Certificate of Incorporation Consequent upon conversion to Public Limited Company

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Kolkata
Nizam Palace, 2nd MSO Building 2nd Floor, Kolkata, West Bengal, India, 700020

Corporate Identity Number: U51109WB2006PLC107132
Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company

N THE MATTER OF GANESH PANCHRATNAM INDIA PRIVATE LIMITED

| hereby certify that GANESH PANCHRATNAM INDIA PRIVATE LIMITED which was originally incorporated on Sixth day of
January Two thousand six under the Companies Act, 1956 as WEBSTAR VYAPAAR PVT LTD and upon an intimation made for
conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of Central Government
signified in writing having been accorded thereto by the RoC - Kolkata vide SRN G46218087 dated 04.07.2017 the name of the
said company is this day changed to GANESH PANCHRATNAM INDIA LIMITED.

Given under my hand at Kolkata this Fourth day of July Two thousand seventeen.

DS MINISTRY OF z=
CORPORATE
IAFFAIRS 04 =

BIBEKANANDA MOHANTY
REGISTRAR OF COMPANIES
Registrar of Companies

RoC - Kolkata

Mailing Address as per record available in Registrar of Companies office:

GANESH PANCHRATNAM INDIA LIMITED

Ganesh Complex,NH-6,, Bombay road, raghudevpur, P.O. Panchla,
Howrah, Uluberia, Howrah, West Bengal, India, 711322
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Nizam Palace, 2nd MSO Building 2nd Floor, Kolkata, West Bengal, India, 700020

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 201 4]

Corporate Identification Number (CIN): U51109WB2006PTCI 07132

i hereby certify that the name of the company has been changed from WEBSTAR VYAPAAR PVT LTD to GANESH
PANCHRATNAM INDIA PRIVATE LIMITED with effect from the date of this certificate and that the company is

limited by shares.

Company was originally incorporated with the name WEB STAR VYAPAAR PVT LTD.

Given under my hand at Kolkata this Twelfth day of May two thousand seventeen.

AFEAIRS04 B

BIBEKANANDA MOHANTY
REGISTRAR OF COMPANIES
Registrar of Companies

RoC - Kolkata

Mailing Address as per record available in Registrar of Companies office:
GANESH PANCHRATNAM INDIA PRIVATE LIMITED

Ganesh Complex,NH-6,, Bombay road, raghudevpur, P.O. Panchla, Howrah, Uluberia, Howrah, West
Bengal, India, 711322 SO
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arfter 16 W 1927 erp @l Rrat wtem: g 51109 0.9.200634 107132
Cin No: U51109WB2006PTC107132 ofdate  January®6, 2006

A vagera wmtra @var § 6 swor WEBSTAR
VYAPAAR PRIVATE LIMITED &#ysil stftiforin 1956 (1956
B ¥0 1) & steflst fororfha @1 ord 2 silv as afedifa & )

I hereby Cerlify that WEBSTAR VYAPAAR PRIVATE
LIMITED is this day tncorporated under the Companies Act, 1956 (1
of 1956) and that the Company is limited.

T BYAIRIY & TS Blerbidl A aidleg 16 QY 1927 %
Had &l (& o |

Given under my hand at Kolkata this 6™ day of January two
thousand Six.

M

(E1. goglureniy)
(D. Bandopadhyay)

34 el Aoregre, uldaar dotrer

Dy. Registrar of Companies, West Bengal
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
GANESH PANCHRATNAM INDIA LIMITED

(A Public Company Limited by Shares)

The Name of the Company is GANESH PANCHRATNAM INDIA LIMITED

lI The registered office of the Company will be situated in West Bengal
Ill. The object for which the company is established are :

A. THE MAIN OBJECT TO BE PURSUED BY THE COMPANY ON ITS

INCORPORATION ARE :

To carry on the business of any land, plot(s) of land or immovable property
or any right or interest therein either singly or jointly or in Partnership with
any person(s) or Body corporate or partnership Firm and to develop and
construct thereon residential, commercial complex or complex(es) either
singly or jointly or in partnership as aforesaid, comprising offices for sale or
self use or for earning rental income thereon by letting out individual units
comprised in such building(s) and to purchase any movable or immovable
property including industrial, commercial, residential, or farm lands, plots,
buildings, houses, apartments, flats or areas within or outside the limits of
Municipal Corporation or other local bodies, anywhere within the Domain of
India, to divide the same into suitable plots, and to rent or sell the plots for
building/constructing residential houses, bungalows, business premises,
and colonies and rent or sell the same and realize cost in lumpsum or easy
installments or by hire purchase system and otherwise and to carry on the
business of any or all of the infrastructure activities such as development,
maintenance and operations of all types of infrastructural projects or facilities
including Transportation, Storage & warehousing infrastructure & facilities,
rendering all kinds of support services required by the retail outlets/industry
of all formats and general merchandise.

B. OBJECTS INCIDENTAL OR ANCILIARY TO THE ATTAINMENT OF
MAIN OBJECTS:

1. To carry on the business in India or abroad for interest therein either
singly or jointly or in joint venture or in partnership with any person(s) or
Body Corporate or partnership Firm to take on lease, rent, hire and to

Ganesh Panchratnam India Limited
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construct, build, establish, erect, promote, undertake, acquire,' own
Operate, equip, manage, renovate, recondition, turn to account, maintain
and to run warehouses, godowns, open platforms, refrigeration houses,
stores and other similar establishments to provide facilities for storage
of commodities, goads, articles and things, and for the purpose to act as
C & F agent, custodian, warehouseman, transportation and distribution
agent, stockist, financier, auctioneer, importer, exporter, or otherwise to
deal in all sorts of commodities, edibles and similar goods.

