only and where it would be lawful for the Directors to
do so, the Directors may dispense with the production of probate or letter of
administration or succession certificate or other legal representation and
upon such terms of indemnity or otherwise, register the name of any person
who claims to be absolutely entitled to the security standing in the name of
a deceased member, as a member.

83. Subject to the provisions of the Act and these Articles, any person
becoming entitled to any share in consequence of the death, lunacy,
bankruptcy or insolvency of any member or by any lawful means, other
than by transfer in accordance with these presents may, with the consent
of the Board of Directors (which they shall not be under any obligation
to give) upon producing such evidence that he sustains the character in
respect of which he proposes to act under this Article or of his title as
the Board of Directors shall require, either be registered as a member in
respect of such shares or make such transfer of the share as the
deceased or insolvent member could have made. 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 so elects and if he elects to transfer the
share, he shall testify his election by executing a transfer of the share.
All the limitations, restrictions and provisions of the Act and these Articles
relating to the right of transfer and registration of transfers of shares
shall be applicable to any notice or transfer as set out in these Articles
as if the death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed by that member. This Article is
herein referred to as the Transmission Clause.

84. Every transmission of a share shall be verified in such manner as the
Board may require, and the Company may refuse to register any such
transmission until the same be so verified or until or unless an indemnity
be given to the Company with regard to such registration which the
Board at their discretion shall consider sufficient, provided nevertheless
that there shall not be any obligation on the Company or the Board to
accept any indemnity.
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85. Any person becoming entitled to a share by reason of death, lunacy,
insolvency or other lawful means, shall be entitled to the same dividends
and other advantages to which he would be entitled as if he were the
registered owner of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect 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 90 days,
the Board may thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the share, until the requirements of
the notice have been complied with.

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

87. No  fee  shall be charged for registration of transfer,  transmission,
Probate,  Succession  Certificate and Letters of administration, Certificate
of  Death  or  Marriage, Power of Attorney or similar other document.

88. (a) Every holder of security of the Company may at any time nominate
in the prescribed manner a person to whom his securities shall
vest in the event of his death.

(b) Where the securities of the Company are held by more than one
person jointly, the joint holders may together nominate in the
prescribed manner a person to whom all the rights in the securities
shall vest in the event of death of all the joint holders.

(c) Notwithstanding anything contained in any other law for the time
being in force or in any depositions, whether testamentary or
otherwise in respect of such shares in or debentures of the
Company, where a nomination made in the prescribed manner
purports to confer on any person the right to vest the securities
of the Company, the nominee shall on the death of the holder of
the security holder or as the case may be on the death of the
joint holders, become entitled to all the rights in the securities to
the exclusion of all other persons, unless the nomination is varied,
cancelled in the prescribed manner.

(d) Where the nominee is a minor, it shall be lawful for the holder of
the securities making the nomination to appoint, in the prescribed
manner any person to become entitled to shares in or debentures
of the Company in the event of the death of the nominee during
the minority.
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(e) Subject to the provisions of the Act, all other provisions of the
Articles, the benefits and advantages available to the transferee
shall be available to the nominee of such shares.

89. The provisions of these Articles relating to transfer and transmission of
shares shall mutatis mutandis apply to the transfer and transmission of
any other securities including debentures of the Company.

CONVERSION OF SHARES INTO STOCK

90. The Company may subject to the provisions of the Act, by a resolution
of the Company in General Meeting (i) convert any paid-up shares into
stock; and (ii) re-convert any stock into paid-up shares of any
denomination.

91. The holders of stock may transfer the same or any part thereof in the
same manner 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 circumstance admit. Provided
that, the Board may, from time to time, fix the minimum amount of stock
transferable, however such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

92. The holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regards
dividends, participation in profits, voting at meetings of the Company
and other matters, as if they held the shares from which the stock arose;
but no such privilege or advantage (except dividends, participation in
profits 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 or advantage.

93. Such of the regulations and Articles of the Company as are applicable
to paid-up shares shall apply to stock and the words “share” and
“shareholder” in those regulations shall include “stock” and “stockholder”
respectively.

BORROWING POWERS

94. Subject to the provisions of the Act and these Articles, the Board of
Directors shall have the power from time to time at their discretion to
raise or borrow or secure the payment of any sum or sums of money for
the purpose of the Company, provided that the total amount borrowed
at any time together with the moneys already borrowed by the Company
(apart from temporary loans obtained from the Company’s Bankers in
the ordinary course of business) shall not without the consent of the
members in General Meeting exceed the aggregate of the paid-up capital
of the Company and its free reserves.

95. Subject to the provisions of the Act and these Articles, the Board of
Directors may raise such sum or sums in such manner and upon such
terms and conditions, in all respects as they think fit and in particular by
the issue of bonds, debentures or debenture-stock and secure the
payment thereof by any mortgage or charge or other security on the
undertaking or the whole or any part of the property of the Company
(both present and future) including its uncalled capital for the time being.
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TERMS OF ISSUE OF DEBENTURES

96. Any debentures, debenture-stock or other securities may be issued at a
discount, premium or otherwise and may be issued on condition that
they shall be convertible into shares of any denomination, either wholly
or partly, and with any privileges and conditions as to redemption,
surrender, drawing, allotment of shares, right of debenture holders to
attend (but not vote) at the General Meeting of the Company, appointment
of Directors and otherwise. Debentures with the right to conversion into
shares, wholly or in part, shall be issued only with the consent of the
Company in the General Meeting  The Company shall comply with all
the provisions of the Act and the conditions specified in the Rules in this
regard.

97. Any bonds, debentures, debenture stock or other securities issued or to
be issued by the Company shall be under the control of the Board who
may issue them upon such terms and conditions and in such manner
and for such consideration as they shall consider being for the benefit
of the Company.

98. Debentures or debenture-stock, bonds or other securities may be made
assignable free from any equities between the company and the person
to whom the same may be issued.

GENERAL MEETING

99. The Company shall in addition to any other meetings of the members
hold a general meeting as its ‘Annual General Meeting’ at the intervals
and in accordance with the provisions of the Act.  Every Annual General
Meeting shall be called for at a time during business hours (between 9
a.m. and 6 p.m.).and on such day (not being a national holiday) as the
Directors may determine and it shall be held either at the Registered
Office of the Company or at some other place within the city of Mumbai.
The notice calling the meeting shall specify it as the Annual General
Meeting.

100. All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.

101. The Board of Directors may call an Extraordinary General Meeting
whenever they think fit.  If at any time, the directors capable of acting,
who are sufficient in number to form a quorum are not within India, any
director or any two members may call an Extraordinary General Meeting
in the same manner, as nearly as possible, as that in which such a
meeting may be called by the Board.

102. Subject to the provisions of the Act, an EGM can be called by requisitionist
as and when necessary and shall be held in the same manner in which
meetings are called for and held by the Board.

103. All provisions of the Act and the Rules made thereunder regarding Notice
of the Meeting and explanatory statement shall apply to the Company.

Terms of Issue

Bonds,
debentures etc.
to be subject
to control of
Directors

Securities may
be assignable
free from
equities

Annual
General
Meetings

Extraordinary
General
Meetings

Board may call
Extraordinary
General
Meeting

Calling of
Extraordinary
General
Meeting on
requisition

Provisions for
General
Meetings



- 21 -

104. A General Meeting of the Company may be called by giving not less
than 21 days’ notice either in writing or through electronic mode in such
manner as prescribed under the Act and the Companies (Management
and Administration) Rules, 2014; provided that a General Meeting may
be called after giving a shorter notice if consent is given in writing or by
electronic mode by not less than 95% of the members entitled to vote at
such meeting.

The accidental omission to give any such notice to or the non-receipt by
any member or other person to whom it should be given shall not
invalidate the proceedings of the meeting.

