GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Kanpur
Westcott Building, The Mall,, Kanpur, Uttar Pradesh, India, 208001

Corporate Identity Number: L74110UP1987PLC008764

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s IO SYSTEM LIMITED having passed Special Resolution in the Annual/Extra Ordinary General Meeting
held on 25-07-2022 altered the provisions of its Memorandum of Association with respect to its objects and complied with the
Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at Kanpur this Twenty ninth day of July Two thousand twenty-two.

DS Registrar of
ICompanies uttar
pradesh kanpur 01

CHARAN SINGH

Registrar of Companies

RoC - Kanpur
Mailing Address as per record available in Registrar of Companies office:
IO SYSTEM LIMITED
OFFICE NO. 1109, CORPORATE PARK TOWER, A/1, PLOT, NO.7A/1, /fw\’j\‘
SECTOR 142, NOIDA, NOIDA, Gautam Buddha Nagar, Uttar Pradesh, India, %\ﬁé&

201301
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Westcott Building, The Mall,, Kanpur, Uttar Pradesh, India, 208001

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L74110UP1987PLC008764

I hereby certify that the name of the company has been changed from 10 SYSTEM LIMITED to TRANS INDIA
HOUSE IMPEX LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name 10 SYSTEM LIMITED.

Given under my hand at Kanpur this Eleventh day of August two thousand twenty-two.

DS Registrar of
Companies uttar
pradesh kanpur 0

Gaurav Kumar

Registrar of Companies

RoC - Kanpur
Mailing Address as per record available in Registrar of Companies office:
TRANS INDIA HOUSE IMPEX LIMITED
Y
OFFICE NO. 1109, CORPORATE PARK TOWER, A/1, PLOT, NO.7A/1, SECTOR 142, NOIDA, %\f ;;

NOIDA, Gautam Buddha Nagar, Uttar Pradesh, India, 201301
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Uttar Pradesh and Uttranchal

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : L65921UP1987PLC008764
In the matter of M/s SPICE SYSTEMS LIMITED

| hereby certify that SPICE SYSTEMS LIMITED which was originally incorporated on Twenty Fifth day of May
Nineteen Hundred Eighty Seven under the Companies Act, 1956 (No. 1 of 1956) as SPICE SYSTEMS LIMITED
having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of
the Central Government signified in writing having been accorded thereto under Section 21 of the Companies Act,
1956, read with Government of India, Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E)
dated 24/06/1985 vide SRN A19734920 dated 14/08/2007 the name of the said company is this day changed to 10
SYSTEM LIMITED and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Kanpur this Fourteenth day of August Two Thousand Seven.

(SEHAR PONRAJ A)

HEH HH-T RS / Assistant Registrar of Companies
IR U9 UG IRIAoT
Uttar Pradesh and Uttranchal

HHHT IORER & BT AT H SUTET U3TAR BT Ul
Mailing Address as per record available in Registrar of Companies office:

|0 SYSTEM LIMITED

E 53 SECTOR 3, NOIDA,
UTTAR PRADESH - 201301,
Uttar Pradesh, INDIA
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CONSEQUENT .. ON CHAVGE OF NAME
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IN THE DFFICE OF REBISTRAﬁ'dF COMPANIES, U.P. & UTTARANCHAL, KANPU

0o Under the Canpanles Act, 1956 (1. of, 1956 )

e

abhhiin 1.

' T hereby certify “that GBC MGDICUHP LIHITED...:....................
. which was originally incorporated nn 25th, dayiof May...c....

1987-«:-..5:-00----—-a--r--n--....‘....n.- Wlth the name
Gne HI-TECH (INDIA) LIHITED-.........-..

L
-------u-ow-.---. --------

.having dlily passaed Special Resolution EY R G -
“in terme of Section Z1 of the Cumpanles Act, 1956 .and the
. approval of the Central Government signified in writing having

been accorded thereto in the letter No TG/5-21/08764 _
dated 01.01.2003.... of the Registrar of Cnmpantem Uttar.

| Pradesh, Kanpur. the name of the ‘said campany is this day

changed to SPICE SYSTEMS LIMITED e devdeeadinn .

D I IR AP R A I} .-

'anrj this certificate is 155ued pur'suant to eecixnn 23(1) of the

said Act.

lecn under ny hand at Kanpur* this Nist day af Janusry
Two thousand three. /

{N.K. nHuLA}
RESISTRAR OF C“MPANIJS {}fzgv /
UTTAR PRADESH & UTTARANCHAL,
KANPUR .
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FRESH CERTIFIC&TE - OF  ITNCORPCRATION
CON FQUENT . M CHANGE 05 NAME |

I OTHE OFFICE - OF PEGIua or COMPANIES, UTTAR PRADESH, XANPLR

-

-,{Undcr the Compdnle) Act, 1956 (1 cf 1956y ¢ . '
‘ . In Ehe matter of
MODI GBC LIMITED
- ot N,

I nerby L“Ptl ¥ that GBC HI~TECH (INDIA) LIHITED which was or {sinally

1&corporatéd on 25th day of MAY 1987.. with the name. MODI GBC LIMITED

b .2

haviizg  duly pazsed Special Resalution on'20.06.2000; In  terac oF . Zacvion

© - 2% of ‘the Companies Act, 195¢ and. the approval of the Caau o Toveraaenl

.

signified in wWwriting “ias Tng beon JUcorjed therstﬂ oo™l

FCAE-22/87447 dated 17 07,2000 . o’ the nNegistrar of Compae Tan,  Uttsr
- P I 3 oo
Pradesh, Kanpu: JThe aaede of o saild Compady bz Lhio oy Llngod Lo

GEC MODICORP LIMITED ‘et bhis serbificate Is Lususd puioie @ s Sectiog
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FRESH CERTIFICATE GF INCORPORATIMN
CONSEQUENT ON CHANGE OF NAME
COMPANY NO, 20 = 0876h

INTHE OFFICE OF REGISTRAR OF COMPANIES, U.P.,
KANPUR.

