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Interpretation

« |. (1) In these regulations(a) Act means the (Indian) Companies Act
1956 or the Companies Act 2013 whichever is applicable the rules
made thereunder and any amendments thereto or re-enactments
thereof from time to time.(b) the seal means the common seal of
the company.(c) These Articles means these Articles of Association
as originally framed or as altered from time to time.(d) The
Company means SHANKESH JEWELLERS LIMITED.(e) Board of
Directors or Board means the collective body of Board of Directors
of the Company and shall include a Committee thereof.(f) The
Office means the Registered Office of the Company for the time
being.(g) The Register means the Register of Members to be kept
pursuant to Section 88 of the Act.(h) Dividend includes any interim
dividend.(i) Year means Financial Year shall have the meaning
assigned thereto by Section 2(41) of the Act.(j) In Writing
andWritten shall include printing lithography and other mode of
representing or reproducing words in a visible form.(k) Words
importing the singular number also include the plural number
andvice-versa.(l) Words importing the masculine gender also
include the feminine gender.(m) Words importing the Company
include corporations.(n) Electronic Mode means any
communication by way of electronic media like tele-conferencing
video conferencing and any other electronic media.(0) Member
means a member as defined under the Act and the duly registered
holder of the shares of the Company from time to time.(p) The
Managing Director means the managing director for the time being
of the Company.(q) The Whole-Time Director means the Whole-
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time director for the time being of the Company.(r) Independent
Director means a Director as defined under section 149(6)of the
Companies Act 2013.(s) Depository means a depository as defined
in section 2(1)(e) of the Depositories Act 1996.(t) SEBI means the
Securities and Exchange Board of India.(u) Security means such
security as may be defined by SEBI from time to time.(v) Beneficial
Owner means a person whose name is recorded as such with a
Depository.(w) Rules means the applicable rules for the time being
in force as prescribed under relevant sections of the Act.(x) The
Registrar means the Registrar of Companies having jurisdiction over
the area in which the registered office of the Company is for the
time being situated.(y) The Key Managerial Personnel (KMP) shall
the same meaning as assigned to it under section 203 of the Act.(2)
Unless the context otherwise requires words or expressions
contained in these regulations shall bear the same meaning as in
the Act or any statutory modification thereof in force at the date at
which these regulations become binding on the CompanyPublic
Companyl. The company is a public company as defined in
Section2(71) of the Act.

Share Capital and Variation of rights

1

 |I. 1. (A) The Authorized Share Capital of the Company is same as
mentioned in Clause V of the Memorandum of Associationprovided
further that the said Authorised Share Capital shall be capable of
being divided into several classes with any preferential qualified or
other rights privileges conditions or restrictions attached thereto
whether inregard to dividend voting return of capital or otherwise.
(B)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 issueallot 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.(C) Subject to the provisions
of the Act and these Articles the Board may issue and allot shares in
the capital of the Company on payment or part payment for any
property or assets of any kind whatsoever sold or transferred goods
or machinery supplied or for services rendered to the Company in
the conduct of its business and any shares which may be so allotted
may be issued as fully paid-up or partly paid-up otherwise than for
cash and if so issued shall be deemed to be fully paid-up or partly
paid-up shares as the case may be.(D) The Company may issue the
following kinds of shares in accordance with these Articles the Act
the Rules and other applicable laws(a) Equity Share Capital(i) with
voting rights andor(ii) with differential rights as to dividend voting
or otherwise in accordance with the Rules and (b) Preference Share
Capital

« Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after
incorporation in case of subscribers to the memorandum or after
allotment or within one month after the application for the
registration of transfer or transmission or within such other period
as the conditions of issue shall be provided one certificate for all his
shares without payment of any charges or several certificateseach
for one or more of his sharesupon payment of twenty rupees for
each certificate after the first. Every certificate shall be under the
seal and shall specify the shares to which it relates and the amount
paid - up thereon. In respect of any share or shares held jointly by
several persons the company shall not be bound to issue more than
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one certificate and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such
holders(iv) A person subscribing to shares offered by the Company
shall havethe option either to receive certificates for such shares or
hold the shares ina dematerialized state with a depository. Where a
person opts to hold any sharewith the depository the Company
shall intimate such depository the details ofallotment of the share
to enable the depository to enter in its records thename of such
person as the beneficial owner of that share.

3. (i) 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
satisfaction of 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.(ii) The provisions of
Articles (2) and (3) shall mutatis mutandis apply to debentures of
the Company.(iii) The Board may subject to the provisions of the
Act accept a surrender of any share from or by any Member
desirous of surrendering the same on such terms as it may think fit.

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.

On receipt of a request from shareholder the Board of Directors may
authorize for sub-division consolidation of share certificates.

(i) 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.(ii) 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.(iii) 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.

(i) 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.(ii) 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.
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 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.9. (i) 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 such terms and in such manner as the Company
before the issue of the shares may by special resolution determine.
(i) The Board or the Company as the case may be may in
accordance with the Act and the Rules issue further shares to-(a)
persons who at the date of offer are holders of equity shares of the
Company such offer shall be deemed to include a right exercisable
by the person concerned to renounce the shares offered to him or
any of them in favour of any other person or(b) employees under
any scheme of employees stock option or(c) any persons whether
or not those persons include the persons referred to in clause (a) or
clause (b) above. (iii) A further issue of shares may be made in any
manner whatsoever as the Board may determine including by way
of preferential offer or private placement subject to and in
accordance with the Act and the Rules.SWEAT EQUITY SHARES9A (i)
Subject to the provisions of the Act and other applicable provisions
if any the Company may with the approval of the shareholders by
resolution as prescribed under the Act in general meeting issue
sweat equity shares in accordance with such rules and guidelines
issued by the Securities and Exchange Board of India and or other
competent authorities for the time being and further subject to
such conditions as may be prescribed in that behalf.(ii) The rights
limitations restrictions and provisions as are for the time being
applicable to equity shares shall be applicable to the sweat equity
shares issued under this section and the holders of such shares shall
rank pari-passu with other equity shareholders. ISSUE OF
DEBENTURES9B. Any debentures debenture-stock or other
securities may be issued subject to the provisions of the Act and
these Articles at a discount premium or otherwise or may be issued
on the condition that they shall be convertible into shares of any
denomination or with any special privileges or conditions as to
redemption surrender drawing allotment of shares attending (but
not voting) at the general meeting appointment of directors and
otherwise.