PROCEEDINGS AT GENERAL MEETING AND
ADJOURNMENT OF MEETING

105. The quorum for a General Meeting shall be:

(i) 5 members personally present if the number of members as on
the date of meeting is not more than 1000;

(ii) 15 members personally present if the number of members as on
the date of meeting is more than 1000 but up to 5000;

(iii) 30 members personally present if the number of members as on
the date of the meeting exceeds 5000.

No business shall be transacted at any General Meeting unless the
requisite quorum is present at the commencement of business.

106. If within half an hour after the time appointed for the holding of a General
Meeting, a quorum is not present, the meeting which is convened on
the requisition of shareholders shall be dissolved and in every other
case shall stand adjourned to the same day in the next week at the
same time and place or to such other day, time and place as the Board
of Directors may determine If at such adjourned meeting a quorum is
not present within half-an-hour, those members present shall be a
quorum and may transact the business for which the meeting was called.

107. No business shall be transacted at any adjourned meeting other than
the business which might have been transacted at the meeting from
which the adjournment took place.

108. The Chairman (if any) of the Board of Directors shall, if willing, preside
as Chairman at every General Meeting of the Company, but if there be
no such Chairman, or in case of his absence or refusal, the Co-
Chairperson of the Board of Directors shall, if willing, preside as Chairman
at such meeting and if there be no such Co-Chairperson or if the Co-
Chairperson is not present within 15 minutes after the time appointed
for holding the meeting, or is unwilling to act as Co-Chairperson, any
Director present shall be chosen as the Chairperson of the Meeting.

109. If at any meeting a quorum of members shall be present, and the Chair
shall not be taken by the Chairman of the Board or by the Co- Chairperson
or by a Director at the expiration of 15 minutes from the time appointed
for holding the meeting or if before the expiration of that time all the
Directors shall decline to take the Chair, the members present by show
of hands or poll or electronically shall choose one of them to be the
Chairman of the meeting.
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110. No business shall be discussed at any General Meeting except the
election of a Chairman whilst the Chair is vacant.

111. In case of equality of votes, the Chairman of the meeting shall have a
second or casting vote

112. The Chairman may with the consent of any meeting at which a quorum
is present, and shall if so directed by the meeting, adjourn any meeting
from time to time and place to place.

113. When a meeting is adjourned for 30 days or more, notice of the
adjournment of the business to be transacted at an adjourned meeting
is to be given to the members.  Save as aforesaid and as provided in
the Act, it shall not be necessary to give any notice of the adjournment
or of the business to be transacted at an adjourned meeting.

114. At any General Meeting a resolution put to the vote of the meeting shall,
unless a poll is demanded or the voting is carried out electronically, be
decided on a show of hands.  Voting by show of hands would not be
allowed in case the voting is already carried out electronically.

Chairman may allow voting by use of ballot or polling paper or by using
an electronic voting system for all those members who are present at
the general meeting but have not cast their votes by availing the remote
e-voting facility prior to the date of AGM.

115. A declaration by the Chairman that on a show of hands a resolution has
or has not been carried either unanimously or by a particular majority
and an entry to that effect in the books containing the minutes of the
proceedings of the Company, shall be conclusive evidence of the fact of
passing of such resolution or otherwise, without proof of the number or
proportion of the votes cast in favor of or against such resolution.

116. Before or on the declaration of the result of the voting on any resolution
on show of hands, a poll may be ordered to be taken by the Chairman of
the meeting on his own motion, and shall be ordered to be taken by him
on a demand made in that behalf by the members present in person or
by proxy, where allowed, and holding such number of shares or voting
rights as may be prescribed by the Act and the Rules. The demand for a
poll may be withdrawn at any time by the person or persons who made
the demand.

117. A poll shall be demanded forthwith for adjournment of the meeting or
appointment of Chairman of the meeting, or any other matter as may be
prescribed in the Act or the Rules.

118. A poll demanded on any question other than adjournment of the meeting
or appointment of Chairman shall be taken at such place in Mumbai
and at such time not being later than 48 hours from the time when the
demand was made, as the Chairman may direct.  Subject to the
provisions of the Act, the Chairman of the meeting shall have power to
regulate the manner in which a poll shall be taken and the result of the
poll shall be deemed to be the decision of the meeting on the resolution
on which the poll was taken.
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119. Where a poll is to be taken, the Chairman of the meeting shall appoint
such number of scrutinizers as he deems necessary to scrutinize the
poll process and the votes given on the poll and to report thereon to
him. Subject to provisions of the Act, the Chairman shall have power, at
any time before the result of the poll is declared to remove a scrutinizer
from office and to fill vacancies in the office of scrutinizer from such
removal or from any other cause.

120. The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which the
poll has been demanded.

121. The Company shall cause minutes of all proceedings of every General
Meeting and every resolution passed by postal ballot to be prepared,
signed and kept in accordance with the provisions of Section 118 of the
Act. Such minutes shall be evidence of the proceedings recorded therein.

122. The book containing the minutes of the proceedings of any General
Meeting or of a resolution passed by postal ballot shall be kept at the
registered office and be open during business hours to the inspection of
any member without charge between 11 am to 1 pm on all working days
and subject to such reasonable restrictions as the Company may impose
in accordance with the provisions of the Act. Any member shall be entitled
to be furnished within 7 working days after he has made a request in
that behalf to the Company with a copy of the minutes on payment of
the fee as may be fixed by the Board, subject to the Act.

123. Any record, register, minutes or other document, required to be kept or
allowed to be inspected or give copies to any member, may be kept,
inspected or given in electronic form, subject to the provisions of the Act.

VOTES OF MEMBERS

124. Subject to the provisions of the Act and these Articles, votes may be
given either personally or by an attorney or by proxy or in the case of a
body corporate also by a representative duly authorized under the Act.

125. The Company may get a resolution relating to any business other than
ordinary business, any business in respect of which directors or auditors
have a right to be heard at any meeting, passed by members by means
of a postal ballot instead of transacting the business in general meeting
of the Company and in the case of resolutions relating to such business
as specified in the Companies (Management and Administration) Rules,
2014 to be conducted only by postal ballot the Company shall get such
resolutions passed by means of postal ballot and the procedures for
such postal ballot will be as set out in the Companies (Management
and Administration) Rules, 2014.

126. The Company shall provide the members the means to exercise their
right to vote by electronic means in accordance with the provisions of
the Act and the Companies (Management and Administration) Rules,
2014. A person who has voted through e-voting mechanism shall not be
debarred from participation in the General Meeting physically however
he shall not be able to vote at the meeting and the vote case through e-
means shall be treated as final.
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127. Subject to the provisions of the Act and the Rules, every member present,
voting by a show of hands shall have one vote and every member present
personally or by proxy shall have one vote for every share held by him.
A member can also cast his vote by electronic means in accordance
with the provisions of the Act and the Rules. The members of the
Company holding any preference share capital shall in respect of such
capital have a right to vote only on resolutions placed before the Company
which directly affect the rights attached to the preference shares.

128. A member not personally present at a General Meeting shall not be
entitled to vote on a show of hands unless such member is a body
corporate present by a representative duly authorized under Section
113 of the Act.

129. Any person entitled under the Transmission Clause to transfer any shares
may vote at any General Meeting in respect thereof as if he was the
registered holder of such shares provided that at least 48 hours before
the time of meeting or adjourned meeting as the case may be, at which
he proposes to vote, he shall satisfy the Board of his right to transfer
such shares unless the Board shall have previously admitted his right to
vote at such meeting in respect thereof.

130. Any one of two or more joint-holders may vote at any meeting, either
personally or by attorney duly authorized under a power of attorney or
by proxy in respect of such share as if he were solely entitled thereto
and if more than one of such joint-holders be present at any meeting
personally or by proxy or by attorney then that one of such persons so
present, whose name stands first or higher (as the case may be) on the
register in respect of such share, shall alone be entitled to vote in respect
thereof.  Provided always that a joint-holder present at any meeting
personally shall be entitled to vote in preference to a joint-holder present
by an attorney duly authorized under power of attorney or by proxy
although the name of such joint-holder present by an attorney or proxy
stands first or higher as the case may be in the register in respect of
such shares.