{Under the Companigs. Act, 1956 (1 of 1956) )

In the matter of GPC HI- THCH ( INDIA) LIMITED

I hereby certify that_ OBC HI- THGH ( IKINA) LIMITED

which was originally ihcprporated on__gfyﬁ‘ 25th day of
MAY, 1987 ~_under the Companies Ast, 1956
anider the name  GHC TI. TECE ( INITA) LIMITED

having duly passed Special Resolutim
on.  31.1.1992  in terms of Section 21 of the

Companles Act, 1956 and the approval of- the Cemtral
,-qugmment signified in writing having been accorded
thereto in the letter No.S764/8G/129% dated_ _09.2.1992
‘of the Hegistrar' of Companies; Uttar Pradesh, Kanpur.

The name of .the said company is this day changed to
'HODI GBC LIMITED ¢

and thils certificate is issued pursuant to Section
] -
23(1) of the 'said Act,

Given under my hand at Kenpur this It day of WI’Y:

(oNE THOUSAND NINE HUNDRED NINTY) &1 U’N
)

(R.D.KUREEL) -~
KANPUR,

DPated 9.7.1992

1992

REGISTRAR OF:COMPANTES, U.P.,

M/s Modd GBC Limlted.
Meerut By Pass Road, Meerut.
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. Hio 1ot memarrnres m‘. uu .............................. ‘
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‘ ............................................................................................................ ‘
b et ke e e b e '
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§ o afeima o '
1 I hereby certify that... GBE HI=TRCH. (INDIA. ). LIMITED..
L IO OO PO VU O USSR PRSOU U R RURUOR PR 1
) )
............................................................................................................ \
: is this day incorporated under the Companies Act. 1956 ( No. T of 1956)  §
§ ond that the Company is limited. :
: ﬁi. Emrﬂ.!. “"‘ BT @To - errorrreseeen et tien s a_ﬁ f‘aq' na .
L) Given under my hand at.......... Fanpur. ... this.. 2580 ...
: day of.....May.5 ... One thousand nina hundred and ELghty... Seven z
: 4th Jyaistha 1908(S5.E.) :
(;.
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4 weafagi ot thasre $
‘ Io Ho FAYY 1 &
‘ Registrar of Companies .
4 0. P, KANPUR ]
' L)

o Qo wlo—1 Shivoy-6-84

J. 8. C-1



THE COMPANIES ACT, 2013#
MEMORANDUM OF ASSOCIATION
OF

TRANS INDIA HOUSE IMPEX LIMITED*

[Company Limited by shares]
1. The name of the Company is “TRANS INDIA HOUSE IMPEX LIMITED*”.

Il @The Registered Office of the Company will be situated in the State of Gujarat under the jurisdiction
of Registrar of Companies, Gujarat situated at Ahmedabad.

ML, [A]THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE :

$1. To carry on business of exporters, importers, buyers, sellers, traders, processors, packaging, re-
packaging, merchant traders, cultivators, mediators’ broker, agents, export house, consignments
agents, marketing agents, commission agents, distributors, suppliers, freight service traders,
factors, stockiest, advisors, partner of and dealers in all kind of industrial consumer products (both
durable and non-durable), specialized in trading of all kind of ceramics and its products, textiles,
oil, fuels, dehydrated products and intermediate products of any kinds of merchandise goods
including ferrous and nonferrous items in particular and commodities and services and to do all
such other acts and things which are conducive to the aforesaid business and/ or ancillary or
incidental to the same.

* The Name of the Company changed from 10 SYSTEM LIMITED TO TRANS INDIA HOUSE IMPEX
LIMITED vide Special Resolution in the EGM held on 25-07-2022.

# New set of Memorandum of Association adopted as per Companies Act, 2013 vide vide Special
Resolution in the EGM held on 25-07-2022.

$ The Main object Clause Replaced vide vide Special Resolution in the EGM held on 25-07-2022.

@ Subject to the approval of Shareholders and the Regional Director, Northern Region, the Company has
shifted its registered office from “Noida, State of Uttar Pradesh” under the jurisdiction of Registrar of
Companies, Uttar Pradesh situated at Kanpur to “Ahmedabad, State of Gujarat” under the jurisdiction of
Registrar of Companies, Gujarat situated at Ahmedabad.




[B] Matters which are necessary for furtherance of the objects specified in clause IlI[A] are

1.

To acquire, build, construct, improve, develop, give or take in exchange or on lease, rent, hire,
occupy, allow, control, maintain, operate, run, sell, dispose of, carry out or alter as may be
necessary or convenient any lease-hold or freehold lands, movable or immovable properties,
including building, workshops, warehouse, stores, easement or other rights, machineries, plant,
work, stock in trade, industrial colonies, conveniences together with all modern amenities and
facilities such as housing, schools, hospitals, water supply, sanitation, townships and otherfacilities
or properties which may seem calculated directly or indirectly to advance the company’s objects
and interest either in consideration of a gross sum of a rent charged in cash or services.

To apply for, purchase, acquire, and protect, prolong and renew in any part of the world any patents,
patent rights, brevets invention, licences, protections and concessions which may appear likely to
be advantageous or useful to the company and to use and turn to account and or grant licences
or privileges in respect of the same and to spend money in experimenting upon and testing and
improving or seeking to improve any patents, inventions or rights whichthe company may acquire
or proposes to acquire.