Lien

« (i) The company shall have a first and paramount lien --(a) 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) on all 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 companyProvided 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.(ii) The
companys lien if any on a share shall extend to all dividends
payable and bonuses declared from time to time in respect of such
shares.(iii) The fully paid shares shall be free from all lien and that in
case of partly paid shares the Issuers lien shall be restricted to
moneys called or payable at a fixed time in respect of such shares

¢ The company may sell in such manner as the Board thinks fit any
shares on which the company has a lienProvided that no sale shall
be madea unless a sum in respect of which the lien exists is
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10

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.

11

« To give effect to any such sale the Board may authorise some
person to transfer the shares sold to the purchaser thereof The
purchaser shall be registered as the holder of the shares comprised
in any such transfer. 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.

12

« (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.(ii) The residue if any shall
subject to a like lien for sums not presently payable as existed upon
the shares before the sale be paid to the person entitled to the
shares at the date of the sale.(iii) In exercising its lien the Company
shall be entitled to treat the registered holder of any share as the
absolute owner thereof and accordingly shall not (except as
ordered by a court of competent jurisdiction or unless required by
any statute) be bound to recognize any equitable or other claim to
or interest in such share on the part of any other person whether a
creditor of the registered holder or otherwise. The Companys lien
shall prevail notwithstanding that it has received notice of any such
claim.(iv) The provisions of these Articles relating to lien shall
mutatis mutandis apply to any other securities including
debentures of the Company.

Calls on shares

13

* (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 timesProvided 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.(ii)
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.(iii) A call may be revoked or postponed at the
discretion of the Board.(iv) Any amount paid up in advance of calls
on shares may carry interest but shall not in respect thereof confer a
right to dividend or to participate in profits.(v)The option or right to
call on shares shall not be given to any person except with the
sanction of the Issuer in general meetings.

14

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

15

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

« Ifasum called in respect of a share is not paid before or on the day
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16

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

17

< 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. In case of non-payment of such sum all the
relevant provisions of these regulations as 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.

18

« The Board(a) may if it thinks fit receive from any Member willing to
advance the same all or any part of the monies uncalled and unpaid
upon any shares held by him and(b) upon all or any of the monies
so advanced may (until the 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.(c) Neither a
judgment nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment or
satisfaction thereof nor the receipt by the Company of a portion of
any money which shall from time to time be due from any member
in respect of any shares either by way of principal or interest nor
any indulgence granted by the Company in respect of payment of
any such money shall preclude the forfeiture of such shares as
herein provided.(d) The provisions of these Articles relating to calls
shall mutatis mutandis apply to any other securities including
debentures of the Company.

Transfer of shares

19

« (i) The instrument of transfer of any share in the Company shall be
executed by or on behalf of both the transferor and transferee.(ii)
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.(iii) Acommon form of transfer shall be used(iv)
That registration of transfer shall not be refused on the ground of
the transferor being either alone or jointly with any other person or
persons indebted to the Issuer on any account whatsoever

20

< 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 any transfer of
shares on which the company has a lien.

21

« The Board may decline to recognise any instrument of transfer
unlessa. the instrument of transfer is in the form as prescribed in
rules made under sub-section (1) of section 56b. 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
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andc. the instrument of transfer is in respect of only one class of
shares.

22

« (i) 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 and for such periods as
the Board may from time to time determineProvided 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.(ii) The provisions of these Articles relating to transfer of shares
shall mutatis mutandis apply to any other securities including
debentures of the Company.

Transmission of shares

23

¢ 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 to his
interest in the shares 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.

24

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

25

« [f the person so becoming entitled shall elect to be registered as
holder of the share himself he shall deliver or send to the company
anotice in writing signed by him stating that he so elects. If the
person aforesaid shall elect to transfer the share he shall testify his
election by executing a transfer of the share. 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.

* (i) A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the
registered holder of the share except that he shall not before being
registered 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 CompanyProvided 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.(ii) The provisions of these Regulations
relating to transmission by operation of law shall mutatis mutandis
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26