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

132. A member who is a minor may vote in respect of his share or shares
through his guardian.

133. Subject to the provisions of the Act, a member shall not be entitled to
vote at any General Meeting either personally or by proxy or by attorney
or be reckoned in a quorum whilst any call or other sum shall be due
and payable to the Company in respect of any of the shares of such
member.

134. On a poll taken at a meeting of the Company, a member entitled to
more than one vote, or his proxy, or other person entitled to vote for
him, as the case may be, need not, if he votes, use all his votes or cast
in the same way all votes he uses.
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135. Subject to the provisions of the Act, any member entitled to attend and
vote at a meeting of the Company shall be entitled to appoint another
person (whether a member or not) as his proxy to attend and vote instead
of himself; but a proxy so appointed shall not have any right to speak at
the meeting and shall not be entitled to vote except on a poll.

136. Every proxy shall be appointed by an instrument in writing in the form
prescribed under the Companies (Management and Administration)
Rules, 2014, signed by the appointer or his attorney duly authorized in
writing, or if the appointer is a body corporate, be under its seal or be
signed by an officer or an attorney duly authorized by it.

137. The instrument appointing a proxy or any other document necessary to
show the validity or relating to appointment of a proxy shall be deposited
at the office of the Company not less than 48 hours before the time for
holding the meeting at which the person named in the instrument
proposes to vote or in case of a poll, not less than 24 hours before the
time appointed for taking of a poll, and in default the instrument of proxy
shall not be treated as valid.

138. Every member entitled to vote at a meeting of the Company or on any
resolution to be moved thereat shall be entitled during the period
beginning 24 hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, to inspect the
proxies lodged at any time during the business hours of the Company
provided not less than 3days notice in writing of the intention so to inspect
is given to the Company.

139. If any such instrument of appointment be confined to the object of
appointing an attorney or proxy for voting at the meeting of the Company
it shall remain permanently or for such time as the Board may determine
in the custody of the Company.

140. 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 revocation of the proxy or the authority under which the
proxy was executed or the transfer of the shares in respect of which
that vote is given, provided that no intimation in writing of the death,
revocation or transfer shall have been received by the Company at its
Office before the commencement of the meeting at which the proxy is
used.

141. Subject to the provisions of the Act and these Articles, the Chairman of
any meeting shall be the sole judge of the validity of every vote tendered
at such meeting and subject as aforesaid the Chairman present at the
taking of a poll shall be the sole judge of the validity of every vote tendered
at such poll.

DIRECTORS

142. The number of Directors shall not be less than 3 and not more than 15.
Provided that the Company may increase the maximum number of
directors by passing a special resolution.
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143. The First Directors of the Company:

Vijay Kumar Jain
N.Gopinath Menon
Ajay Kumar Jain

144. (a) Notwithstanding anything contained in these Articles so long as
one or more persons specified in sub-article (b) of this Article
(“Specified Persons”) whether singly or collectively in any
combination whatsoever, hold not less than 26 per cent of the
subscribed equity share capital of the Company, they shall be
entitled to appoint in the aggregate such number of Directors not
exceeding one third of the total number of Directors including
the managing and/or whole-time director (or upto such number
of proportion as may be permitted under the provisions of the
Act) on the Board of Directors of the Company, and shall be
entitled to remove any such Director so appointed and to appoint
another in his place or in place of any such Director who resigns
or otherwise vacates such office.  Such appointment / removal
shall be effected by writing to the Board and shall take effect
immediately upon such writing being delivered at the Office of
the Company.  Any Director so appointed shall not be liable to
retire by rotation under the provisions of Section 152 of the Act
and shall not be required to hold qualification shares, if any.
Provided however that the number of Directors to be appointed
in accordance with this Article shall be reduced by the rights
conferred upon the public financial institutions under any statutory
provisions or under any arrangement entered into and/or under
any agreement with such public financial institutions to appoint
nominee directors on the Board of the Company. Further provided,
that in the event the number of directors liable to retire by rotation
falls below two-thirds of the total number of directors, the directors
appointed by the Specified Persons shall become liable to
retirement such that at all times two-thirds of the total number of
directors are liable to retirement by rotation. The appointment or
removal of non-retiring Director under this Article shall be by a
notice in writing addressed to the Company and shall take effect
forthwith upon such notice being received by the Company.

(b) for the purposes of the Articles the following persons shall be
“Specified Persons” referred to in sub-clause (a) as above:

i. The promoters

ii. The relatives of any one or more of the promoters.

iii. Any company or corporation or body incorporated in which
not less than 15% of the subscribed equity share capital
or corpus, whichever is less, is held whether singly or
collectively, by one or more of the persons in clause (i) (ii)
above.

iv. Any subsidiary, holding company or company which is
under the same management of any company, corporation
or body corporate specified in clause (iii) hereinabove.
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v. Any company, corporation or body corporate in which not
less than 15 percent of the equity share capital is held by
any one or more of companies, corporations or bodies
corporate specified in clause (iii) and (iv) whether singly
or together with one or more persons specified in (i), (ii),
(iii), (iv) and (v) of this sub-Article.

vi. Any partnership or other firm, trust, association of persons,
body of individuals or any other entity whether
incorporated or not, of which not less than 15% of the
total profit or benefit accrues, arises or becomes due to
the persons specified in clauses (i), (ii), (iii) and (v) of this
sub-article whether singly or collectively.

145. The Company shall, subject to provisions of the Act, be entitled to agree
with any person, firm, body corporate, corporation or institution that he
or it shall have the right to appoint/remove his or its nominee on the
Board of Directors of the Company upon such terms and conditions as
the Company may deem fit. Such nominee and their successors in office
appointed under this Article shall be called Nominee Directors of the
Company. The Nominee Directors shall be entitled to hold office until
requested to retire by the person, firm, body corporate, corporation who
may have appointed him/them. A Nominee Director shall be entitled to
the same, rights and privileges and be subject to the same obligation as
any other director of the Company.

146. Any Trust Deed for securing debentures or debenture stock may, if so
arranged, provide for the appointment from time to time by the trustees
thereof or by the holders of the debentures or debenture stock of some
person to be a Director of the Company and may empower such trustees
or holders of debentures or debenture stock from time to time to remove
any Director so appointed. The Director appointed under this Article is
herein referred to as the “Debenture Director” and the term “Debenture
Director” means the Director for the time being in office under this Article.
The Debenture Director shall not be bound to hold any qualification
shares and shall not be liable to retire by rotation or subject to the
provision of the Act be removed by the Company.  The Trust Deed may
contain such ancillary provisions as may be arranged between the
Company and the trustees and all such provisions shall have effect
notwithstanding any of the other provisions herein contained.

147. The Board of Directors of the Company may appoint an Alternate Director
to act for a director (original director) during his absence for a period of
not less than 3 months from India and such alternate director whilst he
holds office as an Alternate Director shall be entitled to notice of meetings
of the Directors and to attend and vote thereat accordingly. An Alternate
Director appointed under this Article shall not hold office as such for a
period longer than that permissible to the original Director in whose
place he has been appointed and shall vacate office if and when the
original Director returns to India.  If the term of office of the original
Director is determined before he so returns to India, any provision in the
Act or in these Articles for the automatic reappointment of retiring
Directors in default of another appointment shall apply to the original
Director and not the Alternate Director.

Nominee
Directors

Debenture
Directors

Appointment of
Alternate
Director



- 28 -

148. Subject to the provisions of the Act, any casual vacancy occurring in the
office of a Director, who was appointed in the General Meeting, whose
period of office is liable to determination by retirement by rotation and
he vacates such office before his term expires in the normal course
may be filled up by the Directors at a meeting of the Board.  Any person
so appointed shall hold office only up to the date up to which the Directors
in whose place he is appointed would have held office, if the vacancy
had not occurred.