To establish, provide, maintain and conduct or subsidies research laboratories and experimental
workshops for scientific and technical researches, experiments and tests of all kinds and devices
and/or to sponsor or draw out programmes for promoting scientific, technical, social, economic and
educational research and development and assist in the execution and promotion of such
programmes either directly or through an independent agency or in any other manner, directly
or indirectly and to secure such approvals, exemptions and/or recognitions under the Income
Tax Act, 1961 and any other law for the time being in force and to promote studies andresearches
both scientific and technical investigations, endowing or assisting laboratories, workshops,
libraries, lectures, meetings and conferences and by providing or contributing to the award of
scholarships, prizes, grants to students and generally to encourage, promote inventions of any kind
that may be considered useful to the company.

To form incorporate, promote, purchase, acquire, undertake or takeover, the whole or any part
of the business, profession, goodwill, assets, properties (movable or immovable), contracts,
agreements, rights, privileges, effects, obligations and liabilities of any persons, firm or company or
companies carrying on all or any of proposing to carry on or ceasing to carry on any business,
profession or activities which the company is authorized to carry on or the acquisition of all or
any of the properties, rights and assets of any company or subject to the provisions of the
Companies Act, 2013, the control and management of the company or the undertaking ofthe
acquisitions of any other object or objects which in the opinion of the Company could ormight
directly or indirectly be beneficial or advantageous to the Company and to pay all or anyof the
costs and expenses incurred in connection with any such promotion or incorporation or takeover or
acquisition and to remunerate any person, firm or company in any manner, it shall think fit for
services rendered or to be rendered for and in respect of such promotion or incorporation or
takeover or acquisition or in obtaining subscription of or the placing of any shares, stocks,
bonds, debentures, obligations or securities of any such company or companies, subject to the
provisions of the Companies Act, 2013.

Subject to the provisions of applicable law to procure registration, incorporation or recognitionof
the Company in any country state or place and to establish and regulate agencies for the purpose
of the company’s business and to apply or join in applying to any parliament, local government,
municipal or other authority or body, Indian or foreign for any rights or privileges that may seem
conducive to the Company’s objects or any of them and to oppose any bills, proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company’s interest.

To enter into partnership, LLP or any arrangement for sharing or pooling profits, amalgamations,
union of interest, co-operation, joint venture, reciprocal concessions or to amalgamate with any
person or company carrying on or engaged in or about to carry on or engaged in any business,
undertaking or transactions which this company is authorized to carry on or engaged in any
business, undertaking or transactions which may seem capable of being carried on or conducted,
so as directly or indirectly, to benefit the company.

To acquire or amalgamate, absorb or merge with any other company or companies or to form,
promote subsidiaries having objects altogether or in part similar to those of this company.



10.

11.

12.

13.

14.

15.

16.

To manage, sell, dispose off, let, mortgage, exchange, redeem, underlet, grant leases, licences,
easements or turn to account or otherwise dispose off in any manner the whole of the undertaking
or any properties (movable or immovable), assets, rights, and effects of the Company or any part
thereof, on such terms and for such purposes and for such consideration as the company may think
fit and in particular for shares, debentures, or securities of any other company having objects
altogether or in part similar to those of this Company and in the event of winding up ofthe
Company to distribute among the members in specie or kind any properties or assets of the
Company or any proceeds of sale or disposal of any properties of the Company, subject to the
provisions of the Companies Act, 2013.

To enter into arrangements with any government or authorities municipal, local or any persons or
company in India or abroad that may seem conducive to the objects of the company or any of them
and to apply for, secure, acquire, obtain from such government, authorities, persons or company
any right, privileges, powers, authority, charters, contracts, licences, concessions, grants, decrees,
rights which the Company may think desirable.

To pay all costs, charges and expenses of and incidental to the promotion, formation, registration
and establishment of the Company and charges in connection therewith and/ or make donations
(by cash or other assets) to remunerate by allotment of fully or partly paid shares or by a call or
option on shares, debentures, debenture-stocks or securities of this or any other company or in any
other manner, whether out of the Company’s capital or profits to any person, firm, company
assisting to place or guaranteeing the subscription of other security of the company in or about
the formation or promotion of the Company or for any other reason which the company may
think fit subject to the provisions of the Companies Act, 2013.

To promote or join in the promotion of any company or companies including subsidiary companies
(wholly owned or partly owned) for the purpose of acquiring all or any of the properties, rights
and liabilities of the company or for any other purposes which may seem directly or indirectly
calculated to benefit the Company and to underwrite shares and securities therein.

To do all or any of the above things in India or in any part of the world as principals, agents,
contractors or trustees and either alone or in conjunction with others.

Subject to provisions of Companies Act, 2013 and the rules framed there under and the directives
issued by the Reserve Bank of India, to borrow or raise money or to take money on loan on
interest from banks, financial institutions, government agencies, co-operative societies, persons,
companies, firm, in such manner as the Company may think fit and in particular by the issue of
debentures or debenture-stock, perpetual including debentures or debenture stock convertible into
shares of this Company or perpetual annuities and in security of any suchmoney borrowed,
raised or received to mortgage, pledge, hypothecate, or charge the whole or any part of the
properties (movable orimmovable) assets or revenue of the Company present or future including
its uncalled capital by special assignments or to transfer or convey the same absolutely or in trust
and to give the lenders power of sale and other powers as may be deemed expedient and to
purchase, redeem or pay off any such securities. The Company shall not carry on any banking or
insurance business which may fall within the purview of Banking Regulations Act, 1949 or the
Insurance Act, 1938, respectively.

To make, draw, accept, endorse, discount, execute, negotiate, assign, and issue cheques,
promissory notes, drafts, hundies, bonds, railway receipts, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable instrument.

To guarantee the payment of money secured or unsecured by or payable under or in respect of
any promissory notes, bonds, debenture stocks, contracts, mortgages, charges, obligations,
instruments and securities of any company or of any authority, central, state, municipal, localor
of any person whomsoever whether incorporated or not incorporated and generally to guarantee
or become sureties for the performance of any contracts or obligations of any person, firm or
company and to guarantee the repayment of loan with interest availed from Financial institution/s,
Banks, Private Financiers, availed by any person, company, firm, society, trust or body corporate.