To purchase, acquire, build, construct, alter, maintain, enlarge, equip,
pull down, remove or replace, and to work, manage and control any
buildings, offices, factories, mills, laboratories, shops, machinery,
equipment, apparatus, engines, roadways, trolleyways, reservoirs,
watercourses, electric works and other works and conveniences, which
may seem calculated directly or indirectly to advance the main objects

of the Company and to join with any other person or body corporate in
doing any of these things.

To import and purchase any machinery, implement, apparatus,
equipment, material, articles and stores and to do all things for

developing the property and resources of the estates and land in such
manner as the Company may think best.

To purchase, take on lease, or tenancy orin exchange, hire, take options
over or otherwise acquire of any estate or interest whatsoever and to
hold, develop, plan, improve, work, cultivate, deal with and turn to
account, concessions, grants, decrees, licences, privileges, claims,
options, lease, property real or personal, rights or powers of any kind
which may be appear to be necessary or convenient for attaining the
main objects of the Company and to purchase, charter, hire, build or
otherwise acquire crafts, cars, vans or vehicles of any description and
to employ the same in the business of the Company.

To acquire from any person, firm or body corporate or unicorporate
whether in India or elsewhere technical information, know-how,
processes, engineering, manufacturing and operating data, plans,
layouts and blue prints useful for the design, erection and operation of
plant, machinery or apparatus required for attaining the main objects of
the Company and to acquire any grant or licence and other rights and
benefits in connection therewith.
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10.

11.

12.

To sell, exchange, mortgage, let out on lease, royalty or t'rlbute, grant
licences, easements, options and other rights over and in any other
manner deal with or dispose of the whole or any part of the undertaking
property, assets, rights and effects of the Company for such
consideration as may be thought fit and in particular for stocks, shares,
whether fully or partly paid up, securities of any other Company.

To pay for any rights or property acquired by the Company and to
remunerate any person, firm or body corporate rendering services to the
Company either by cash payment or by allotment to him or them of

shares or securities of the Company as paid up in full or in part
otherwise.

To undertake commercial obligations, transactions and operations for
achievement of the main objects of the Company.

To guarantee the performance of any contract or obligation of and the
payment of money unsecured or secured of and interest on, any
debenture, debenture-stock or securities of any company, corporation,
firm or person in any case in which guarantee may be considered likely,

directly or indirectly to further the main objects of the Company to and in
the above context to act as sureties,

To invest any money of the Company out of the surplus fund not
immediately required in such investments as may thought proper.

Subject to the provisions of law in force and the rules framed thereunder
and directives issued by R.B.1. for the time being, to receive money on
loan and borrow, or raise money in such manner as the Company shall
think fit, and to secure the payment of any money borrowed, raised or
owing by mortgage, charge or lien upon all or any of the property or
assets of the Company (both present and future), including its uncalled
capital, and also by a similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other person or
company or any obligation undertaken by the Company or any other
person or company as the case may be but not amount to Banking
business, as defined under the Banking Regulation Act, 1949,

To open any account in any bank and to draw, make, accept, endorse,
discount, negotiate, execute and issue bills of exchange, promissory

notes, bills of lading, warrants and other negotiable or transferable
instruments or securities.

Ganesh p Chratnam India Limiteq

-

Diréctor
Dinlo 1342651




13.

14.

18.

16.

17

18.

To apply for purchase or otherwise acquire and project, prolong and
renew in any part of the world, any patents, patents rights, trade mark,
designs, licences, protections, concessions and the conferring of any
exclusive or non-exclusive or limited rights to their use of any secret or
other information as to any invention, process or privilege which may
Seem capable or being used for any of the purpose of the Company or
the acquisition of which may seem calculated directly or indirectly to
benefit the Company and to use, exercise, develop, grant licences or
privileges in respect of or otherwise turn to account the property, rights
and informations acquired.

To expend money experimenting on and testing and in improving or
seeking to improve any patents, rights, invention, discoveries, process
or information of the Company or which the Company may acquire or
propose to acquire.

To establish, provide, maintain and conduct research and other
laboratories, training colleges, schoocls and other institutions for the
training, education and instruction of students and others who may
desire to avail themselves of the same and provide for the delivery and
holding of lectures, demonstrations, exhibitions, classes, meetings and
conferences in connection therewith.

To acquire and undertake all or any part of the business property and
liabilities of any person or company carrying on or proposing to carry
on any business which this Company is authorised to carry on or
possessed of property, suitable for the purpose of the Company or
which can be carried on in conjunction therewith or which is capable of
being conducted so as directly to benefit the Company.

To procure the registration or recognition of the Company in, or under
the laws of any place outside India and to open branches of the
Company at any place whether in India or outside India.

To form, incorporate or promote any company or companies whether in
India or elsewhere having amongst its or their objects, the acquisition of
all or any of the assets or objects within the opinion of the Company or
any other object or objects which could or might directly or indirectly
assist the Company in the development of its properties or otherwise
prove advantageous to the Company and to pay all of the costs and
expenses incurred in connection with any such promotion or
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19.

20.

21.

22,

Incorporation and to remunerate any person or company in any manner
it shall think fit for services rendered or to be rendered.

Subject to the provisions of the Companies Act, 1956, or any re-
enactment thereof for the time being in force, to amalgamate with
Company, companies or to enter into partnership or into any
arrangement for sharing profits, union of interests, co-operation, joint
venture or reciprocal concession with any person or persons, company
or companies carrying 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 connection therewith or which is capable of being
conducted so as directly or indirectly benefit the Company.