149. Subject to the provisions of the Act, the Board of Directors shall have
powers at any time and from time to time to appoint a person as an
Additional Director, provided that the total number of directors shall not
at any time exceed the maximum number fixed.  Any such Additional
Director shall hold office only up to the date of the next Annual General
Meeting or the last date, on which the Annual General Meeting should
have been held, whichever is earlier.

150. Subject to the provisions of the Act, one-third of the Board (or such
number as required under the Act, Rules, the listing agreement with the
stock exchanges and the regulations/guidelines issued by SEBI) shall
comprise of Independent Directors.

151. The remuneration of a Director for his services shall be such a sum as
may be fixed by the Board of Directors for each meeting of the Board or
Committee thereof, attended by him not exceeding the maximum
permissible amount as may be prescribed by the Act. Each Director
shall be entitled to be paid his reasonable traveling and other expenses
incurred by him in attending and returning from meetings of the Board
or Committee of the Company or incurred in connection with the business
of the Company.

152. If any Director, being willing, shall be called upon to perform extra
services, or to make any special exertions in going or residing out of
Mumbai or otherwise for any of the purpose of the Company, the
Company shall subject to the limitation provided by the Act compensate
such Director either by a fixed sum or by a percentage of profits or
otherwise as may be determined by the Directors and such remuneration
may be either in addition to or in substitution for his remuneration above
provided.

153. 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 determine.

154. The continuing Directors may act notwithstanding any vacancy in the
Board, however if the number of the continuing directors falls below the
minimum number fixed by the Act or these Articles for a meeting of the
Board, the continuing Directors may act for the purpose of increasing
the number of directors to that fixed for a quorum or for summoning a
General Meeting of the Company.

155. Subject to the provisions of the Act, a Director may resign from his office
at any time by notice in writing addressed to the Company or to the
Board of Directors.
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156. All provisions of the Act dealing with vacation of office and removal of a
director shall apply to the Company.

157. Subject to the provisions of the Act and the Rules, no Director shall be
disqualified by his office from contracting with the Company either as
vendor, purchaser, agent, broker or otherwise, nor shall any such contract
or arrangement entered into by or on behalf of the Company in which
any Director shall be in any way interested, be avoided nor shall any
Director so contracting or being so interested be liable to account to the
Company for any profit realized by any such contract or arrangement
by reason only of such Director holding that office or of the fiduciary
relation thereby established, but it is declared that the nature of his
interest must be disclosed by him as provided in these Articles as required
in accordance with the provisions of the Act.

158. Every director shall at the first meeting of the Board in which he
participates as a director and thereafter at the first meeting of the Board
in every financial year or whenever there is any change in the disclosures
already made, then at the first Board meeting held after such change,
disclose his concern or interest in any company or companies or bodies
corporate, firms, or other association of individuals which shall include
the shareholding, in such manner as may be prescribed under the Act.

159. A Director of the Company may be, or become a Director of any company
promoted by the Company or in which it may be interested as a vendor,
member or otherwise, subject to the provisions of the Act and these
Articles. No such director shall be accountable for any benefit received
as Director or shareholder of such company.

160. The Directors shall not hold directorships in companies or other body
corporate, exceeding such number as may be prescribed by the Act
and the Listing Agreement.

161. A director may hold office or place of profit or enter into related party
transactions to the extent permissible, subject to the provisions of the
Act, the Rules, the Listing Agreement with the Stock Exchange and the
regulations/ guidelines issued by SEBI.

162. The Company shall not directly or indirectly advance any loan to any of
its Directors or to any person in whom a Director is interested or give
any guarantee or provide any security in connection with any loan taken
by the Director or any person in whom the Director is interested, save
and except that any loan that may be given to a managing or whole-
time director (i) as part of the conditions of service extended by the
Company to all its employees; (ii) pursuant to any scheme approved by
the members by a special resolution.

RETIREMENT AND ROTATION OF DIRECTORS

163. Not less than two-thirds of the total number of Directors of the Company
shall be persons whose period of office is liable to determination by
retirement of Directors by rotation and save as otherwise expressly
provided in the Act and these Articles be appointed by the Company in
General Meeting.
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164. An Independent Director on the Board shall not be liable to retire by
rotation and the total number of directors whose office is liable to
determination by retirement by rotation shall not include Independent
Directors.

165. At the Annual General Meeting in each year one-third of the Directors
for the time being as are liable to retire by rotation or, if their number is
not 3 or a multiple of 3, the number nearest to one-third shall retire from
office. The Directors to retire by rotation at every Annual General Meeting
shall be those who have been longest in the office since their last
appointment, but as between persons who became Directors on the
same day, those who are to retire shall, in default of and subject to any
agreement among themselves, be determined by lot. Subject to the
provision of the Act, a retiring Director shall retain office until the
dissolution of the meeting at which his reappointment is decided or
successor is appointed.

166. Subject to the provisions of the Act and these Articles, the retiring Director
shall be eligible for re-appointment.

167. Subject to the provisions of the Act and these Articles, the Company, at
the Annual General Meeting at which a Director retires in the manner
aforesaid may fill up the vacated office by electing the retiring Director
or some other person thereto.

168. If the place of the retiring Director is not so filled up and the meeting has
not expressly resolved not to fill the vacancy, the meeting shall stand
adjourned till the same day in the next week, at the same time and
place, or if that day is a national holiday, till the next succeeding day
which is not a national holiday, at the same time and place.

If at the adjourned meeting also, the place of the retiring director is not
filled up and that meeting also has not expressly resolved not to fill the
vacancy, the retiring director shall be deemed to have been re-appointed
at the adjourned meeting, unless:

(a) at the meeting or at the previous meeting a resolution for the
reappointment of such director has been put to the meeting and
lost;

(b) the retiring director has, by a notice in writing addressed to the
Company or its Board of Directors expressed his unwillingness
to be so reappointed;

(c) he is not qualified or is disqualified for appointment;

A resolution whether special or ordinary is required for the appointment
or reappointment by virtue of any provisions of the Act;

169. Subject to the provision of the Act and these Articles any person who is
not a retiring Director shall be eligible for appointment to the office of
director at any general meeting, if he or some member intending to
propose him has at least 14 clear days before the meeting, left at the
registered office of the Company a notice in writing under his hand
signifying his candidature for the office of director or the intention of
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such member to propose him as a candidate for that office, as the case
may be along with the deposit of 1 lakh rupees or such other amount as
may be prescribed by the Act, which deposit would be refunded if the
person proposed gets elected as a director or gets more than 25% of
the total valid votes cast on show of hands or poll on such resolution.

170. At a General Meeting of the Company, a motion shall not be made for
the appointment of two or more persons as Directors of the Company
by a single resolution unless a proposal to move such motion has first
been agreed to at the meeting without any vote being cast against it. A
resolution moved in contravention of this Article shall be void whether
or not objection was taken at the time of its being so moved. A motion
for approving a person for appointment or for nominating a person for
appointment as director shall be treated as motion for his appointment.

PROCEEDINGS OF BOARD OF DIRECTORS

171. The Directors may meet together as a Board for the dispatch of business,
adjourn and otherwise regulate its meetings and proceedings, as it thinks
fit, from time to time and shall so meet in a manner that not more than
120 days shall intervene between two consecutive meetings of the Board.
The provisions of the Article shall not be deemed to be contravened
merely by reason of the fact that a meeting of the Board which had
been called in compliance with the terms herein mentioned could not
be held for want of a quorum. The participation of directors in a meeting
of the Board may be either in person or through video conferencing or
audio-visual means as prescribed under the Companies (Meetings of
Board and its Powers) Rules, 2014 except where the meeting is for
considering matters which are not permitted by the Act or the Rules to
be dealt with by video-conferencing or other audio-visual means.

172. The Chairman or any director with the previous consent of the Chairman,
or the secretary or manager on the instructions of the Chairman shall at
any time summon a Board Meeting.