To guarantee or become liable for the performance of the obligations and the payment of interest
on any debentures or securities of any company, corporation or association or a persons in which
such guarantees may be considered beneficial or advantageous, directly or indirectly to further the
objects of the Company or the interest of the members.



17.

18.

19.

20.

21.

22.

23.

24,

25.

26.

Subject to the provisions of the Companies Act, 2013 to accumulate funds and to invest or deal
in with and invest money belonging to the Company in any deposits, shares, stocks, debentures,
debenture-stocks, kinds obligations, or securities by original subscription, participation in
syndicates having similar objects and to tender, purchase, exchange and to subscribe for the same
and to guarantee the subscription thereof and to exercise and enforce all the rights and powers
conferred by or incidental to the ownership thereof.

To open and operate current, overdrafts, loan, cash credit or deposit or any other type of accounts
with any banks, company, firm, association or person.

To establish, continue and support or aid in the establishment of cooperative societies, association
and other institutions, funds, trusts, amenities and conveniences calculated to benefit or indemnify
or insure employees or ex-employees of the Company or Directors or ex-Directors of the Company
or the dependants or connections of such persons and at its discretion to construct, maintain,
buildings, houses, dwelling or chawls or to grant bonus, pensions and allowance and to make
payments towards insurance and to pay for charitable or benevolent objects, also to remunerate or
make donations by cash or other assets or to remunerate by the allotment of shares credited as
fully or partly paid for services rendered or to be rendered in placing or assisting to place any shares
in the Company’s capital or any debentures, debenture-stock or other securities of the company
in or about the formation or promotion of the Company or forthe conduct of its business.

To undertake, carry out, promote and sponsor rural or semi urban or urban development including
any programme for promoting the social and economic welfare or uplift of the public in any such
area and to incur any expenditure on any programme of rural, semi-urban and urban development
and to assist execution and promotion thereof either directly or through an independent agency or
in any other manner.

To undertake, carry out, promote and sponsor or assist any activity for the promotion and growth
of national economy and for the discharging of social and moral responsibilities of the Company to
the public or any section of the public as also any activities to promote national welfare or social,
economic and without prejudice to the generality of the foregoing, undertake, carry out, promote
and sponsor any activities for publication of any books, literature, newspapers or for organizing
lectures or seminars likely to advance these objects or for giving merit awards orscholarships, loans
or any other assistance to deserving students or other scholars or personsto enable them to
prosecute their studies or academic pursuits or researches and for establishing, conducting or
assisting any institution, funds or trusts having any one of the aforesaid objects as one of its
objects by giving donations and/or contributions, subsidies and/or grants or in any other manner.

To donate, gift, contribute, subscribe, promote, support or aid or assist or guarantee money to
charitable, benevolent, religious, scientific, national, public or to other institutions, funds or objects,
or for any public, general or other objects and to accept gifts, bequests devices and donations from
any firm, company or persons as may be thought appropriate or conducive tothe interest of the
Company.

To create any depreciation fund, reserve funds, sinking fund, insurance fund or any other special
fund whether for depreciation or for repairing, improving, extending or maintaining any of the
properties of the Company or for redemption of debentures, redeemable preferenceshares or
gratuity or pension or for any other purpose conducive to the interest of the Company.

Subject to provisions of the Companies Act, 2013, to place, reserve, distribute, as dividend or bonus
or to apply as the Company may from time to time determine any moneys received in payment of
dividend or money arising from the sale of forfeited shares or any money receivedby way of
premium on shares or debentures issued at a premium by the Company.

To engage, employ, train, eitherin India or elsewhere, suspend and dismiss any agents, managers,
superintendents, assistants, clerks, coolies other employees and to remunerate any such persons
at such rate as shall be thought fit and to grant pensions or gratuities to any such person or to his
widow or children and generally to provide for the welfare of employees.

To refer or agree to refer any claims, demands, disputes or any other questions by or against
company or in which the company is interested or concerned and whether between the Company
and the member or members or his or their representatives or between the Company and third



party to arbitration in India or at any place outside India and to observe, perform and to do all
acts, deeds, matters and things to carry out or enforce the awards.

27. To use trademarks, trade names or brand names for the business activities products and goods
and adopt such means of making known the business and products in which the company is dealing
as may seem expedient and in particular by advertising on radio, television, newspapers,
magazines, periodicals, by circulars, by opening stalls and exhibition, by publication of books
and periodicals, by distributing samples and by ranting prizes, rewards and awards.

28. To undertake the payment of all rent and the performance of all covenants, contracts, conditions
and agreements contained in and reserved by any lease that may be granted or assigned to
or acquired by the Company.

29. To become members of or to enter into any agreement with any institution, association or company
carrying on or which may carry on research and other scientific work of investigationin connection
with any business of Company or other trades or industries allied therewith or ancillary thereto and
to acquire shares in any such institutions, association or company and contribute towards the
capital or funds, thereof.

30. To undertake and execute any trust which may be beneficial to the Company directly or indirectly.

31.  To ensure properties, assets, undertakings, contracts, guarantees, liabilities, risks or obligations
of the Company of every nature and kind.

32. To receive donations, gifts, contributions, subsidies, grants, and other mode of receipts of money
for the furtherance of the objects of the Company.

33. Toinvest the funds of the Company not immediately required in Government or Semi Government
corporations, companies or firms.

34. To pay a share in the profit of the company or commission to brokers sub-agents, agents or
any other company, firm or person including the employees of the Company as may be thought
fit for services rendered to the Company.