To enter into any arrangements and to take all necessary or proper steps
with Governments or with other authorities, supreme, national, local,
municipal or otherwise of any place in which the Company may have
interest and to carry on any negotiations or operations for the purpose,
directly or indirectly carrying out the objects of the Company or effecting
any modifications in the constitution of the Company or furthering the
interests of its members and to oppose any such steps taken by any
other company, firm or person which may be considered likely, directly,
or indirectly, to prejudice the interests of the Company or its members
and to promote or assist the promotion, whether directly or indirectly, of
any legislation which may appear to interest of the Company and to
oppose and resist whether directly or indirectly, any legislation which
may seem disadvantageous to the Company and to obtain from any
such Government authority or any company by lawful means any
charters, contracts, decrees, rights, grants, loans, privileges or
concessions which the Company may think fit and desirable to obtain
and carry out, exercise and comply with any such arrangements,
charters, decrees, rights, privileges or concessions.

To adopt such means of making known the products of the Company as
may seem expedient, particularly by advertising in the press or any other
media by purchase, exhibition or reproduction of works of art or interest,
by publication of books, pictures and periodicals in print or electronic
media or otherwise and by granting prizes, rewards and donations, or in
such other manner as the Company may deem desirable.

To undertake and execute any trust, the undertaking of which may seem
to the Company desirable, either gratuitously, or otherwise and vest any
real or personal property, rights or interest acquired by or belonging to
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23.

24.

25.

26.

the Company in any person or Company on behalf or for the benefit of

the Company and with or without any declared trust in favour of the
Company.

To apply the assets of the Company in any way in or towards the
establishment, maintenance or extension of any association, institution
or fund in any way connected with any particular trade or business or
with trade or commerce generally and particularly with the trade
including any association, institution or fund for the protection of the
interest of masters, owners and employers against loss by the debts,
strikes, culminations, fire, accidents or otherwise or for the benefit of any
clerks, workman or others at any time employed by the Company or any
of its predecessors in business or their families or dependents and
whether or not in common with other persons or classes of persons and
in particular or friendly co-operatives and their societies, reading rooms,
libraries, educational and charitable institutions, dining and recreation
rooms, churches, chapels, temples, schools and hospitals and to grant
gratuities, pensions and allowances and to contribute to any funds
raised by public or local subscription for any purpose whatsoever.

To aid pecuniary or otherwise any association, body or movement
having for an object the solution, settlement, or surmounting of industrial
or labour problems or troubles or the promotion of industry or trade.

Subject to provisions of the Companies Act, 1956 to subscribe or
guarantee money for any national, charitable, benevolent, public,

general or useful object or for any exhibition, subject to the compliance
of Central and State laws.

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension or
superannuation funds for the benefit of, and give or procure the giving
of donations, gratuities, pensions, allowances or emoluments to any
person who are or were at any time in the employment or service of the
Company, or of any Company which is a subsidiary of the Company or
is allied to or associated with the Company or with any such subsidiary
company, or who are or were at any time Directors or officers of the
Company or any such other company as aforesaid, and the wives,
widows, families and dependents, of any such person, and also
establish and subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the interest and well
being of the Company or of any such other company as aforesaid, and
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27.

28.

29.

make payments to or towards the insurance of any such person as
aforesaid and do any of the matters aforesaid, either alone or in
conjunction with any such other company as aforesaid, subject to the
compliance of Central and State laws.

Subject to the provisions of any law for the time being in force to
distribute among the members any property of the Company, or any
proceeds of sale or disposal of any property of the Company in the event
of winding up.

To undertake, carry out, promote and sponsor rural development
including any programme for promoting the social and economic welfare
of, or the uplift of the people in any rural area and to incur an expenditure
on any programme of rural development and assist execution of any
promotion thereof, either directly or through any independent agency or
in any other manner. Without prejudice to the generality of the foregoing
"programme for rural development" shall also include any programme
for promoting the social and economic welfare of or the uplift of the
people in any rural area which the Directors consider it likely to promote
and assist rural development and that the words "rural area" shall
include such area as may be regarded as rural areas under the Income
Tax Act, 1961, or any other law relating to rural development for the time
being in force or as may regarded by the Directors as rural areas and
the Directors may at their discretion, in order to implement any of the
above mentioned objects or purposes, transfer without consideration or
at such fair or concessional value as the Directors may think fit and
divest the ownership of any property of the Company to or in favour of
any public or Local body or authority or Central or State Government or
any Public Institutions or Trust of Fund as the Directors may approve.

To undertake, carry out, promote and sponsor or assist any activity for
the promotion and growth of national economy and for discharging what
the Directors may consider to be social responsibilities of the Company
to the public or any section of the public as also any activity which the
Directors consider likely to promote national welfare or social, economic
or moral uplift of the public or any section of the public and in such
manner and by such means as the Directors may without prejudice to
the generality of the foregoing, undertake, carry out, promote or sponsor
any activity for publishing any books, literature, newspaper or for
organising lectures or seminars likely to advance these objects or for
giving merit awards scholarships, loans or any other assistance to
deserving students or other scholars or persons to enable them to
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prosecute their studies for academic pursuits or research and for
establishing, conducting, or assisting any institutions, funds, trusts etc.
having any one of the aforesaid objects or purpose, transfer without
consideration or at such fair or concessional value as the Directors may
_think fit and divest the ownership of any property of the Company to or
in favour of any public or local body or authority or Central or State
Government or any public institutions or trusts or funds as the Directors
may approve.