apply to any other securities including debentures of the
Company.DEMATERIALIZATION OF SHARES27A. (i) Notwithstanding
anything contained in these Articles the Company shall be entitled
to dematerialize its securities and to offer securities in a
dematerialized form pursuant to the Depositories Act 1996 and any
statutory enactments and modifications thereof.(ii) Every person
subscribing to securities offered by the Company shall have the
option to receive security certificates or to hold securities with a
Depository. Such a person who is the beneficial owner of the
securities can at any time opt out of a Depository in respect of any
security in the manner provided by the Depositories Act and the
Company shall in the manner and within the time prescribed issue
to the Beneficial Owner the required certificates of securities.(iii)
Where a person opts to hold a security with a Depository the
Company shall intimate the Depository the details of allotment of
the security and on receipt of the information the Depository shall
enter in its record the name of the allottee as the beneficial owner
of the security.(iv) All securities held by a Depository shall be
dematerialized and shall be in a fungible form. Nothing contained
in Section 89 of the Act shall apply to a Depository in respect of the
securities held by it on behalf of the beneficial owners.(v)
Notwithstanding anything to the contrary contained in the Act or
these Articles a Depository shall be deemed to be the registered
owner for the purposes of effecting transfer of ownership of
security on behalf of the beneficial owner.(vi) Save as otherwise
provided in (a) above the Depository as a registered owner of the
securities shall not have any voting rights or any other rights in
respect of the securities held by it.(vii) Every person holding shares
of any class in the capital of the Company and whose name is
entered as beneficial owner in the records of a Depository shall be
deemed to be a member of the Company. The beneficial owner
shall be entitled to all the rights and benefits and be subject to all
the liabilities in respect of his securities which are held by a
Depository.(viii) Nothing contained in Section 56 of the Act or these
Articles shall apply to a transfer of securities effected by a transferor
and transferee both of whom are entered as beneficial owners in
the records of a depository.(ix) Nothing contained in the Act or
these Articles regarding the necessity of having distinctive numbers
for securities issued by the Company shall apply to securities held
with a Depository.(x) The register and index of beneficial owners
maintained by a Depository under the Depositories Act shall be
deemed to be the register and index of members and security
holders for the purposes of these Articles.(xi) Notwithstanding
anything in the Act or these Articles to the contrary where securities
are held in a Depository the records of the beneficial ownership
may be served by such Depository on the Company by means of
electronic mode or by delivery of floppies or discs.(xii) Every holder
of securities of the Company shall be entitled to nominate in the
prescribed manner a person to whom his securities shall vest in the
event of his death in accordance with the provisions of the Act.

27

In case of a One Person Company on the death of the sole member
the person nominated by such member shall be the person
recognised by the company as having title to all the shares of the
member the nominee on becoming entitled to such shares in case
of the members death shall be informed of such event by the Board
of the company such nominee shall be entitled to the same
dividends and other rights and liabilities to which such sole
member of the company was entitled or liable on becoming
member such nominee shall nominate any other person with the
prior written consent of such person who shall in the event of the
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death of the member become the member of the company.

Forfeiture of shares

28

« |f amember 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.

29

« The notice aforesaid shall(a) 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.29A. (i) Neither the receipt by
the Company of a portion of any money which may from time to
time be due from any member in respect of his shares nor any
indulgence that may be granted by the Company in respect of
payment of any such money shall preclude the Company from
thereafter proceeding to enforce a forfeiture in respect of such
shares as herein provided. Such forfeiture shall include all dividends
declared or any other moneys payable in respect of the forfeited
shares and not actually paid before the forfeiture.(ii) When any
share shall have been so forfeited notice of the forfeiture shall be
given to the defaulting member and an entry of the forfeiture with
the date thereof shall forthwith be made in the register of members
but no forfeiture shall be invalidated by any omission or neglect or
any failure to give such notice or make such entry as aforesaid.(iii)
The forfeiture of a share shall involve extinction at the time of
forfeiture of all interest in and all claims and demands against the
Company in respect of the share and all other rights incidental to
the share.(iv) A forfeited share shall be deemed to be the property
of the Company.

30

« 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 Board to that effect.

31

» Aforfeited share may be sold or otherwise disposed of on such
terms and in such manner as the Board thinks fit. At any time before
asale or disposal as aforesaid the Board may cancel the forfeiture
on such terms as it thinks fit.

32

* (i) 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.(ii) 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.(iii) All such monies
payable shall be paid together with interest thereon at such rate as
the Board may determine from the time of forfeiture until payment
or realization. The Board may if it thinks fit but without being under
any obligation to do so enforce the payment of the whole or any
portion of the monies due without any allowance for the value of
the shares at the time of forfeiture or waive payment in whole or in
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part.

33

« (i) A duly verified declaration in writing that the declarantis 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 the facts therein
stated as against all persons claiming to be entitled to the share(ii)
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 offiii) 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.33A.(i) Upon any sale after forfeiture or for enforcing a lien in
exercise of the powers hereinabove given the Board may if
necessary appoint some person to execute an instrument for
transfer of the shares sold and cause the purchasers name to be
entered in the register of members in respect of the shares sold and
after his name has been entered in the register of members in
respect of such shares the validity of the sale shall not be
impeached by any person.(ii) Upon any sale re-allotment or other
disposal under the provisions of the preceding Articles the
certificate(s) if any originally issued in respect of the relative shares
shall (unless the same shall on demand by the Company has been
previously surrendered to it by the defaulting member) stand
cancelled and become null and void and be of no effect and the
Board shall be entitled to issue a duplicate certificate(s) in respect of
the said shares to the person(s) entitled thereto.

34

« (i) The provisions of these regulations as to forfeiture shall apply in
the case of non payment of any sum which by the terms of issue of
a share becomes payable at a fixed time whether on account of the
nominal value of the share or by way of premium as if the same had
been payable by virtue of a call duly made and notified. (ii) The
provisions of these Articles relating to forfeiture of shares shall
mutatis mutandis apply to any other securities including
debentures of the Company.

Alteration of capital

35

¢ 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.

36

» Subject to the provisions of section 61 the Company may by
ordinary resolution(a) 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(a) the holders of stock may
transfer the same or any part thereof in the same manner as and
subject to the same regulations under which the shares from which
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37

the stock arose might before the conversion have been transferred
or as near thereto as circumstances admitProvided 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 privilege or advantage.(c) 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.