35. To employ experts, to investigate and examine into the conditions prospects, value character
and circumstances of any business concerns and undertaking and generally of any assets,
concessions, properties and/or rights.

36. To open establish, maintain and to discontinue in India or overseas any offices, branch offices,
regional offices, trade centers, exhibition centers, liaison offices and to keep local or resident
representative in any part of the world for the purpose of promoting the business of the company.

37. To enter into arrangement for technical collaboration and/or other form of agreement including
capital participation with a foreign or Indian company for the purpose of manufacture, quality control
and product improvements and for marketing of the products which the Company is empowered to
manufacture and/or market and to pay or to receive for such technical assistance or collaborations,
royalties or other fees in cash or by allotment of shares of the Company credited as paid
up or issue of debentures or debentures stock, subject to the provisions oflaws for the time
being in force.

38. To secure contracts for supply of the products manufactured by the company to military, civil and
other departments of the government or semi-government bodies, corporations, public or private
contracts, firms or persons and to recruit trained persons including persons retired from defense,
police, military and paramilitary forces to employ detectives.

39. To take part in the management, supervision and control of the contracts, rights, turnkey jobs,
operations or business of any company or undertaking entitled to carry on the business which the
company is authorized to carry on.

IV.  The Liability of the member(s) is limited and this liability is limited to the amount unpaid, if any,
on the shares held by them.

V.  *The Authorized Share Capital of the Company is INR 51,00,00,000 (Rupees Fifty One Crores only)
divided into 5,10,00,000 (Five Crore Ten Lakh) Equity Shares of INR 10/- (Rupees Ten Only) each.

**Subject to the approval of Shareholders and Registrar of Companies, Kanpur, the Authorized Share Capital
of the Company has been reclasified and increased upto INR 51.00 Crores.
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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 respedﬁfaly agree to take the number of shares in the capital of
the Company set opposite ous respective names:- -

S.No, | Names, address, description No. of Shares Name, address, Description
and occupations taken by each and occupation of witness
of the subscribers.

1. §d/- , 100
Mrs. Veena Modi (One hundred)
W/o Dr. Bhupendra Kumar Modi ‘| witness the signature
36, Amrita Shergill Marg } of all the subscribers
“New Delhii - 110 003
Business Executive
2. . Sdj . 100 Sd/-
| Ms. Om Prakash Dani (one hundred) Sanjeev Kumar Gupta
S/o Shri Janki Ballabh Dani S//o Shri Jagdish Chandra Gupta
‘Akshaya' A-28 C-6/38, Safdarjung Development Area
Sector XXVI ' New Delhi - 110 016
Nolda - 201 301 Chartered Accountant
Company Secretary
3. Sd/- 100
Mr. Ravinder Lal Ahuja (One hundred)

S/o Shri Raghu Nath Rai
46/19 Kalyani Civil Lines
Meerut - 250 001 -
Chartered Accountant

4. Sd/-
Mr. Ashok Kumar Mittal 100

S/o Gp. Capt. Satish Chand (One hundred)
3-East Park Road
Karo) Bagh

New Delhi - 110 005
Chartered Accountant

5 Sd/-
Mr. Suresh Kumar Jain 100

S/o Shii Kapoor Chand Jaln {One hundred)
A-34, Hauz Khas
New Delhi - 110016
Service

6. Sd/-
Mr. Suresh Kumar Sethi 100

S/o Shri Sain Dita Mat Sethi (One hundred)
M-126, Greater Kailash |
New Delhi - 110048
Business Executive

7. Sd/-
Mr. Sampat Kumar Surana 100
S/o Late Shti Mukhram Surana
26/16, Old Rajinder Nagar
New Delhi - 110 060

Chartered Accountant

TOTAL 700
{Seven hundred)

Dated this Sth day of May 1987
Place : New Delhi.



THE COMPANIES ACT, 2013
[Company Limited by shares]
ARTICLES OF ASSOCIATION

OF

TRANS INDIA HOUSE IMPEX LIMITED

Interpretation
l. (1) In these regulations-
(@) “the Act” means the Companies Act, 2013,
(b) “the seal” means the common seal of the company.
(2)  “Public company” means a company which
(@) is not a private company;
(b)  has a minimum paid up Share Capital as may be prescribed.

Provided that a company which is a subsidiary of a company, not being a private company,
shall be deemed to be public company for the purposes of this Act even where such
subsidiary company continues to be a private company in its articles

Share capital and variation of rights

Il 1. 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 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.

2. (i) Every person whose name is entered as a member in the register of members shallbe
entitled to receive within two months after incorporation, in case of subscribersto
the memorandum or after allotment or within one month after the application forthe
registration of transfer or transmission or within such other period as the conditionsof
issue shall be provided,—

(@) one certificate for all his shares without payment of any charges; or

*  The Name of the Company changed from 10 SYSTEM LIMITED TO TRANS INDIA HOUSE IMPEX
LIMITED vide Special Resolution in the EGM held on 25-07-2022

# New set of Article Of Association adopted as per Companies Act, 2013 vide Special Resolution
in the EGM held on 25-07-2022




(b)  several certificates, each for one or more of his shares, upon payment of twenty
rupees for each certificate after the first.

(i)  Every certificate shall be under the seal and shall specify the shares to which it relates
and the amount paid-up thereon.

(i)  In respect of any 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 for a share
to one of several joint holders shall be sufficient delivery to all such holders.

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

(i) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.

Except as required by law, no person shall be recognised by the company as holding any
share upon any trust, and the company shall not be bound by, or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share, or (except only as
by these regulations or by law otherwise provided) any other rights in respect of any
share except an absolute right to the entirety thereof in the registered holder.

() The company may exercise the powers of paying commissions conferred by sub- section
(6) of section 40, provided that the rate per cent. or the amount of the commission paid
or agreed to be paid shall be disclosed in the manner required by that section and rules
made thereunder.