30. To distribute, repair, alter, improve, exchange, let out on hire, and deal
in all factories, works, plant, machinery, tools, utensils, appliances,
apparatus, products, materials, substances, articles and things, capable
of being used in any business which this Company is competent to carry
on or which may seem capable of being profitably dealt with in
connection therewith and to distribute, experiment with, render
marketable and deal in all products or residual and by, products
incidental to or obtained in any of the businesses carried on by the
Company and to do all such other things as may be deemed incidental
or conducive to the attainment of the main objects of the Company or

any of them.

31. To act as agents, representatives, consultants, factors, brokers,
correspondents, attorney's, stockists, distributors or otherwise on
commission or profit sharing or any other basis for all kinds of
commodities, in which the company is authorised to carry on business.

C. THE OTHER OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED
ARE:

1. To manage land, building and other properties whether belonging to the
Company or not and to collect rents and income and to supply tenants
and occupiers and others refreshments, attendance, light, waiting
rooms, teaching rcoms, meeting rooms electric conveniences and other

advantages.

To acquire and carry on in India or elsewhere the business of iron, steel

(including alloy steel) and metal founders, processors, turners, forgers,
rollers, and re-rollers of steel shaftings, bars, roads, flats
octagonals in different shapes and sizes from

ding wire nails, screws metal, hinges plates,

drawers,
squares, hexagonals and

scraps billets, ingots inclu
sheets, strips, hoops, rounds, circles angles.
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3. To run Poultry Farm, buy, sell and deal in eggs, milk and dairy products
and to do all activities ancillary thereto, including dealing in chickens,
butter oil and other allied products.

4. To carry on in India or elsewhere the business of builder, contractors,
designers, architects, decorators, furniture, consultants, constructers
and brokers of all types of building and stationeries including houses,
flats, apartments, offices, godowns, wine shops, factories, sheds,
hospitals, hotels, holiday resorts, shopping cum residential complexes,
and to develop, erect, install, alter, improve, add, establish, renovate,
recondition, repair, demolish, remove, replace, maintain manage, buy,
sell, lease or let on hire, commercialised and to purchase, sell or deal in
all types of movable or immovable properties for developments,
investments, or for resale and to act as buyer, seller, importer, exporter,
agent, distributor, stockist or otherwise to deal in all types of raw
materials, goods, fittings, parts, accessories.

5. To carry on the business of providing technical services for all kinds of
hardware including peripherals software relating to products and
services connected and associated with information and computer
based technology, communications and entertainment business,
internet technology, Internet Cafe Business, Sell of Books and other
stuples through Internet Sites, including webhosting services, web
based application, web strategy consulting, website optimization and
traffic management, web enabling of legacy applications,
communications application, middeware application, E-Commerce and
all other technologies, adoptive system and enterprise resource
planning both on shore and off shore as per client specifications and
demands based on various works schedules in the domain of the client
server environment, execution of products for development of technical
products including software products to customise products and
documentation to maintain the products developed to enhancement of
product function through re-architecture and enhancement of security,
computer networking including network design, network integration,
network administration, messaging and technology migration, system
and application software, computer graphics and multimedia technology
and to provide all kinds of technical solutions in India and elsewhere
through networking including services of customers through manpower
sourcing and deputing technical personnel in India and abroad both on
shore and off shore basis as per client specification on various work

schedules.
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8. To acquire and to carry on the business of machineries of all kinds,
motor lorries, motor taxis, motor omnibuses tank, lorries coaches,
tankers, tractors, combines, jeeps, trailors, trolleys and conveyances of
all kinds and on such lines and roufes including give it on hire as the
company may think fit and to transport passnegers and goods and
generally to do the business of common carriers.

The liability of members is limited.

“The Authorised Share capital of the company is Rs 4,00,00,000/- (Rupees
Four Crore) divided into 40,00,000 Equity Shares of Rs 10/- each with the
right, privileges and conditions attached thereto as are provided by the
regulations of the company for the time being, with the power to increase
and 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 rights, privileges or conditions as may be
determined by or in accordance with the regulations of the company and to
vary, modify or abrogate any such rights, privileges or conditions in such
matter as may for the time being be provided by the regulations of the
company, the rights of the preference shall be determined at the time of
issue thereof.”

NOTE:

1. The Authorized share capital of the company is being increased from
Rs. 4,00,00,000/- (Rupees Four Crore only) divided into 40,00,000
(Forty Lakh only) Equity Shares of Rs.10/- to Rs. 7,62,25,000/- (Rupees
Seven Crores Sixty-Two Lakh Twenty-Five Thousand only) divided into
76,22,500 (Seventy-Six Lakh Twenty-Two Thousand Five Hundred
only) Equity Shares of Rs.10/- (Rupees Ten only) with the approval of
Scheme of Merger dt. 29/04/2025.

2. The Authorized Share Capital of the Company, be and is hereby
accorded to increase from the existing Rs. 7,62,25,000/- (Rupees Seven
Crores Sixty-Two Lakh Twenty-Five Thousand only), divided into
76,22,500 (Seventy-Six Lakh Twenty-Two Thousand Five Hundred
only) Equity Shares of Rs.10/- (Rupees Ten only) to Rs. 19,00,00,000/-
(Rupees Nineteen Crores only) divided into 1,90,00,000 (One Crore
Ninety Lakh) Equity Shares of Rs. 10/- (Rupees Ten only) each vide
ordinary resolution of the members of the Company passed at the Extra
Ordinary General Meeting (EGM) of the Company held on 04/09/2025.
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We, the several persons, whose names, addresses, and descriptions
subscribed below are desirous of being formed into a Company in pursuance
of this Memorandum of Association and, we respectively agree to take the
number of Shares in the Capital of the Company set opposite to our

respective Names.