173. In accordance with the provisions of the Act, at least seven days notice
of every meeting of the Board of Directors of the company shall be
given in writing, either by hand delivery, or post or electronic means to
every director in India and at his usual address in India to every other
director. However a meeting of the Board may be called at shorter notice
to transact urgent business subject to the condition that at least one
independent director, if any, shall be present at the meeting provided
that in case of absence of independent directors from such a meeting of
the Board, decisions taken at such a meeting shall be circulated to all
the directors and shall be final only on ratification thereof by at least one
independent director, if any.

174. The quorum for a meeting of the Board of Directors shall be one-third of
the total strength of the Board of Directors (excluding Directors, if any,
whose places may be vacant at the time), or 2 Directors, whichever is
higher, provided that where at any time the number of interested Directors
exceeds or is equal to two-thirds of the total strength, the number of
remaining Directors, that is to say, the number of Directors who are not
interested and are present at the meeting, not being less than two, shall
be the quorum during such meeting. The participation of directors by
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video conferencing or other audio visual means shall also be counted
for the purpose of quorum. A meeting of the Board of Directors for the
time being at which a quorum is present shall be competent to exercise
all or any of the authorities, powers and discretions by or under the Act
or the Articles of the Company, for the time being vested in or exercisable
by the Board of Directors generally.

175. Subject to the provisions of the Act, if at any meeting of the Board no
Independent Director is present, the decisions taken at the meeting shall
be considered final only on circulation and ratification by at least one
Independent Director.

176. If a meeting of the Board cannot be held for want of quorum, then the
meeting shall stand adjourned to such day, time and place as the Director
or Directors present at the meeting may fix.

177. The Chairman of the Company shall be the Chairman of the Board
meetings. If the Chairman is not present within 15 minutes of the time
for holding the meeting, then the directors shall choose one of the
Directors present to conduct the proceedings of the meeting.

178. Questions and resolutions arising at any meeting shall be decided by a
majority of votes and in case of any equality of vote the Chairman of the
meeting shall have a second or casting vote.

179. Subject to the provisions of the Act and the Articles, the Board may
delegate any of their powers to Committees consisting of such member
or members of their body as they think fit and they may from time to
time revoke and discharge any such Committee, either wholly or in part,
and either to persons or purposes but every committee so formed shall
in the exercise of the powers so delegated conform to any regulations
that may from time to time be incurred on it by the Board. The Board
shall form all such committees as are mandatorily required to be
constituted under the Act or the Rules or in accordance with the provisions
of the Listing Agreement or as prescribed by SEBI comprising of such
number of directors as are prescribed under the Act or Rules. All acts
done by any such Committee in conformity with such regulations and in
fulfillment of the purposes of their appointment shall have the like force
and effect as if done by the Board.

180. The meetings and proceedings of any such Committee consisting of
such number of directors as determined by the Board shall be governed
by the provisions herein contained for regulating the meetings and
proceedings of the Board of Directors, so far as the same are applicable
thereto. The Committee may meet and adjourn as it thinks fit.

181. The members of the Committee may elect a chairman for its meetings
unless the Board has appointed a Chairperson of the Committee while
constituting such committee. If no such chairman is elected, or if the
Chairman is not present within fifteen minutes after the time appointed
for holding the meeting, the members present may choose one amongst
themselves to be the Chairman of the Meeting.
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182. Subject to the provisions of the Act, the Board may from time to time fix
the remuneration to be paid to any member or members of their body
constituting a Committee appointed by the Board in terms of these
Articles, and may pay the same.

183. (a) A resolution passed by circular without a meeting of the Board or
a Committee of the Board appointed under the Act or the Articles
shall subject to the provisions hereof and the Act, be as valid
and effectual as a resolution duly passed at a meeting of the
Board or of a Committee duly called and held.

(b) A resolution shall be deemed to have been duly passed by the
Board or by a Committee thereof by circulation, if the resolution
has been circulated in draft, together with the necessary papers,
if any, to all the Directors, or members of the committee, as the
case may be, at their addresses registered with the Company in
India by hand delivery or by post or by courier, or through
prescribed electronic means and has been signed, whether
manually or electronically, by a majority of the directors or
members, who are entitled to vote on the resolution, provided
that, where not less than one-third of the total number of Directors
of the Company for the time being require that any resolution
under circulation must be decided at a meeting, the Chairman
shall put the resolution to be decided at a meeting of the Board.
A circular resolution shall be noted at a subsequent meeting of
the Board or committee, as the case may be, and made part of
the minutes of such meeting.

(c) Subject to the provisions of the Act, a statement signed by a
Director or officer of the Company or other person authorized in
that behalf by the Directors certifying the absence from India of
any Director shall for the purpose of this Article be conclusive.

184. Subject to the provisions of the Act and these Articles, all acts done by
any meeting of the Board or by a Committee of the Board or by any
person acting as a Director, shall, notwithstanding that it shall afterwards
be discovered that there was some defect in the appointment of such
Directors or person acting as aforesaid, or that they or any of them were
or was disqualified or that his or any of their appointment had been
terminated, be as valid as if every such person, had been duly appointed
and was qualified to be a Director.

185. The Company shall cause minutes of the meetings of the Board of
Directors and of Committees of the Board to be duly entered in a book
or books provided for the purpose in accordance with the relevant
provisions of the Act. The minutes shall contain a fair and correct
summary of the proceedings at the meeting.

186. All such minutes shall be signed by the Chairman of the meeting as
recorded, or by the person who shall preside as Chairman at the next
succeeding meeting and all minutes purported to be so signed shall for
the purposes whatsoever be prima facie evidence of the actual passing
of the resolutions recorded, and the actual and regular transaction or
occurrence of the proceedings so recorded and of the regularity of the
meeting at which the same shall appear to have taken place.
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POWERS OF THE DIRECTORS

187. Subject to the provisions of the Act and these Articles the Board of
Directors of the Company shall be entitled to exercise all such powers
and to do all such acts and things, as the Company is authorized to
exercise and do; provided that the Board shall not exercise any power
or do any act or thing which is directed or required by the Act or by the
Memorandum or these Articles or otherwise, to be exercised or done by
the Company in General Meeting.  Provided further that in exercising
any such power or doing any such act or thing the Board shall be subject
to the provisions contained in that behalf in the Act or in the Memorandum
or in these Articles or in any regulation not inconsistent therewith duly
made thereunder including regulations made by the Company in General
Meeting.

No regulation made by the Company in General Meeting shall invalidate
any prior act of the Board which would have been valid if that regulation
had not been made.

188. Without prejudice and so as not in any way to limit or restrict the powers
of the Board, and without prejudice to the other powers conferred by
these Articles, but subject to the restrictions contained in the Act and
the Rules and these Articles, it is hereby declared that the Board shall
have the following powers:

(a) To pay and charge to the account of the Company any
commission or interest lawfully payable there out under the
provisions of the Act.

(b) Subject to the provisions of the Act and these Articles, to purchase
or otherwise acquire for the Company any shares, securities or
other property, rights or privileges which the Company is
authorized to acquire at such price and generally on such terms
and conditions as they think fit.

(c) At their discretion and subject to the provisions of the Act, to pay
for any property acquired by or services rendered to the Company,
either wholly or partially in cash or in shares or other securities
of the Company and any such shares may be issued either as
fully paid-up thereon as may be agreed upon; and any such
bonds, debentures, debenture-stock, or other securities may be
either specifically charged upon all or any part of the properties
of the Company and its uncalled capital.

(d) To insure and keep insured against loss or damage by fire or
otherwise for such period and to such extent as they may think
proper, all or any part of the buildings, machinery, goods, stores
and other movable property of the Company either separately or
jointly and to assign, surrender or discontinue any policies of
assurance effected in pursuance of this power.

(e) To open account with any bank or bankers or with any company,
firm or individual and to pay money into and draw money from
any such account from time to time as the Board may think fit.