(i)  The rate or amount of the commission shall not exceed the rate or amount prescribed
in rules made under sub-section (6) of section 40.

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

(/) If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that
class) may, subject to the provisions of section 48, and whether or not the company is
being wound up, be varied with the consent in writing of the holders of three-fourths of
the issued shares of that class, or with the sanction of a special resolution passed at a
separate meeting of the holders of the shares of that class.

(if) To every such separate meeting, the provisions of these regulations relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at
least two persons holding at least one-third of the issued shares of the class in
question.

The rights conferred upon the holders of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the shares
of that class, be deemed to be varied by the creation or issue of further shares ranking pari
passu therewith.

Subject to the provisions of section 55, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms that they are to be redeemed on suchterms
and in such manner as the company before the issue of the shares may, by special resolution,
determine.

Lien
()  The company shall have a first and paramount lien—

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

(b) onall shares (not being fully paid shares) standing registered in the name of
a single person, for all monies presently payable by him or his estate to the
company:

Provided that the Board of directors may at any time declare any share to be wholly

or in part exempt from the provisions of this clause.

(i) The company’s lien, if any, on a share shall extend to all dividends payable and bonuses
declared from time to time in respect of such shares.
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The company may sell, in such manner as the Board thinks fit, any shares on which the
company has a lien:

Provided that no sale shall be made—
(@) unless a sum in respect of which the lien exists is presently payable; or

(b)  until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share or
the person entitled thereto by reason of his death or insolvency.

(i) To give effect to any such sale, the Board may authorise some person to transferthe
shares sold to the purchaser thereof.

(i)  The purchaser shall be registered as the holder of the shares comprised in any such
transfer.

(i)  The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

(i The proceeds of the sale shall be received by the company and applied in payment
of such part of the amount in respect of which the lien exists as is presently payable.

(i The residue, if any, shall, subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled to theshares at the
date of the sale.

Calls on shares

(i) The Board may, from time to time, make calls upon the members in respect of any monies
unpaid on their shares (whether on account of the nominal value of the shares or by
way of premium) and not by the conditions of allotment thereof made payable at fixed
times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of the last
preceding call.

(i)  Each member shall, subject to receiving at least fourteen days’ notice specifying the
time or times and place of payment, pay to the company, at the time or times and place
so specified, the amount called on his shares.

(i) A call may be revoked or postponed at the discretion of the Board.

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

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

(/) If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day
appointed for payment thereof to the time of actual payment at ten per cent. per annum
or at such lower rate, if any, as the Board may determine.

(i) The Board shall be at liberty to waive payment of any such interest wholly or in part.

() Any sum which by the terms of issue of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these regulations, be deemed to be a call duly made and
payable on the date on which by the terms of issue such sum becomes payable.

(i) In case of non-payment of such sum, all the relevant provisions of these regulationsas
to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.
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The Board—

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

(b)  upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless
the company in general meeting shall otherwise direct, twelve per cent per annum,
as may be agreed upon between the Board and the member paying the sum in
advance.

Transfer of shares

() The instrument of transfer of any share in the company shall be executed by or on behalf
of both the transferor and transferee.

(i) The transferor shall be deemed to remain a holder of the share until the name of
the transferee is entered in the register of members in respect thereof.

The Board may, subject to the right of appeal conferred by section 58 decline to register—

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

(b)  any transfer of shares on which the company has a lien.
The Board may decline to recognise any instrument of transfer unless—

(@) the instrument of transfer is in the form as prescribed in rules made under sub-
section (1) of section 56;

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

(c) theinstrument of transfer is in respect of only one class of shares.

On giving not less than seven days’ previous notice in accordance with section 91 and rules
made thereunder, the registration of transfers may be suspended at such times andfor such
periods as the Board may from time to time determine:

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

Transmission of shares

(/) On the death of a member, the survivor or survivors where the member was a joint holder,
and his nominee or nominees or legal representatives where he was a sole holder,
shall be the only persons recognised by the company as having any title tohis interest
in the shares.

(i) Nothing in clause (i) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

() Any person becoming entitled to a share in consequence of the death or insolvency of
a member may, upon such evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter provided, elect, either—

(@) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member
could have made.

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

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

(i)  All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the member had not
occurred and the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the holder shall
be entitled to the same dividends and other advantages to which he would beentitled if he
were the registered holder 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 ninety days, the Board may thereafter withhold payment of all dividends, bonuses or
other monies payable in respect of the share, until the requirements of the notice have been
complied with.

Forfeiture of shares

If a member fails to pay any call, or instalment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or
instalment remains unpaid, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued.

The notice aforesaid shall—

(@) name a further day (not being earlier than the expiry of fourteen days from the date
of service of the notice) on or before which the payment required by the notice is to be made;
and

(b) state that, in the event of non-payment on or before the day so named, the shares
in respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Boardto that
effect.

(i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner
as the Board thinks fit.

(i) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture
on such terms as it thinks fit.

() A person whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay
to the company all monies which, at the date of forfeiture, were presently payable by
him to the company in respect of the shares.

(if) The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

() Aduly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on
a date stated in the declaration, shall be conclusive evidence of thefacts therein
stated as against all persons claiming to be entitled to the share;

(i)  The company may receive the consideration, if any, given for the share on any sale
or disposal thereof and may execute a transfer of the share in favour of the person
to whom the share is sold or disposed of;

(i)  The transferee shall thereupon be registered as the holder of the share; and

(iv)  The transferee shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.
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The provisions of these regulations as to forfeiture shall apply in the case of nonpayment
of any sum which, by the terms of issue of a share, becomes payable at a fixed time, whether
on account of the nominal value of the share or by way of premium, as if thesame had
been payable by virtue of a call duly made and notified.