Name, Address,
Names, Addresses, No. of Equity Shares Occupation &
Descriptions and Occupations taken by each Description of |
of Subscribers subscriber Witnesses
1. SHANKAR KUNDU
S/o. Hari Har Kundu 5 000
Kolkata - 700012 g S o
Business S o =
© S 2
3 T © <
o < M0 © & 1p
(o] i)
g WsSESS
Q % % = ~ o
lf W=EE5w® =
T S53L3F
o < -5 O
w Fogwx
TR
2. BIKASH JHA g g
S/o. Late Ram Kumar Jha 5000 E % =
14, Weston Street (Five Thousand) ?
Kolkata - 700012
Business
|
10,000
TOTAL (Ten Thousand)

Kolkata, Dated the 6th day of January, 2006
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OF
A WEBSTAR VYAPAAR PRIVATE LIMITED
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PRELIMINARY

1. Theregulaton contained in Table "A” in the First Schedule of the Companies Acl, 1956 as amended
from lime to time so far as they are not hereinalter excluded, modified or altered and are applicable o
a Privale Limited company shall apply 1o 1he Company.

2. Regulations No.21, 22, 23. 26, 27, 28, 40, 42, 43, 49 (2), 53, 64, 66, 84, 85, 98 and 99 of Table ‘A’ shall
not apply 1o the company.

3 Unless the contex! olherwise requires, words or expressions contained in these Articles. shall bear
the same meaning as in the Act or any stalulory modification thereof.

"The company” means the above name company.

The marginal notes are inserted for convenience and shall not affect the construction hereof and in
these presents unless there be someathing in the subjec! inconsistent therewitn,

“The Act” means the Companies Act. 1958 and includes any re-enaciment to Statutory modification
thereol 1or the time being in force and "Section” shall mean a section of the said Ac!.

“Oirectors” means the Directors for the ume veing of the Company.

“The Board of Direclors™ or “The Board® means the Board of Directars for the time being of the
Company.

"The Managing Directors” means the Managing Director for the time being of the Company so appointed.
"Olfice” means the Registered Clfice lor the lime being of the Company.

"Register” means lhe Register of Member lo be kept putsuan to Section 150 of the Act.

“Seal” means the commen seal lor the time being of the Company.

"Mor;m‘ and *Year" means a calendar monlh and a calendar year respectively.

“in writing” and "written” include printing, lthography or in electronic and any other modes of representing
or reproducing words i a visible from.

Words imporling singular number shallinclude plural and vice versa and words importing the masculine
gender shall include feminine gender and the words importing persons shall nciyge body corpurale
lirm. association ol perscns anu socety registered under the Socielies Registralion Acl.

“Debentures’ mcludes debenture stucks.

"Special Resolution” and "Ordinary Resolulion™ have the same meaning assigned thereto by Seclion |

198 of the Acl.
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(2)

These "presenis” means the Memorandum of Association and these Articles of Association of the
Company for the time being in force.

“Articles® means these Arlicles of Association or as altered and modified from time to time according
1o law.

PRIVATE COMPANY

The Company is a private company, within the meaning ol Section 3(1) (iii) of the Companies Act,
1956 and accordingly :

(@)  No invitation shall be issuad 1o the public lo subscribe for any shares in or debentures of the
Company.

{b)  The number of the members of the Company (exclusive of persons who are in the employrnent
of the Company and the persons who having been formerly in the employment of the Company
were members of the Company while in thal amployment & have continued to be members alter
{he employmen! ceased) shall be limiled 10 fifty PROVIDED that for the purpose ol lhis provision
where two or more persons hole one or more share jointly in the Company they shall betreated
as a single member. 0

{c}  The right to transter the share(s) ol the Company is restricted in the manner and 1o the extent
hereinaller appeanng.

(@) The minimum paid-up capital is Rs 1,00,000/ (Rupees one lac).

(e}  Prohibits any invitation or acceplance ol depaosils from persons other than its members directors
or their relatives.

The Company shall have power 10 issue preference shares carrying a right to redemption out ol profits
which would otherwise be avaitable lor dividend or oul of the proceeds ol afresh issue of shares made
for the purpose of such redemplion or liabla to be redeemad at the option of the Company & the Board
may, subjec! to the provision of Section B0 of the Act, exarcise such power in such manner and on
such terms as the Company may, before the issue of such preference shares, determine by Special
Resolution.

SHARE CAPITAL

@)  The Authorised Share Capilal of the Company shall be such amount and be divided into such
shares as may from time to time be prowded under Clause No.V ol Ihe Memorandum ol Assaciation
ol the Company.

) The shares in the capital of the Company for the time being shall be under the control of the
Directors, who may by unanimous approval of all Directors, allo! or otherwise dispose ol the
sama or any of them 1o such person or persons including minor in such propartion and on such
terms & conditions and sither al a premium or at par or (subject to compliance with the provisions
of Section 79 of Ihe Act} al a discount and at such time as ihey may from time to time think .
proper and with full power to give to any person the option 1o call fororbuy at a premium being
exercisable at such times & for such consideration as the Directors think fit.