(f) To secure the fulfillment of any contracts or engagements entered
into by the Company in such manner as they think fit.
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(g) To attach to any shares to be issued as the consideration or part
of the consideration for any contract with or property acquired by
the Company, or in payment for services rendered to the
Company, such conditions as to the transfer thereof as they think
fit.

(h) To accept from any member on such terms and conditions as
shall be agreed a surrender of his shares or stock or any part
thereof, so far as may be permissible by law.

(i) To appoint any person or persons (whether incorporated or not)
to accept and hold in trust for the Company any property
belonging to the Company or in which it is interested, or for any
other purposes and to execute and do all such deeds and things
as may be requisite in relation to any such trust and to provide
for the remuneration of such trustee or trustees.

(j) To institute, conduct, defend, compound or abandon any legal
proceeding 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 debts due, or
of any claim or demands by or against the Company.

(k) To refer any claim or demand by or against the Company or any
differences to arbitration and observe and perform any awards
made thereon.

(l) To act on behalf of the Company in all matters relating to
bankrupts and insolvents.

(m) To make and give receipts, releases and other discharges for
moneys payable to the Company and for the claims and demands
of the Company.

(n) To determine from time to time who shall be entitled to sign on
behalf of the Company, bills, notes, receipts, acceptances,
endorsements, cheques, dividend warrants, releases, contracts
and documents and to give the necessary authority for such
purposes.

(o) Subject to the provisions of the Act and these Articles to invest
and deal with any moneys of the Company not immediately
required for the purposes thereof; upon such security (not being
shares of the Company) or without security and in such manner
as they may think fit, and from time to time to vary or realize
such investments, provided that unless otherwise permitted by
the Act, all investments shall be made and held in the Company’s
own name.

(p) Subject to the provisions of the Act and these Articles, to give to
any Directors, officer or other person employed by the Company
an interest in any particular business or transaction either by
way of commission on the gross expenditure thereon or otherwise
or a share in the general profits of the Company and such interest,
commission of share of profits shall be treated as a part of the
working expenses of the Company.
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(q) To provide for the welfare of employees or ex-employees of the
Company and the wives, widows and families or the dependents
or connections of such persons by building or contributing to the
building of houses, dwellings or quarters or by grants, money
pensions, gratuities, allowances, bonuses, profit sharing bonuses
or benefits or any other payment or by creating and from time to
time subscribing or contributing to provide and other associations,
institutions, funds, profits sharing or other schemes or trusts and
by providing or subscribing or contributing towards places of
instructions and recreation, hospitals and dispensaries, medical
and other attendance and any other form of assistance, welfare
or relief as the Board shall think fit.

(r) Before recommending any dividends to set aside out of the profits
of the Company such sums as they may think proper for
depreciation or as a reserve fund to meet contingencies or for
special dividends or to repay redeemable preference shares,
debentures or debenture-stock and for special dividends or for
equalizing dividends or for repairing, improving, extending and
maintaining and part of the property of the Company and/or for
such other purposes as the Director may, in their absolute
discretion think conducive to the interest of the Company, and to
invest the several sums so set aside (subject to the restrictions
imposed by the Act) as the Board may think fit, and from time to
time, to deal with and vary such investments and dispose of and
apply and expand all or any part thereof for the benefit of the
Company and to divide the reserve fund into special funds as
the Board thinks fit with full power to employ the assets
constituting the reserve fund in the business of the Company.

(s) To appoint and at their discretion, remove or suspend such
managers, secretaries, officers, clerks, agents and employees
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 require security in such
instances and to such amounts as they may think fit. And also
without prejudice as aforesaid, from time to time to provide for
the management and transaction of the affairs of the Company
in any specified locality in India in such manner as they think fit.

(t) To comply with the requirements of any local law which in their
opinion shall be in the interests of the Company be necessary or
expedient to comply with.

(u) At any time and from time to time by power of attorney to appoint
any person or persons to be the attorney or attorneys of the
Company, for such purpose and with such powers, authorities
and discretions (not exceeding those vested or exercisable by
the Board of Directors under these Articles and excluding the
power which may be exercised only the Board of Directors under
the Act or these Articles) and for such period and subject to such
conditions as the Board of Directors may from time to time think
fit; and any such power of attorney may contain such powers for
the protection or convenience of persons dealing with such
attorneys as the Board of Directors may think fit and may contain
powers enabling any such delegates or attorneys as aforesaid
to sub-delegate all or any of the powers, authorities and directions
for the time being vested in them.
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(v) Subject to the provision of the Act and these Articles, for or in
relation to any of the matters aforesaid or otherwise for the
purpose of the Company to enter into such negotiations and
contracts and rescind and vary all such contracts and execute
and do all such acts, deeds and things in the name and on behalf
of the Company as they may consider expedient for or in relation
to any of the matters aforesaid or otherwise for the purpose of
the Company.

(w) To exercise all such other powers as the Board is entitled to do
under the Act, Rules and the Listing Agreement.

(x) To do all such acts deeds and things to operate, administer and
manage the Company unless restricted/prohibited under any law.

MANAGING DIRECTOR

189. Subject to the provisions of the Act, the Directors may, from time to time
appoint one amongst themselves to be the Managing Director and/ or
Whole Time Director of the Company.

190. Subject to the provisions of the Act and these Articles, a Managing
Director shall not, while he continues to hold that office, be subject to
retirement by rotation under these Articles  and he shall not be taken
into account in determining the rotation of retirement of Directors but he
shall, subject to the provision of any contract between him and the
Company, be subject to the same provisions as to resignation and
removal as the other Directors of the Company and he shall ipso facto
and immediately cease to be a Managing Director if he ceases to hold
the office of Director for any cause. Provided that if at any time the
number of Directors (including Managing Director) as are not subject to
retirement by rotation shall exceed one-third of the total number of the
directors for the time being then such Managing Director or Managing
Directors as the Board of Directors shall from time to time select shall
be liable to retirement by rotation in accordance with these Articles  to
the intent that the Directors not liable to retirement by rotation shall not
exceed one-third of the total number of Directors for the time being.

191. The remuneration of the Managing Director (subject to applicable
provisions of the Act and these Articles and of any contract between
him and the Company) shall from time to time be fixed by the Board and
may be by way of fixed salary or at a specified percentage of the net
profits of the Company or partly by one way and partly by the other.

192. Subject to the supervision and control of the Board of Directors the day-
to-day management of the Company shall be in the hands of the
Managing Director. The Board may from time to time entrust to and
confer upon the Managing Director for the time being subject to the
provisions of these Articles and the Act such powers exercisable under
these Articles by the Board as they may think fit and may confer such
powers of such time, and to be exercised for such objects and purposes
and upon such terms and conditions and with such restrictions as they
think expedient and they may subject to the provisions of the Act and
these Articles confer such powers either collaterally with or to the
exclusion of any in substitution for all or any of the powers of the Directors
in that behalf and may from time to time revoke, withdraw, alter or vary
all or any such powers.
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CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY
AND CHIEF FINANCIAL OFFICER

193. Subject to the provisions of the Act and the Rules (i) a chief executive
officer, manager, company secretary and chief financial officer may be
appointed by the Board for such term, at such remuneration and upon
such conditions as the Board may think fit; and any chief executive officer,
manager, company secretary and chief financial officer so appointed
may be removed by means of a resolution of the Board; (ii) a Director
may be appointed as chief executive officer, manager, company secretary
or chief financial officer, the Board may appoint one or more CEOs for
its multiple businesses.

REGISTERS, BOOKS AND DOCUMENTS

194. (a) The Company shall maintain Registers, Books and Documents
as required by the Act in physical or electronic form at its
registered office or such other place as the Board may decide.

(b) The Registers, Books and Documents shall be maintained in
conformity with the applicable provision of the Act and shall be
kept open for inspection by such persons as may be entitled
thereto respectively under the Act on such days and during such
business hours as may, in that behalf be determined in
accordance with the provisions of the Act or these Articles and
extracts shall be supplied to the persons entitled thereto in
accordance with the provisions of the Act or these Articles.