Alteration of capital

The company may, from time to time, by ordinary resolution increase the share capital by
such sum, to be divided into shares of such amount, as may be specified in the resolution.

Subject to the provisions of section 61, the company may, by ordinary resolution,—

(@) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

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

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

(d) cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

Where shares are converted into stock,—

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

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

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

() such of the regulations 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 “stock-holder” respectively.

The company may, by special resolution, reduce in any manner and with, and subject to,
any incident authorised and consent required by law,—

(@) its share capital;
(b) any capital redemption reserve account; or
(c)  any share premium account.
Capitalisation of profits

() The company in general meeting may, upon the recommendation of the Board, resolve—

(@) thatitis desirable to capitalise any part of the amount for the time being standing
to the credit of any of the company’s reserve accounts, or to thecredit of
the profit and loss account, or otherwise available for distribution;and

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

(i)  The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (iii), either in or towards—
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paying up any amounts for the time being unpaid on any shares held by such
members respectively;

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;

partly in the way specified in sub-clause (A) and partly in that specified in sub-
clause (B);

A securities premium account and a capital redemption reserve account may,
for the purposes of this regulation, be applied in the paying up of unissued shares
to be issued to members of the company as fully paid bonus shares;

The Board shall give effect to the resolution passed by the company in
pursuance of this regulation.

(i’  Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(a)

(b)

make all appropriations and applications of the undivided profits resolved to
be capitalised thereby, and all allotments and issues of fully paid shares ifany;
and

generally do all acts and things required to give effect thereto.

(i)  The Board shall have power—

(a)

(b)

to make such provisions, by the issue of fractional certificates or by payment
in cash or otherwise as it thinks fit, for the case of shares becoming distributable
in fractions; and

to authorise any person to enter, on behalf of all the members entitled thereto,
into an agreement with the company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may
be entitled upon such capitalisation, or as the case may require, for the payment
by the company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount orany part of
the amounts remaining unpaid on their existing shares;

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

Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions of sections
68 to 70 and any other applicable provision of the Act or any other law for thetime being
in force, the company may purchase its own shares or other specified securities.

General meetings

All general meetings other than annual general meeting shall be called extraordinarygeneral

meeting.

() The Board may, whenever it thinks fit, call an extraordinary general meeting.

(i) If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the company 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.

Proceedings at general meetings

()  No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business.

(if) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

The chairperson, if any, of the Board shall preside as Chairperson at every general
meeting of the company.
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If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the memberspresent
shall choose one of their members to be Chairperson of the meeting.

Adjournment of meeting

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

(i)  No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

(i)  When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary
to give any notice of an adjournment or of the business to be transactedat an
adjourned meeting.

Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes of
shares,—

(@) on a show of hands, every member present in person shall have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to his share in the
paid-up equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and shall vote only once.

() Inthe case of joint holders, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

(if) For this purpose, seniority shall be determined by the orderin which the names stand
in the register of members.

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

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

No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.

() No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every
vote not disallowed at such meeting shall be valid for all purposes.

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

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under
which it is signed or a notarised copy of that power or authority, shall be depositedat the
registered office of the company not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to
vote, or, in the case of a poll, not less than 24 hours before the time appointed for the taking
of the poll; and in default the instrument of proxy shall not be treated as valid.
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An instrument appointing a proxy shall be in the form as prescribed in the rules made
under section 105.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the shares in
respect of which the proxy is given:

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

Board of Directors

Unless otherwise determined by a General Meeting, the number of Directors shall not be less
than 3 and not more than 15.

The Present Directors of the Company are :
1.  Mr. Mitesh S. Rajput

2. Mr.MayanksS. Jolly

3

. Mr. Irfan Qureshi

()  The remuneration of the directors shall, in so far as it consists of a monthly payment,
be deemed to accrue from day-to-day.

(i) In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses properly incurred by them—

(@) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or

(b)  in connection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.

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

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in such
manner as the Board shall from time to time by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign his
name in a book to be kept for that purpose.

(i) Subject to the provisions of section 149, the Board shall have power at any time,and
from time to time, to appoint a person as an additional director, provided the number
of the directors and additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the articles.

(if) Such person shall hold office only up to the date of the next annual general meetingof
the company but shall be eligible for appointment by the company as a director at that
meeting subject to the provisions of the Act.

Proceedings of the Board

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

(if) A director may, and the manager or secretary on the requisition of a director shall,at
any time, summon a meeting of the Board.

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

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

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the Board,
the continuing directors or director may act for the purpose of increasing thenumber of
directors to that fixed for the quorum, or of summoning a general meeting of the company,
but for no other purpose.
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(i) The Board may elect a Chairperson of its meetings and determine the period for which
he is to hold office.

(if) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the directors
present may choose one of their number to be Chairperson of the meeting.

(i) The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.

(i) Any committee so formed shall, in the exercise of the powers so delegated, conformto
any regulations that may be imposed on it by the Board.

(i A committee may elect a Chairperson of its meetings.

(if) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson of the meeting.

() A committee may meet and adjourn as it thinks fit.

(i) Questions arising at any meeting of a committee shall be determined by a majorityof
votes of the members present, and in case of an equality of votes, the Chairperson
shall have a second or casting vote.

All acts done in any meeting of the Board or of a committee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that there
was some defect in the appointment of any one or more of such directors or of any
person acting as aforesaid, or that they or any of them were disqualified, be as valid as if
every such director or such person had been duly appointed and was qualified to be a
director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a committee thereof, for the time being entitled to receive
notice of a meeting of the Board or committee, shall be valid and effective as if it had
been passed at a meeting of the Board or committee, duly convened and held.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

74.

75.

76.

Subject to the provisions of the Act,—

(i) A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions
as it may thinks fit; and any chief executive officer, manager, company secretary or
chief financial officer so appointed may be removed by means of a resolution of the
Board;

(i) A director may be appointed as chief executive officer, manager, company secretary
or chief financial officer.