{(c) Nowithstanding anylhing contained in Section 79 of the Acl or elsewhere in tnis Article, 1he
Company may, from time to lime, issug Swea! Equity Shares of a class of shares already
issued, subject to compliance with the provisions of Section 794 of the Act.

(a) Subjectiotha restriction of these Articles a share may be translerred by a member or other
person entitled to transfer, to any person including minor selected by the transler or, al a fair
value, bul no share shall be ranslerred 10 a pe/son who 15 not a member unless such person
seleclad by the transleror is approved Dy the Board of Directors unanimously as one ol whom it
is desirable in the interest of the Gompany lo admit to membership, In case the Board of
Diraclors do not approve the person selected by the iransferor such shares shall be transterred
to any person including minor selected by the Board ol Directors unanimously as oné of whom
it is desirable in the interest of the Company 1o admil to membership.
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(o)  Incaseanydiscrepancy arises batween the proposing transferer and the purchaser as 1o the fair
value of a share, the Auditors of the Company, shall on the application of aither party, cerlify in
writing the same which in their opinion is the fair value and such sum shall be deemed to be the
fairvalue.

(¢}  The Direclors may. in their absolute discretion and without assigning any reason thereof decline
to register transter ol any share, whether ornotitis a fully paid-up share.

td  ThaCompany shall be enlitled fo register any shares in the name of a minor il fully paid up and
allow the dividend thereof to be collected by such person as it deems the guardian of such minor
shareholder.

Notwithstanding anylhing contained contrary elsewhere in lhese Arlicles whenever any member of the
Company who is employed by the Company as a full time Director or otherwise resigns or is dismissed
{rom employment or is rermnaved from such Directorship, the Board may at any lime wilth 14 days othis
resignation or dismissal or removal, resolve that such member will demand transfer of his shares or
share (including Sweat Equily Shares already issued, if any) to any ona member nominated by the
Board al a fair value 1o be fixed by the Auditors. Should the said member decline to transfer his share
or sharas, the Company may receive the purchase money and shall thereupon cause the name of the
parson nominated by the Board to ba entered in the Register as the holder of tha share or shares and
shall hold the purchase money in trust for such member. The Board shall have the power to issue fresh
or duplicale share certificate or certificates, to the parson nominated by the Board as aforesaid and
cancel original share cerfificate or certificates. The receipt of the Company for the purchase monay
shall be a good discharge to the person nominaled by the aforesaid powers and the validity of the
proceeding shall not be questioned by any person.

Any parson becoming entitled (o or to (he transfer of any share in consequence of the death or insolvency
of any sole holder theraof or in any way other than by transter, upan producing such evidence of his title
thereof that he sustains the character in respect of which he proposes to act under these Articles as
the Directors think sufficient, may wilh the consent of the Directors (which thay shall not be under any
obligation to give) and without productian ol any probate or Lellers of Administration or Succession
Centificate and upon such terms as to indemnity or otherwise as the Directors may impose, be registered
as a member himsell in respect of such share, may with such consent and subject as aforesaid,
\ransfer the share lo such other person as the Direclors may approve of unanimously. However inthe
eventaf his proposing to Iranster to such person as aforesaid, shall be subject to the same restrictions
as those herein before.

PROCEEDINGS AT GENERAL MEETING

(a) A General Meeting may be called by giving nol less than 21 days clear notice in writing duly
specifying the place, the day and the hour of the meeling, to the persans enlitled 1o vole there at
in the manner laid down in the Act, provided Ihat a general meeting may be called afler giving
shorter notice than that specilied above it the members of the Company holding paid-up capital
of the Company carrying a righ! to vole a meeting so agree in writing.

{o)  Any accidental omission 10 give notice 1o or the non-receip! of notice by any member or other
person to whom it should be given shall not invalidate the proceedings at the maeting.

(c) Save as otherwise expressly provided by the Act all resolutions shall be passed at General
Meelings by Special Resolutions.

{a)  TheChairman may, wilh the cansent of any meeling atwhich a quorum is present, and shall ilso
direcled by the meeling. adjourn the meeling lrom time to time and from place to place.

(b}  Any business may be transacted al any adjourned meeting in addition te the business left
unfinished al the meeting from which the adjournment taok place provided a notice of the additianal
business lo be lransacied al the adjourned meeting is given as in the case of an original mealing.

{c)  Whena meeting is adjourned for 30 days or more notice of the adjourned meeting shall be given
as in the case of an original meeling,
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(d) Save as aforesaid, it shall not be necessary to give any nctice of an adjournment or of the
business lo be lransacted at an adjourned meeting.

(e)  atanadjoumned meeting also a quorum s not present within half an hour from the time appointed
for holding tha meeting, the meeting shall stand dissolved and shall be called afresh.

(»  Twomembers present personaily shall be a quorum for all purposes at any adjourned meeting or
Annual General Meeting.

BOARD OF DIRECTORS

Until otherwise determined by the Company in General Meeting the number of Direclors shall not be .
less than twa and not more than nine.

The Subscribers shall become be the First Diractors of the Company :

The Board shall have power to appoint tha Directors generally and 1o appaeint Additional Directors and to
fill any casual vacancy only upto the date of nexl Annual General Meeling ol Company.

Directors shall not be required to hold any qualification shares.
Directors shall not be liable to retire Irom office by rotation.

The Board may appoint any person lo act as Alternale Director to act for a Director during his absence
far a period of not less than three months from the State in which meelings of the Board are ordinarily
neld and such Alternate Direclor shall, ipso facto, vacate office if and when the absentee Director
returns to the State or vacates his office as Diractor.