38

« The Company may by special resolution reduce in any manner and
with and subject to any incident authorised and consent required
by law(a) its share capital(b) any capital redemption reserve
account or(c) any share premium account. (d) Any other reserve in
the nature of share capital. JOINT HOLDERS38A (i) Where two or
more persons are registered as joint holders (not more than three)
of any share they shall be deemed (so far as the Company is
concerned) to hold the same as joint tenants with benefits of
survivorship subject to the following and other provisions
contained in these Articles.(ii) The joint-holders of any share shall be
liable severally as well as jointly for and in respect of all calls or
installments and other payments which ought to be made in
respect of such share.(iii) On the death of any one or more of such
joint-holders the survivor or survivors shall be the only person or
persons recognised by the Company as having any title to the share
but the directors may require such evidence of death as they may
deem fit and nothing herein contained shall be taken to release the
estate of a deceased joint-holder from any liability on shares held
by him jointly with any other person.(iv) Any one of such joint
holders may give effectual receipts of any dividends interests or
other moneys payable in respect of such share.(v) Only the person
whose name stands first in the register of members as one of the
joint-holders of any share shall be entitled to the delivery of
certificate if any relating to such share or to receive notice (which
term shall be deemed to include all relevant documents) and any
notice served on or sent to such person shall be deemed service on
all the joint-holders.(vi) Any one of two or more joint-holders may
vote at any meeting either personally or by attorney or by proxy in
respect of such shares as if he were solely entitled thereto and if
more than one of such joint holders be present at any meeting
personally or by proxy or by attorney then one of such persons so
present whose name stands first or higher (as the case may be) on
the register in respect of such shares shall alone be entitled to vote
in respect thereof.(vii) Several executors or administrators of a
deceased member in whose (deceased member) sole name any
share stands shall for the purpose of this clause be deemed joint-
holders.(viii) The provisions of these Articles relating to joint holders
of shares shall mutatis mutandis apply to any other securities
including debentures of the Company registered in joint names.

Capitalisation of profits

« (i) The Company in general meeting may upon the
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recommendation of the Board resolve(a) that it is desirable to
capitalise any part of the amount for the time being standing to the
credit of any of the Companys reserve accounts or to the credit 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 (if) amongst the Members who would
have been entitled thereto if distributed by way of dividend and in
the same proportions.(ii) 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(A) paying up any amounts for the time being
unpaid on any shares held by such Members respectively(B) 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(C) partly in the way specified in sub-
clause (A) and partly in that specified in sub-clause (B)(D) 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(E) The Board shall give effect to
the resolution passed by the Company in pursuance of this
regulation.

40

« (i) Whenever such a resolution as aforesaid shall have been passed
the Board shall(A) make all appropriations and applications of the
undivided profits resolved to be capitalised thereby and all
allotments and issues of fully paid shares if any and(B) generally do
all acts and things required to give effect thereto.(ii) The Board shall
have power(a) 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(b) 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 or any part of the amounts remaining unpaid on their
existing shares(iii) Any agreement made under such authority shall
be effective and binding on such Members.

Buy-back of shares

41

* 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 the time being in force the
company may purchase its own shares or other specified securities.

General meetings

42

« (i) All general meetings other than annual general meeting shall be
called extraordinary general meeting.(ii) Notice of the General
Meeting shall be in accordance with the provisions of the
Companies Act 2013 read with rules prescribed under the Act.

« The Board may whenever it thinks fit call an extraordinary general
meeting. If at any time directors capable of acting who are sufficient
in number to form a quorum are not within India any director or

Page 12 of 25




43

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

44

« No business shall be transacted at any general meeting unless a
guorum of members is present at the time when the meeting
proceeds to business. Save as otherwise provided herein the
guorum for the general meetings shall be as provided in section
103.

45

< The chairperson if any of the Board shall preside as Chairperson at
every general meeting of the company.

46

« 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.46A. (i) On any business at any general meeting in case of
an equality of votes whether on a show of hands or electronically or
on a poll the Chairperson shall have a second or casting vote.(ii) The
Company shall cause minutes of the proceedings of every general
meeting of any class of members or creditors and every resolution
passed by postal ballot to be prepared and signed in such manner
as may be prescribed by the ActRules and kept by making within
thirty days of the conclusion of every such meeting concerned or
passing of resolution by postal ballot entries thereof in books kept
for that purpose with their pages consecutively numbered.(iii)
There shall not be included in the minutes any matter which in the
opinion of the Chairperson of the meeting (a) is or could reasonably
be regarded as defamatory of any person or(b) is irrelevant or
immaterial to the proceedings or(c) is detrimental to the interests of
the Company.(iv) The Chairperson shall exercise an absolute
discretion in regard to the inclusion or non-inclusion of any matter
in the minutes on the grounds specified in the aforesaid clause.(v)
The minutes of the meeting kept in accordance with the provisions
of the Act shall be evidence of the proceedings recorded therein.(vi)
The books containing the minutes of the proceedings of any
general meeting of the Company or of a resolution passed by postal
ballot shall(a) be kept at the registered office of the Company
and(b) be open to inspection by any member without charge
during 1100 a.m. to 100 p.m. on all working days other than
Saturdays.(vii) Any member shall be entitled to be furnished within
the time prescribed by the Act after he has made a request in
writing in that behalf to the Company and on payment of such fees
as may be fixed by the Board with a copy of any minutes referred to
in clause (1) above.Provided that a member who has made a
request for provision of a soft copy of the minutes of any previous
general meeting held during the period immediately preceding
three financial years shall be entitled to be furnished with the same
free of cost.(viii) The Board and also any person(s) authorised by it
may take any action before the commencement of any general
meeting or any meeting of a class of members of the Company
which they may think fit to ensure the security of the meeting the
safety of people attending the meeting and the future orderly
conduct of the meeting. Any decision made in good faith under this
Article shall be final and rights to attend and participate in the
meeting concerned shall be subject to such decision.
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« If at any meeting no director is willing to act as Chairperson or if no

director is present within fifteen minutes after the time appointed
for holding the meeting the members present shall choose one of
their members to be Chairperson of the meeting.

48

In case of a One Person Company the resolution required to be
passed at the general meetings of the company shall be deemed to
have been passed if the resolution is agreed upon by the sole
member and communicated to the company and entered in the
minutes book maintained under section 118 such minutes book
shall be signed and dated by the member the resolution shall
become effective from the date of signing such minutes by the sole
member.

Adjournment of meeting

49

The Chairperson may with the consent of any meeting at which a
guorum is present and shall if so directed by the meeting adjourn
the meeting from time to time and from place to place. No business
shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the
adjournment took place. 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. 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 transacted at an
adjourned meeting.