(c) The Company may keep a foreign register of members in
accordance with the provisions of the Act. Subject to the provision
of Section 88, the Board of Directors may from time to time make
and vary such provisions and regulations as they think fit in
respect of the keeping of such register

(d) The Register and Index of Beneficial owners maintained by a
Depository under Section 11 of the Depositories Act shall also
be deemed to be Register and Index of Members for the purpose
of the Act and any amendment or reenactment thereof. The
Company shall have power to keep in any state or country outside
India, a Register of Members for the residents in that state or
country.

THE SEAL

195. The Board of Directors shall provide a Seal for the purpose of the
Company, and shall have power from time to time to destroy the same
and substitute the Seal in lieu thereof and the Board of Directors shall
provide for the safe custody of the Seal.

196. Every deed or other instrument to which the Seal of the Company is
required to be affixed, shall unless the same is executed by a duly
constituted attorney of the Company, be signed by one Director at
least provided nevertheless that Certificate of debentures may be
signed by one Director only or by an Attorney of the Company duly
authorized in this behalf and Certificate of shares shall be signed as
provided by Article 44.
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DIVIDENDS

197. The profits of the Company subject to any special rights relating thereto
created or authorized to be created by the Memorandum or these Articles
and subject to the provisions of these Articles shall be divisible among
the members in proportion to the amount of capital paid-up on the shares
held by them respectively. No dividend shall be declared or paid by the
Company from its reserves other than its free reserves.

198. Where capital is paid up in advance of calls upon the footing that the
same shall carry interest, such capital shall not, whilst carrying interest,
confer a right to participate in profits.

199. All dividends shall be apportioned and paid proportionally to the amounts
paid or credited as paid on the shares during any portion or portions of
the period in respect of which the dividend if paid but if any share is
issued on terms providing that it shall rank for dividend as from a particular
date such share shall rank for dividend accordingly.

200. The Company in General Meeting may subject to provisions of the Act
declare a dividend to be paid to the members according to their respective
rights and interest in the profits and subject to the provisions of the Act
may fix the time for payment.

201. No dividend shall be declared in excess of that is recommended by the
Board but the Company in General Meeting may declare a lesser
dividend. No dividend shall be payable except out of the profits of the
Company for that year or otherwise in accordance with the Act and no
dividend shall carry interest as against the Company.

202. In case of inadequacy or absence of profits in any financial year, the
company may declare dividend out of the accumulated profits earned
by it in the previous years and transferred by the company to the reserves
in accordance with the provisions of the Act and the Rules.

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

204. The Board may carry forward profits which it may consider not to divide,
without setting them aside as a reserve.

205. Subject to the provisions of the Act, the Board may from time to time,
pay to the members such interim dividends of such amount on such
class (es) of shares and at such times, as in the judgement of the Board,
the position of the Company justifies.

Division of
profit

Capital paid up
in advance
interest not to
earn dividend

Dividends to
apportioned

The Company
in General
Meeting may
declare
dividend

Power of
Board to limit
dividends

Inadequacy or
absence of
profits

Transfer of
profits to
reserves

Carry forward
of profits

Interim
Dividend



- 40 -

206. Subject to the provisions of the Act, the Board may retain the dividends
payable upon shares in respect of which any person is under the
Transmission Clause hereof, entitled to become a member until such
person shall become a member in respect of such shares or shall duly
transfer the same.

207. Subject to the provisions of Act, no member shall be entitled to receive
payment of or dividend in respect of his share or shares, whilst any
money may be due or owing from him to the Company in respect of
such share or shares or otherwise, howsoever either alone or jointly
with any other persons; and the Board may deduct from the dividend
payable to any member all sums of money so due from him to the
Company.

208. A transfer of shares shall not pass the right to any dividend declared
thereon before the registration of the transfer.

209. Any dividend may be paid by electronic mode or by cheque or warrant
sent through post to the registered address of the member or in case of
joint holders to the registered address of that one of them who is first
named in the register of members or to such person and to such address
as the holder or joint holders may in writing direct. Every such cheque
shall be made payable to the order of the person to whom it is sent. The
Company shall not be liable or responsible for any cheque or warrant
lost in transmission or for any dividend lost to the member or person
entitled thereto by the forged endorsement of any cheque or warrant or
the fraudulent or improper recovery thereof by any other means. The
Company will be deemed to have made payment and received a good
discharge for it if a payment using any of the foregoing permissible means
is made.

210. Any one of the several persons who are registered as joint holders of
any shares may give effectual receipts for all dividend and payments on
account of dividend in respect of such shares.

211. The waiver in whole or in part of any dividend on any share by any
document, shall be effective only if such document is signed by the
member and delivered to the company and if or to the extent that the
same is accepted as such or acted upon by the Board.

212. (a) Where the Company has declared a dividend but which has not
been paid or claimed within 30 days from the date of declaration
to any shareholder entitled to the payment of the dividend, the
Company shall within 7 days from the date of expiry of the period
of 30 days, open a special account in that behalf in any scheduled
bank called “Unpaid Dividend Account of IITL PROJECTS
LIMITED” and transfer to the said account, the total amount of
dividend which remains unpaid or unclaimed.

(b) Any money transferred to the unpaid dividend account of the
Company which remains unpaid or unclaimed for a period of 7
years from the date of such transfer, shall be transferred by the
Company along with interest accrued, if any, to the Investor
Education and Protection Fund established by the Central
Government.

(c) No unclaimed or unpaid dividend shall be forfeited by the Board.
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CAPITALISATION AND CAPITAL APPRECIATION AND RESERVE

213. (a) The Company at any General Meeting may, upon the
recommendation of the Board resolve that (i) it is desirable to
capitalize any part of the amount for the time being 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 (ii) such sum be accordingly set free for
distribution in the manner specified below amongst the members
who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

(b) The sum aforesaid shall not be paid in cash but shall be applied
towards (i) paying up any amounts for the time being unpaid on
any shares held by the members respectively; (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; (iii) partly by way of (i) and partly by way
of (ii).

(c) A securities premium account and a capital redemption reserve
account may for the purposes of this Article be applied in the
paying up of unissued shares to be issued to the members of the
Company as fully paid-up bonus shares. The Board shall give
effect to the resolution passed by the Company in pursuance of
this Article.

(d) Whenever such a resolution shall have been passed, the Board
shall (i) make all appropriations and applications of the undivided
profits resolved to be capitalized thereby, and all allotments and
issues of fully paid up shares if any; and (ii) generally do all acts
and things required to give effect thereto.

(e) The Board shall have the power to (i) make such provisions, by
issue of fractional certificates or by payment in cash or otherwise
as it thinks fit, for the case of shares becoming distributable in
fractions; and (ii) authorize 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 capitalization or as the case require for the payment by the
Company on their behalf by the application thereto of their
respective proportions of profits resolved to be capitalized of the
amount or any part of the amounts remaining unpaid on their
existing shares. Any agreement made under such authority shall
be effective and binding on the members.

ACCOUNTS

214. (a) The Company shall keep at its registered office or at such other
place in India as the Board of Directors may think fit, proper books
of account in physical or electronic form pursuant to the
Companies (Accounts) Rules, 2014 with respect to such items
as provided by the Act and Rules.
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(b) If the Company shall have a branch office, whether in or outside
India, proper books of account relating to the transactions effected
at the office shall be kept at that office and proper summarized
returns, made up to date at intervals as may be determined by
the Board, shall be sent by the branch office to the Company at
its registered office or other place in India, as the Board thinks
fit, where the main books of the Company are kept.

(c) All the aforesaid books shall give a true and fair view of the affairs
of the Company or of its branch office, as the case may be, with
respect to the matters aforesaid, and explain its transactions.

(d) The books of account shall be open to inspection by any Director
during business hours by any Director, Registrar or any officer of
Government authorised by the Central Government in this behalf;
and if in the opinion of the Registrar or such officer, sufficient
cause exists for the inspection of the books of account.