A provision of the Act or these regulations requiring or authorising a thing to be done by
or to a director and chief executive officer, manager, company secretary or chief financial
officer shall not be satisfied by its being done by or to the same person acting both as director
and as, or in place of, chief executive officer, manager, company secretary or chief financial
officer.

The Seal
() The Board shall provide for the safe custody of the seal.

(i) The seal of the company shall not be affixed to any instrument except by the authority
of a resolution of the Board or of a committee of the Board authorised by itin that
behalf, and except in the presence of at least two directors and of the secretary or
such other person as the Board may appoint for the purpose; and those two directors
and the secretary or other person aforesaid shall sign every instrument to which the
seal of the company is so affixed in their presence.
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77.

78.

79.

80.

81.

82.

83.

84.

85.

86.

Dividends and Reserve

The company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board.

Subject to the provisions of section 123, the Board may from time to time pay to the members
such interim dividends as appear to it to be justified by the profits of the company.

(i) The Board may, before recommending any dividend, set aside out of the profits ofthe
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 equalising 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, thinks fit.

(i) The Board may also carry forward any profits which it may consider necessary notto
divide, without setting them aside as a reserve.

(/) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends,
all dividends shall be declared and paid according to the amounts paid or credited as
paid on the shares in respect whereof the dividend is paid, but if and so long as nothing
is paid upon any of the shares in the company, dividends may be declared and paid
according to the amounts of the shares.

(i)  No amount paid or credited as paid on a share in advance of calls shall be treated
for the purposes of this regulation as paid on the share.

(i) All dividends shall be apportioned and paid proportionately 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 is paid; but if any share is issued on terms providingthat it
shall rank for dividend as from a particular date such share shall rank for dividend
accordingly.

The Board may deduct from any dividend payable to any member all sums of money, if
any, presently payable by him to the company on account of calls or otherwise in relation
to the shares of the company.

() Anydividend, interest or other monies payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered addressof the
holder or, in the case of joint holders, to the registered address of that one of the joint
holders who is first named on the register of members, or to such personand to
such address as the holder or joint holders may in writing direct.

(if) Every such cheque or warrant shall be made payable to the order of the person to whom
it is sent.

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

Notice of any dividend that may have been declared shall be given to the persons entitled
to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.
Accounts

(/) The Board shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations, the accounts and booksof the
company, or any of them, shall be open to the inspection of members notbeing
directors.

(i No member (not being a director) shall have any right of inspecting any account or book
or document of the company except as conferred by law or authorised by the Board or
by the company in general meeting.
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Winding up
87. Subject to the provisions of Chapter XX of the Act and rules made thereunder—

(i) 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 amongstthe members, in specie or kind, the whole or any part of the
assets of the company, whether they shall consist of property of the same
kind or not.

(i) Forthe purpose 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 shallbe carried out as between the members or different classes of
members.

(i)  The liquidator may, with the like sanction, vest the whole or any part of such
assetsin 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.

Indemnity

88. Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
which relief is granted to him by the court or the Tribunal

Issue of further Equity Shares
or other Securities

89. *Subject to the applicable provisions of the Companies Act, 2013 read with rules
framed thereunder including the guidelines, regulations, directions and circulars and
these Articles, the Company may issue equity shares or debentures or preference
shares or warrants or any other securities in any manner whatsoever including by
way of rights issue, bonus issue, employee stock option scheme, employee stock
purchase scheme, sweat equity shares subject to compliance with applicable
sections of the Companies Act, 2013 and rules framed thereunder and also by way
of preferential offer and/or private placement to any persons whether or not those
persons include the persons referred to in clause (a) or clause (b) of sub-section (1)
of section 62 subject to compliance with section 42 and 62 of the Act and rules
framed thereunder.

*Subject to the approval of Shareholders and Registrar of Companies, Kanpur, the Company has made
the amendment in Articles by inserting Sub Clause No: 89.
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S. No.

Names, address, description
and occupations
of the Subscribers.

Signature of
Subscribers

Signature, name, address,
description and
occupation of witness

1. Mrs. Veena Modi

W/o Dr. Bhupendra Kumar Modi
36, Amrita Shergill Marg

New Delhi - 110 003

Business Executive

2. Mr. Om Prakash Dani

S/o Shri Janki Ballabh Dani
‘Akshaya’ A-28

Sector XXVI

Noida - 201 301

Company Secretary

3. Mr. Ravinder Lal Ahuja

S/o Shri Raghu Nath Rai
46/19 Kalyani Civil Lines
Meerut - 250 001
Chartered Accountant

4, Mr. Ashok Kumar Mittal

S/o Gp. Capt. Satish Chand
3-East Park Road

Karol Bagh

New Delhi - 110 005
Chartered Accountant

5 Mr. Suresh Kumar Jain

S/o Shri Kapoor Chand Jain
A-34, Hauz Khas

New Dethi - 110 016

Service

6. | Sd/- Mr. Suresh Kumar Sethi

S/o Shri Sain Dita Mal Sethi
M-126, Greater Kailash |
New Delhi- 110 048
Business Executive

7. Mr. Sampat Kumar Surana
S/o Late Shri Mukhram Surana
26/16, Old Rajinder Nagar
New Delhi - 110 060

Chartered Accountant

Sdy-

Sd/-

8d/-

Sd/-

Sd/-

Sd/-

sdy/-

| witness the signature
of all the Subscribers

Sd/-
Sanjeev Kumar Gupta
S/0 Shri Jagdish Chandra Gupta
C-6/38, Safdarjung Development Area
New Delhi - 110 016
Chartered Accountant

Dated this 9th day of May 1987
Place : New Delhi.