Voting rights

50

Subject to any rights or restrictions for the time being attached to
any class or classes of shares(a) 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.

51

Provisions of Section 108 shall not be applicable to the Company.

52

In the 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.For this purpose
seniority shall be determined by the order in which the names
stand in the register of members.

53

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.

54

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

55

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

Proxy

57

(i) 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 deposited at 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.(ii) Any
member entitled to attend and vote at a general meeting may do
so either personally or through his constituted attorney or through
another person as a proxy on his behalf for that meeting.

58

An instrument appointing a proxy shall be in the form as prescribed
in the rules made under section 105

59

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 givenProvided 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

60

* (i) The number of the Directors and the names of the first Directors

shall be determined in writing by the subscribers of the
memorandum or a majority of them.(ii) The minimum number of
Directors shall be three and maximum number of Directors shall be
fifteen Provided that the company may appoint more than fifteen
Directors after passing a special resolution in the General Body.
(iii)The first Directors of the Company shall bei. Kantilal Khimraj
Jainii. Jugraj Khimraj Jain

61

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

62

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
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(subject to the provisions of that section) make and vary such
regulations as it may think fit respecting the keeping of any such
register.

64

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

65

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.(ii) Such
person shall hold office only up to the date of the next annual
general meeting of the company but shall be eligible for
appointment by the company as a Director at that meeting subject
to the provisions of the Act.(iii) The Board of Directors may appoint
any alternate director in accordance with section 161 of the Act.64A
(i) The same individual may at the same time be appointed as the
Chairperson of the Company as well as the Managing Director or
Chief Executive Officer of the Company.(ii) The directors may
receive remuneration by way of fee for attending meetings of the
Board or Committee thereof or for any other purpose whatsoever as
may be decided by the BoardProvided that the amount of such fee
shall not exceed the amount as may be prescribed by the Act or
Central Government from time to time.(iii) The directors shall not be
required to hold any qualification shares in the Company.(iv) If the
office of any director appointed by the Company in general
meeting is vacated before his term of office expires in the normal
course the resulting casual vacancy may be filled by the Board of
Directors at a meeting of the Board.(v) Whenever the
CompanyBoard enter into a contract with any Government Central
State or Local any bank or financial institution or any person or
persons (hereinafter referred to as the appointer) for borrowing any
money or for providing any guarantee or security or for technical
collaboration or assistance or for underwriting or enter into any
other arrangement whatsoever the directors shall have subject to
the provisions of the Act the power to agree that such appointer
shall have the right to appoint or nominate by a notice in writing
addressed to the Company one or more persons who are
acceptable to the Board as directors on the Board for such period
and upon such conditions as may be mentioned in the agreement
and that such director or directors may not be liable to retire by
rotation and nor be required to hold any qualification Shares. The
directors may also agree that any such director or directors may be
removed from time to time by the appointer entitled to appoint or
nominate them and the appointer may appoint another or othersin
his or their place and also fill in vacancy which may occur as a result
of any such director or directors ceasing to hold that office for any
reason whatsoever. The directors appointed or nominated under
this Article shall be entitled to exercise and enjoy all or any of the
rights and privileges exercised and enjoyed by the directors of the
Company including payment of remuneration and traveling
expenses to such director or directors as may be agreed by the
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Company with the appointer. POWERS OF THE BOARDG5B. (i) The
Board of Directors shall exercise the following powers on behalf of
the Company and it shall do so only by means of resolution passed
by the Board at its meetings subject to the modificationschanges if
any made under the provisions of the Act and the rules made there
under (a) to make calls on shareholders in respect of money unpaid
on their shares (b) to authorize buy-back of securities under the Act
(c) toissue securities including debentures whether in or outside
India (d) to borrow moneys (e) to invest the funds of the Company
(f) to grant loans or give guarantee or provide security in respect of
loans (g) to approve financial statement and the Boards Report (h)
to diversify the business of the Company (i) to approve
amalgamation merger or reconstruction(j) to take over a company
or acquire a controlling or substantial stake in another company (k)
to make political contributions (I) to appoint or remove key
managerial personnel (KMP) (m) to take note of appointment(s) or
removal(s) of one level below the KMP (n) to appoint internal
auditors and secretarial auditor (o) to take note of the disclosure of
directors interest and shareholding(p) to buy sell investments held
by the Company (other than trade investments) constituting five
percent or more of the paid up share capital or free reserves of the
investee company (q) to invite or accept or renew public deposits
and related matters (r) to review or change the terms and
conditions of public deposits(s) to approve quarterly half yearly and
annual financial statements or financial results as the case may be
and (t) any other matter which may be prescribed from time to
time.Provided that the Board may by a resolution passed at a
meeting delegate to any committee of directors the Managing
Director the Manager or any other principal officer of the Company
the powers specified in (d) (e) and (f) or such other powers as may
be permitted from time to time on such conditions as the Board
may prescribe subject to the Act.(ii) The management of the
business of the Company shall be vested in the Board and the
Board may exercise all such powers and do all such acts and things
as the Company is by the Memorandum of Association or otherwise
authorized to exercise and do and not hereby or by the statute or
otherwise directed or required to be exercised or done by the
Company in general meeting but subject nevertheless to the
provisions of the Act and other laws and of the Memorandum of
Association and these Articles and to any regulations not being
inconsistent with the Memorandum of Association and these
Articles or the Act from time to time made by the Company in
general meeting provided that no such regulation shall invalidate
any prior act of the Board which would have been valid if such
regulation had not been made.ROTATION OF DIRECTORS66. All the
Directors on the Board shall be liable to retire by rotation in
accordance with the provisions of the Act. At every Annual General
Meeting of the Company one third of such of the Directors shall
retire by rotation or if their number is not three or a multiple of
three the number nearest to one third shall retire from office.