In the event of the Company borrowing any money from, and while such money remains due, any
financial cerporation, institution governmen, government body, bank, collaboralar, person or any other
loan giving agency or source shall have, if the terms of agreement so provide, power and may exercise
such pawer 1o appoint one or more Directors of the Company and any Director so appoint shall hold
office during the pleasure of or may be removed or substituted by any person by the appointing authority,
provided such appoiniment or removal shall be in wriling signed by the appointer and served to the
Company,

The Company may, by ordinary resolution of which special notice has been given in accordance wilh
Seclion 190 ol the Act, remove any Director belare 1he expiration of his pericd of oHice notwithstanding
anything in these Adicles or in any agreement between the Company and such Diraclor. Such removal
shall be withaul prejudice to any claim such Director may have lor damages or for breach of any
contract of service between him and Company.

The Company may, subject to the provisions of Section 284, appoin! another person in place of a
Director removed {rom office under the immediately praceding Article in the same meeting and may in
general meeting appoint any person asa Director provided special notice has been given fo the Company
of the intention lo propase him, together with a notice in wriling by the intended Director of his willingness
1o be elected.

In addition to the grounds mentioned in Seclion 283 of the Act, the office of a Director would be vacated
if any Director resigns his office by notice in writing to the Company.

The management of the business of the Company shall be vested in the Board of Directors and the
Board of Directors may exercise all such powers and do all such acls and things as the Company is by
its Memorandum of Association or olherwise autharised to exercise or do and as are not hereby orby .
statute directed or required to be exetcised or done by the Company in general meeting but subject,
nevertheless to the provisions of the Act and to these prasents & regulations from lime 1o tima made by
the company in general meeling not being inconsistent wilth the provisions of these presents, provided
that no such regulations shall invalidate any prior acl of the Directors which would have been valid if
such regulation had been made.
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lc the condilions as they may thing fit and any power of altorney may contain such provisions for the
protection and convenience of persons dealing with any such allorney as the Directlors may think fit
and may also authorise such attorney to delegate all or any of the powers, authorise ang discretions
vested in him.

The remuneration of Direclors shall from time to time, be determined by the Board and the same may
beinthe fromof a monthly allowance or in any other manner and may be equal or carryingin the case
ol each Direclor.

310 of Act.

(1) The remuneration ol the Direclors shall, in so far as if consists of a monthly paymen he
deemed o accrue from day lo day.

{2)  In addition to the remuneration payable to them in pursuance ol the Act or the Arlicles, the
Directors may be paid all travelling, hotel and other expenses incurred by them,

(@  Inattending and returning from meetings of the Board of Directors or any commitiee there of or
general meelings of the company including the adjourned meetings. or,

€} In execution of their duties as Directors of the Company or in connection with the business of
the Company.

business as a member of Commillee of Direclors or to hold any offices in Company or 10 work as
contractor, agent, purchaser, or 1o perfarm any other duty or to make any special exertions for any of
the purposes of the Company, the Company may subject to the provisions of the Acl, remunerale
such Director by a fixed sum or Dy a percentage of prolits or otherwise as may be determined by the
Directors and such remunerations may either be in additicn 10 ar in substitution for any other remuneration
1o which he may otherwise be entitled.

Any director may hold any other olfice or place of profit in the Company in conjunction with the office -
ol Direclor on such terms as to remuneration and otherwise as may be fixed by the board. subject to
tne provisions of section 314 of the Act.

The Company may, subject fo the provisions of these Articles and the Act, pay a commission on the
net profits of the Company 1o its Directors whether in whole or part-time employment of the Company
or nol.

present within fifteen minutes from the fime appointed for the meeting, it shall be adjourned until such
date and time as they Chairman of the Board shall appoint.
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A resolution circulated amongst the Direclors and signed by ail the members of Board or Commitice
thereol, then in India or by majority of such of them as entitied to vote on the resolution, shall be as
valid and effectual as if had been passed ata meeting of the Board ar a Committee duly convened and
held.

Subject to the provision of Seclion 297 of the Act, a Director shall not be disqualified from contractiny
with the Company either as vendor, purchaser or otherwise, for goods, materials or sarvices nor any
such contract entered into by or on behalf of the Company with a relative of such direclor or firm in
which such Director or relative is partner or with other partners in such firms or a private company of
which such Director 1s a member or Director be avoided, nor shall any Director so contracting or teng
Such member or so interested be liable to account to the Company for any profil realised such by
contract by reason of such director holding that office or of liduciary relation thereby established.

Regulations 67 10 70 and 73 to 80 of Table "A" shail apply.
BORROWING POWERS

in all respects as they think fit angd in particular by making, drawing, accepting or endorsing on behall
of the Company any promissory notes or bills of exchange or by issuing bonds, perpetual or redeermable
debentures or debenture stock or any mortgage, charge or other securily on the undertaking or the
whole or any part of the properly ot the Company both present and future including its uncalled capital
for the time being.

MANAGING OR WHOLETIME DIRECTORS

Managing Directors or wholelime Directors of the Company. either for a tixed term or withoul any
limitations as to the period for which he or they are to hold such oflice, and, may, from tirne 10 time
{subject lo the provisions of any conltract belween him or them and the Company). remove or dismiss
him or them frorn office and appoint another or others in his place or their places.

A Managing or Wholetime Director shall be subject to the same provisions as lo resignation and
removal as the other Directors, and he shall, ipso faclo and immediately cease to be a Managing
Director or Wnoletime Director, as the case may be, if he ceases to hold the office of Direclor for any
cause.