(e) No member (not being a director) shall have any right of inspecting
any account or book or documents of the company, except as
authorized by the Board or by the company in the General
Meeting.

(f) The books of account of the Company relating to a period of not
less than 8 years immediately proceeding the current year shall
be preserved in good order.

215. Subject to the provisions of the Act, the financial statements of the
Company shall be in the format as specified in the Act and Schedule
thereto, or as near thereto as circumstances admit. The items contained
in such financial statements shall be in accordance with the accounting
standards.

So long as the Company is a holding company having a subsidiary, the
Company shall conform to applicable provisions of the Act.

AUDIT

216. Once at least in every year the accounts of the Company shall be
balanced and audited and the correctness of the financial statements
ascertained by one or more auditor or auditors.

217. The appointment, rights, obligations, duties, resignation and removal of
auditors shall be governed by the provisions of the Act and the Rules
framed thereunder.

218. The remuneration of the Auditors of the Company shall be fixed by the
Company in General Meetings.

DOCUMENTS AND SERVICE OF DOCUMENTS

219. A document may be served to a member by sending it to him by post or
by registered post or by speed post or by courier or by delivering at his
office or address, or by such electronic or other mode as prescribed
under the Act and Rules. A member may request for delivery of any
document through a particular mode, for which he shall pay such fees
as may be determined by the company in its annual general meeting.
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220. A document may be served by the Company on the person entitled to a
share in consequence of the death or insolvency of a member by sending
it through the post in a prepaid letter addressed to him by name or by
the title of representatives of the deceased or assignee of the insolvent
or by any like description at the address (if any) in India supplied for the
purpose by the persons claiming to be entitled or (until such an address
has been so supplied) by serving the document in any manner in which
the same might have been served if the death or insolvency had not
occurred.

221. Subject to the provision of the Act any document required to be served
or sent by the Company on or to the members, or any of them and not
expressly provided for by these Articles, shall be deemed to be duly
served or sent if advertised once in one daily English and one daily
vernacular newspaper circulating in Maharashtra.

222. Every person, who by operation of law, transfer or other means
whatsoever, becomes entitled to any share shall be bound by every
document in respect of such share which, previously to his name and
address being entered on the Register, shall have been duly served on
or sent to the person from whom he derived his title to such shares.

223. Any notice to be given by the Company shall be signed by a Director or
by such officer as the Board may appoint, and such signature may be
written or printed or in electronic form.

224. A document may be served on the Company or an officer thereof by
sending it to the Company or the officer at the registered office of the
Company by registered post or by speed post or by courier service or
by leaving it at its registered office or by means of such electronic or
other mode as prescribed in the Rules.

AUTHENTICATION OF DOCUMENTS

225. Save as otherwise expressly provided in the Act or these Articles a
document or proceeding requiring authentication by the Company may
be signed by a key managerial personnel or an officer of the Company
duly authorized by the Board in this behalf and need not be under its
seal.

WINDING UP

226. Subject to the applicable provisions of the Act and the Rules made
thereunder:

(a) If the Company shall be wound up, the liquidator may with the
sanction of a special resolution of the Company and any other
sanction required by the Act, divide amongst the members, in
specie or kind, the whole or any part of the asset of the Company,
whether they shall consist of property of the same kind or not.

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

SECRECY CLAUSE

227. Subject to provisions of the Act, no member shall be entitled to visit or
inspect the Company’s works without the permission of the Board or to
require discovery of any information respecting any detail of the
Company’s trading or any matter which is or may be in the nature of a
trade secret, mystery of trade or secret process which may relate to the
conduct of the business of the company and which in the opinion of the
Board it will be inexpedient in the interest of the members of the Company
to communicate to the public.

INDEMNITY AND RESPONSIBILITY

228. (a) Subject to the provisions of the Act every key managerial
personnel, director and other officer or employees of the Company
shall be indemnified by the Company out of the funds of the
Company,  to pay all the costs, losses and expenses (including
traveling expenses) which any such director, key managerial
personnel, officer or employee may incur or become liable for by
reason of any contract entered into or act, or deed done by him
in his capacity as the director, key managerial personnel, officer
or employee of the Company or in any way in the discharge of
his duties.

(b) Subject as aforesaid every director, key managerial personnel
and other officer or employees of the Company shall be
indemnified against any liability incurred by him in defending any
proceeding whether civil or criminal in which judgment is given
in his favor or in which he is acquitted or in connection with any
application under the provisions of the Act in which relief is given
to him by the Court.

(c) Subject to the provisions of the Act, no Director or key managerial
personnel or other officer of the Company shall be liable for the
acts, receipts, neglects or defaults of any other Director or officer,
or for joining in any receipt or other act for conformity or for any
loss or expense happening to the Company through insufficiency
or deficiency of title to any property acquired by order of the
Board for or on behalf of the Company, or for the insufficiency or
deficiency of any security in or upon which any of the moneys of
the Company shall be invested or for any loss or damage arising
from the 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 or judgment or omission, default or oversight on his
part or for any other loss or damage or misfortune whatever which
shall happen in the execution of the duties of his office or in
relation thereto unless the same happen through his own
dishonesty.
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GENERAL POWERS

229. 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 any
transaction only if the Company is so authorized by its articles, then and
in that case this Article authorizes and empowers the Company to have
such rights, privileges or authorities and to carry out such transactions
as have been permitted by the Act without there being any specific Article
in that behalf herein provided.

* * * *

General
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We, the Several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this ARTICLES OF  ASSOCIATION and we
respectively agree to take the number of shares in the Capital of the Company set opposite to our
respective names.

Name, Address, Description
& Occupation of each

subscriber

No of Equity
Shares taken by
each subscriber

Signature
of the

subscriber

Signature of Witness and
his name, address

description and occupation.

1. VIJAY KUMAR JAIN
57,MEER MARKET,
KAMAR PATTI,
FANCY BAZAR,
GUWAHATI  - 781 001.
S/O. LATE NEMICHAND JAIN
OCC: BUSINESS

2. N. GOPINATH MENON
57, MEER MARKET,
KAMAR PATTI,
FANCY BAZAR,
GUWAHATI - 781 001.
S/O. LATE C.N.MENON
OCC:BUSINESS

3. NIRMAL KUMAR SARAOGI
S/O. LATE BHAWARLALL
SARAOGI
2, BYSACK STREET,
CALCUTTA - 700 007.
OCC: BUSINESS

4. AJAY JAIN
9, INDIA EXCH. PLACE
ROOM NO. 4/2 (4TH FLR)
CALCUTTA - 700 001.
S/O. NIRMAL KUMAR JAIN
(SARAOGI)
OCC: BUSINESS

TOTAL CARRIED FORWARD
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Cont...PLACE : MUMBAI, DATED THIS 27TH DAY OF AUGUST, 1994
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Name, Address, Description
& Occupation of each

subscriber

No of Equity
Shares taken by
each subscriber

Signature
of the

subscriber

Signature of Witness and
his name, address

description and occupation.

700
(SEVEN

HUNDRED)
TOTAL :-

6. REKHA JAIN
W/O. MR. VIJAY KUMAR JAIN
LOHARU HOUSE,
JANKI PATI, DISPUR,
GUWAHATI - 781 006.
OCC: HOUSE WIFE

7. RAVI JAIN
S/O. SANT KUMAR JAIN
A-204, RAM TOWER
OFF LINK ROAD,
BORIVLI (W),
BOMBAY - 400 091.
OCC: BUSINESS

8. MRS. K. GIRIJA MENON
W/O. MR. N. GOPINATH MENON
LAXMI BHAVAN,
4TH BYE LANE,
TARUN NAGAR, G.S.ROAD,
GUWAHATI - 781 005.
OCC: HOUSE WIFE
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PLACE : MUMBAI, DATED THIS 27TH DAY OF AUGUST, 1994

TOTAL BROUGHT DOWN 400
(FOUR
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