Proceedings of the Board

67

« (i) The Board of Directors may meet for the conduct of business
adjourn and otherwise regulate its meetings as it thinks fit.(ii) A
Director may and the manager or secretary on the requisition of a
Director shall at any time summon a meeting of the Board.

« Save as otherwise expressly provided in the Act questions arising at
any meeting of the Board shall be decided by a majority of votes. In
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case of an equality of votes the Chairperson of the Board if any shall
have a second or casting vote.

69

The continuing directors may act notwithstanding any vacancy in
the Board but if and so long as their number is reduced below the
qguorum fixed by the Act for a meeting of the Board the continuing
directors or director may act for the purpose of increasing the
number of directors to that fixed for the quorum or of summoning a
general meeting of the company but for no other purpose.

70

The Board may elect a Chairperson of its meetings and determine
the period for which he is to hold office. 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.

71

(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.(ii) Questions arising at any meeting of a
committee shall be determined by a majority of votes of the
members present and in case of an equality of votes the
Chairperson shall have a second or casting vote.(iii) In case of an
equality of votes the Chairperson of the Committee shall have a
second or casting vote.

72

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.

73

A committee may meet and adjourn as it thinks fit. Questions
arising at any meeting of a committee shall be determined by a
majority of votes of the members present and in case of an equality
of votes the Chairperson shall have a second or casting vote.

74

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.

75

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.73A. No resolution shall be deemed to have been duly passed
by the Board or by a Committee thereof by circulation unless the
resolution has been circulated in draft by the Company Secretary of
the Company if any or by any person or persons nominated by the
ChairmanManaging DirectorManager together with the necessary
papers if any to all the directors or to all the members of the
Committee then in India (not being less in number than the
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guorum fixed for a meeting of the Board or Committee as the case
may be) and to all other directors or members of the Committee at
their usual address in India and has been approved by such of the
directors or members of the Committee as are then in India or by a
majority of such of them as are entitled to vote on the resolution.

76

« In case of a One Person Company where the company is having
only one director all the businesses to be transacted at the meeting
of the Board shall be entered into minutes book maintained under
section 118 such minutes book shall be signed and dated by the
director the resolution shall become effective from the date of
signing such minutes by the director.

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

77

« 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(ii) A Director may be appointed as chief executive officer
manager Company secretary or chief financial officer.

78

< 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. MANAGING
DIRECTOR75A. (i) Subject to the provisions of the Act and of these
Articles the Board shall have power to appoint from time to time
any of its Board member as a Managing Director or Joint Managing
Director Whole Time Director Manager of the Company either for a
fixed term or without any limitation as to the period for which he or
they is or are to hold such office but in any case not exceeding 5
(Five) years at a time and upon such terms and conditions as the
Board thinks fit and subject to the provisions of these Articles the
Board may by resolution vest in such Managing Director or Joint
Managing Director Whole Time Director Manager or Chief Executive
Officer of the Company such of the powers hereby vested in the
Board generally as it thinks fit and such powers may be made
exercisable for such period or periods and upon such conditions
and subject to such restrictions as it may determine. The
remuneration of a Managing Director Joint Managing Director
Whole Time Director Manager or Chief Executive Officer may be by
way of salary andor allowances commission or participation in
profits or perquisites of any kind nature or description or by any or
all of these modes or by any other mode(s) not expressly prohibited
by the Act or the Rules made thereunder or any notification or
circular issued under the Act. No person shall be appointed as
Managing Director and a Manager at the same time.(ii) The Board of
Directors may from time to time entrust to and upon a Managing
Director or Joint Managing Director for the time being such of the
powers exercisable under these Articles by the Directors as they
may think fit and may confer such powers for such time and to be
exercised for such objects and purposes and upon such terms and
conditions and with such restrictions as they think expedient and
they may confer such powers either collaterally with or to the
exclusion of and in substitution for all or any of the powers of the
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Directors in that behalf and may from time to time revoke withdraw
alter or vary all or any of such powers unless and until otherwise
determined that a Managing Director may exercise all the powers
exercisable by the Directors save such powers as by the Act or by
these Articles shall be exercisable by the Directors
themselves.REGISTERS75B (I) The statutory registers (as prescribed
under the Act and the Rules which are required to be open for
inspection) and copies of annual return shall be open for inspection
during 1100 a.m. to 100 p.m. on all working days other than
Saturdays at the registered office of the Company by the persons
entitled thereto on payment where required of such fees as may be
fixed by the Board but not exceeding the limits prescribed by the
Rules.(ii) The Company may exercise the powers conferred on it by
the Act with regard to the keeping of a foreign register and the
Board may (subject to the provisions of the Act) make and vary such
regulations as it may think fit respecting the keeping of any such
register.(iii) The foreign register shall be open for inspection and
may be closed and extracts may be taken therefrom and copies
thereof may be required in the same manner mutatis mutandis as is
applicable to the register of members.

The Seal

79

» The Board shall provide for the safe custody of the seal. The seal of
the company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the
Board authorised by it in that behalf and except in the presence of
at least 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.

Dividends and Reserve

80

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

81

¢ 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.

82

* The Board may before recommending any dividend set aside out of
the profits of the company such sums as it thinks fit as a reserve or
reserves which shall at the discretion of the Board be applicable for
any purpose to which the profits of the company may be properly
applied including provision for meeting contingencies or for
equalizing dividends and pending such application may at the like
discretion either be employed in the business of the company or be
invested in such investments (other than shares of the company) as
the Board may from time to time thinks fit. The Board may also carry
forward any profits which it may consider necessary not to divide
without setting them aside as a reserve

¢ Subject to the rights of persons if any entitled to shares with special
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. No
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amount paid or credited as paid on a share in advance of calls shall
be treated for the purposes of this regulation as paid on the share.
All dividends shall be apportioned 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 providing that it shall rank for
dividend as from a particular date such share shall rank for dividend
accordingly.