Subjecl to the provisians of the Act and in particular 1o the prohibition and restricions contained in
Seclion 292 thereof, the Board ma , from lime to time, entrust 10 and confer upon a Managing Director
or Whole time Direcior for the time being, such of the powers exercisable under these presenis by the
Board as it may think fit, and may configure such powers for such lime, and to be exercised for such
Objects and purposes and upon such terms and conditions and such restriction it lhings lit, and the
Board may from time o time, revoke, withdraw, alter or vary all or any such powers.

SECRECY

No member shall be entitled to require or receive any intormation concerning the business, rading and
customers of the Company beyond such informalion as 10 accounts and business of the Company as
is by these presents or by the Act, directed to be laid beforg the Company in general meeling.

Subject to the provisions of the Act, every Director, Manager, Auditor, Secretary, Treasurer, Trustee,
Members of a Committee, Accountant, Agent, Olficer, Servant or other persen employed in the business

malters relating thereto and in all technical maiters concerning equipment and process and shall by
such declaration pledge himssl{ not 1o reveal any of the matters which may come !0 Iis knowledge in
the discharge of his dulies except when required to do so by the Direclors or the Auditors or by
reseclution of the Company in General Meeting or by a Court of Law or by the person 1o whom such
malters relate and except so far as May necessary in order to comply with any of the provisions in
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these presents contained. Nothing herein contained shall affect the powers of Central Government or
any officer appointed by the Governmenl lo enquire or to hold an investigation into the Company's
aflairs,

No rmember or other person (not being a Direclor ) shall be entilled to enter upon the property ot the
Company or to inspeclt or examing the prermises or properties of Ihe Company without the permission
of the Board or of the Managing Direc:tor or Subject to Article 41 to require discovery of or any informatior
respecling any delail ol the trading ¢l the Company or any matler which 1s or ray be i tne nature of
a trade secrel. myslery of lraue or secrel process or of any matter whatsoever which in the opinion of
the Board nr Managing Director will be inexpedient in interest of the Company lo communicate.

RECONSTRUCTION

On any sale of Ihe unoertaking of the Company 1he Board or \he Liquidators on a winding-up may if
authonsed by special resolution, accep! fully paud or partly paid-up shares, debenlures or secunties of
any other company whether incorporated i India or not, either then existing or 10 be jormed for the
purchase i whale or i part of the property of the Company, and the Board (if the profits of the
Cornpany permit) or the Liquidalors (in @ winding-up) may distribute such shares or securilies or any
other property ol the Company amongst the mernhers withou! realisation or vesl the sama in lruslees
forthern and any special resolution rnay provide for Ihe distribution or apprepriation than in accordance
wiln the slrict legal nights of the members, or contributors of the Company, and for the valuation of any
such securities or properly at such price and in such manner, as the meeling may approve and all
noiders of shares shall be bound to accept any valualion or distribution so authorised and waive all
ngnis in relalion thereta, save only in case the Company i1s proposed to be or is Ihe course of being
would up, such slalutory rights (if any) under section 494 of the Act, as are incapable ot being varied
or exciudea vy Ihese Articles

SEAL

The Direclors shall procure a Seal to be madg lor the sale cuslody thereof. The Seal shall not be
alfixed 10 any instrument excepl by the aulrority of a resolution of the Board or a Commiltee or
Orrectors. Every instrument or deed to which the sealis atfixed shall, unless the same is executed by
2 duly constituted atlorney ol the Company, pe signed by at leas! by one Direclor in whose presence
the seal i1s so allixed provided however thal share certificates shall be sealed in accordance with the
provisions of the Companies (issue of Share Certilicales) Rules, 1980 as in force from time to time.

WINDING UP

it the Company shall be wound up and the assets available for dislribution amongs! the members as
such shall be insulficient to repay the whole of the paid-up capilal. such assels shall be distribuled so
Inal as nearly inay be the [osses shall be borne by the mermbers in propartion to the capital paid up or
which ought to have been paid-up at the commencement of the winding up. on the shares held by them
respectively. Il the assets available for distribulion amangst the members shall be more than sufficient
{0 repay the whole of the Capital. paid-up af e comimencement of the winding-up the excess shall be
distnpuled amongst the mermoers in proportion 1o the capilal at the commencement of (e windiny g,
paid-up or winch ought to have been paid-up on the shares held by them respecuvely, bul this Arlicle
1S 10 be withoul prejudice o Ihe rigins ol Ihe holders ol shares issued upon special terms and conditions.

II'he Cormpany shail be wound-up. whether voluntanly or otherwise the liquidators may with the sanction
ol & special resolution, divide among the cuntriouiones in specie or kind, any part of the assets of
Company and may, with the like sanction, ves! any part ol the assets ol the contributories or any of
them, as the liquidators. wilth the like sanction, shall think hit.

INDEMNITY

Every Direclor, Manager, Sccretary or Ofticer of the Company or any person (whether an officer of the
Company or not) employed by the Company and any person appointed as Auditor shall be indemnilied
out ol the funds of the Company againsl alt liability incurred by him as such Director, Manager, Secretary,
Officer. Employee or Auditor in defending any proceedings, witether civil or criminal, in which judgement
is giver) in his lavour. or in which he is acquitted or in connection with any application under seclion
633 ol the Act in which relief is granted 10 hum by the court.
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We the several persons whose names and add and descriplions as subscribed are desirous of being
formed into a Company in pur of this M dum/ Articles of A iation, and we respeclively agree lo
lake the number of shares in the Capital of the Company sel opposile to our respeclive names.
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