84

« 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.

85

« (i) Any dividend 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 address of 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
person and to such address as the holder or joint holders may in
writing direct.(ii) Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent.(iii) No
unclaimed or unpaid dividend shall be forfeited by the Board unless
it becomes barred by the law.

86

* 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.

87

« (i) 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.(ii) The waiver in whole or in part of any
dividend on any share by any document (whether or not under
seal) shall be effective only if such document is signed by the
member (or the person entitled to the share in consequence of the
death or bankruptcy of the holder) and delivered to the Company
and if or to the extent that the same is accepted as such or acted
upon by the Board.(iii) No unclaimed or unpaid dividend shall be
forfeited by the Board unless it becomes barred by the law.

88

* No dividend shall bear interest against the company.

Accounts

« NOTICE AND SERVICE OF DOCUMENTSS86A. (i) (a) It shall be
imperative on every member to notify to the Company for
registration of his place of address in India and if he has no
registered address within India to supply to the Company an
address within India for giving of notices to him.(b) A member may
notify his email address if any to which the notices and other
documents of the company shall be served on him by electronic
mode.(c) The Companys obligation shall be satisfied when it
transmits the email and the company shall not be responsible for
failure in transmission beyond its control. (ii) Subject to Section 20
of the Act a document may be served by the Company on any
member thereof by sending it to him by post or by registered post
or by speed post or by courier or by delivering at his address (within
India) supplied by him to the company for the service of notices to
him or by such electronic or other mode as may be specified in the
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Act and the relevant Rules. The term courier means person or
agency who or which delivers the document and provides proof of
its delivery.(iii) Every person who by operation of law transfer or
other means whatsoever shall become entitled to any share shall be
bound by any and every notice and other document in respect of
such share which previous to his name and address being entered
upon the register shall have been duly given to the person from
whom he derives his title to such share.(iv) Any notice required to
be given by the Company to the members or any of them and not
expressly provided for by these presents shall be sufficiently given if
given by advertisement once in English and once in a vernacular
daily newspaper circulating in the city town or village in which the
registered office of the Company is situate.Provided however that
such notice shall not be in contravention with any provisions of the
Act or rules thereunder.(v) Any notice or document served in the
manner hereinbefore provided shall notwithstanding such member
be then dead and whether or not the Company has notice of his
death be deemed to have been duly served in respect of any share
whether held solely or jointly with other persons by such member
until some other person be registered in his stead as the holder or
joint-holder thereof and such service for all purposes of these
presents be deemed a sufficient service of such notice or
documents on his heirs executors administrators and all person (if
any) jointly interested with him in any such shares.(vi) Any notice
given by the Company shall be signed (digitally or electronically) by
a Director or by the Secretary or some other officer appointed by
the Directors and the signature thereto may be written facsimile
printed lithographed Photostat.(vi) A document may be served on
the Company or on an officer thereof by sending it to the Company
or officer at the Registered Office of the Company by post or by
Registered Post or by leaving it at its Registered Office or by means
of such electronic mode or other mode as may be specified in the
Act and the relevant Rules. BORROWING POWERS8?7. (i) Subject to
section 73 179 180 and Regulations made there under and
directions issued by the RBI the directors may from time to time
raise or borrow any sums of money for and on behalf of the
Company including unsecured loans. The Directors may secure the
repayment of such money in such manner and upon such terms
and conditions in all respects as they think fit by issue of debenture
and debenture stock of the Company charged upon all or any part
of the property of the Company (both present and future) including
its uncalled capital for the time being.(ii) The Board shall cause a
proper Register to be kept in accordance with the provisions of the
Act of all mortgages Debentures and charges specifically Register of
mortgage etc. to affecting the property of the Company including
all floating charges on current assets of the Company and fixed
charges on the undertaking or any property of the Company and
shall cause the requirements of the Act in that behalf to be duly
complied with so far as they fall to be complied with by the
Board.BOARD TO APPOINT ATTORNEYS88. The Board of Directors
may at any time and from time to time by Power of Attorney
appoint any person or persons to be the Attorney or Attorneys of
the company for such purposes and with such powers authorities
and discretions (not exceeding those vested in or exercisable by the
directors under these presents) and for such periods and subject to
such conditions as the directors may from time to time think fit and
any such appointment (if the directors think fit) be made in favour
of any company or the members directors nominees or managers
of any company or firm or otherwise in favour of any fluctuating
body of persons whether nominated directly or indirectly by the
directors and any such power of attorney may contain any such
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powers for the protection or convenience of persons dealing with
such attorneys as the directors may think fit and may contain
powers enabling such delegates or attorneys as aforesaid to sub-
delegate all or any of the powers authorities and discretions for the
time being vested in them .SECRECY89.(i) Every Director Manager
Auditor Trustee Member of a committee Officer Servant and
Accountant or other persons employed in the business of the
Company shall before entering upon his duty sign a declaration
pledging himself to observe a strict secrecy respecting all
transactions of the Company with the customers and the state of
accounts with the individual and in matter relating thereto and
shall by such declaration pledge himself not to release any of the
matters may come to his knowledge in the course of his duties
except when required so to do by the Directors or by any meeting
or a court of law or by the persons to whom such matters relate and
except so far as may be necessary in order to comply with any of
the provisions in these presents contained or by the Act or any
otherlaw.(ii) No shareholder or other person (not being a Director)
shall be entitled to enter upon the property of the Company or to
inspect or examine the premises or information respecting any
detail of the trading of the Company or any matter which is or may
be in the nature of a trade secret mystery of trade or secret process
or of any matter whatsoever which may relate to the conduct of the
business of the Company and which in the opinion of the Board it
will be inexpedient in the interest of the Company to communicate.

Winding up

90

» 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 amongst the Members in
specie or kind the whole or any part of the assets of the Company
whether they shall consist of property of the same kind or not.(ii)
For the 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 shall be carried out as between the
Members or different classes of Members.(iii) The liquidator may
with the like sanction vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he
considers necessary but so that no Member shall be compelled to
accept any shares or other securities whereon there is any liability.

Indemnity

91

* (i) 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.(ii)
Subject to the provisions of the Act every director Managing
Director Manager Company Secretary and other officer of the
Company shall be indemnified by the Company out of the funds of
the Company to pay all costs losses and expenses (including
travelling expense) which such director Managing Director
Manager Company Secretary and officer may incur or become liable
for by reason of any contract entered into or act or deed done by
him in his capacity as such director Managing Director Manager
Company Secretary or officer or in any way in the discharge of his
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duties in such capacity including expenses.

Others

92

GENERAL AUTHORITY92. Wherever in the Companies Act 2013 it
has been provided that any company shall have any right privilege
or authority or that any company cannot carry out any transaction
unless it is so authorised by its Articles then and in that case this
Article hereby authorizes and empowers this Company to have
such right privilege or authority and to carry out such transaction as
have been permitted by the Companies Act 2013 without there
being any other specific Article in that behalf herein provided.
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Declaration

Pursuant to resolutionno. |08 dated, 08/04/2025 I, on the behalf of Board of

Directors, declare that following amendments have been adopted in Article of Association:

Amended vide Special Resolution passed in the Extra Ordinary General Meeting held on April 10, 2025

To be digitally signed by

Name MAHAVIR KANTILAL JAIN
Designation Director

DIN 08474030

DSC KANTILAL LA

JAIN 12:42:59 10530
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

*#ARTICLES OF ASSOCIATION
OF

SHANKESH JEWELLERS LIMITED
TABLE F - ARTICLES OF ASSOCIATION OF COMPANY LIMITED BY SHARES

PRELIMINERY

Subject as hersinafter provided, the reguletions contained In Table 'F' in the Schedule I to the
Companies Act, 2013 shall apply to the Company as 50 far as they are not inconsistent with any
of the provisions contained In these regulations or modifications thereof and only to the extent
that there is ro specific provisions In these regulations. In case of any conflict between the express
provisians hergin contained and the incorporated Regulations of “Table F’, the provigions herein
shall prevail.

INTERPRETATION

L (1) In these regulations—

(a] "Act" means the (Indian) Companies Act, 1956 or the Companies Act, 2013, whichever is
applicable, the rules made thereunder and any amendments thereto or re-enactments theraof
from time to time,

(b} “the seal” means the comman seal of the company,

(£} "These Articles” means these Articles of Assodialion as arlginally framad or as altered from
time to time.

{d) "The Company” means SHANKESH JEWELLERS LIMITED,

(c) “Buard of Directars” or "Board" means the collective body of Board of Directors of the Company
and shall include a Committée thereaf,

{f} "The Office” means the Registered Office af the Company for the time being,

(g) "The Register” means the Register of Members ko be kept pursuant to Section 88 of the Act.

(h) “Dividend” includes any interim dividend.

{i) "vear” means Financial Year shall have the meaning assigned therato by Section 2(41) of the
Act.

[} "In Writing" and “Written” shall include printing, lithography and other mode of representing
or reproducing words in @ visible farm.

#Table F adopted pursuaat to provision of Companies Act, 2013 wvide Special
Resolution passed by members at the Extra Ordinary General Meeting held on March
27, 2024,

*Amended vide Special Resolution passed in the Extra Ordinary General Meeting held
on April 10, 2025 :
Elywsls M T L T )
For Ghezs - et Lid. For Shankesh Jewellers Pyt, LAd,  Fop Shankesh Jewe'less Pot, Lid.
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{2} Uinless th

the plural numpbarand yicE=VEersa.

k] Words importing the singular number also include
{I}] Words Imparting the masculing gender also Include the feminine gender.
inelude corporation’s.

mpan
(m) Words imparting the COMPEEY 0 evion by way ¢ media llke tele-conferencing,

af slectroni

[n] "Electronic Mode® means any o by
viden conferencing and any other electronic media. }
(0] “Mernher” means a member as defined under the Act and the duly registered holder of the
chares of Lthe Company from tme to time,
() "The Managing Director” means the managing director for the time being of the Company-
means the Whole-time director for the timé being of the Company.
149(6) of the Companies

defined under section

defined in section 2(1)(e) of the Depositories Act,

hange Board of India.
be defined by SEBL from time to time.
recorded as such with a Depasitory.
reccriped under relevant

*The Whole-Time Director”
~[ndependent Director™ means &

Act, 2013,
*pepository” means a depository as
gecurities and EXC

“cEAl" means the :
sgacyrity” means sych security as may
»Beneflcial Cwner” means 3 person whose name [s

applicable rules for the time being In force as P

(w) “Rules” means the
ns of the Act.
{x) "The Registrar” means the Registrar of Companies having jurisdiction OVer the area in which
the registered gffice of the Company is for the time beingd situated.
same meaning as assig ned to it un

[v] The Key Managerial personnel (KMF) chall the
203 of the Act.

(q) Director as

i

(5]
(1)
(u)
(v]

1996.

der section

e context otherwise requires, words or expressions contained in these reguiations shall
in the Act or any statutory madification thereof in force at the date

hecome hinding on the Company
Public Company

bear the same meaning as
at which these regulations

1. The company s a public company as defined in Section 2(71) of the Act.

Share capital and variation of rights

the Company s same as mentianed in Clause V of the
that the said Authorised Share Capital shall be
referential, qualified or other rights,

dividend, voting,

1. (A) The Authorized Share Capital of
Memorandum of Asscciation, provided further

capable of being divided Into several classes with any p
privileges, conditions or restrictions attached thersto whether In regard to

return of capital or atherwise.

(B) Subject to the provisions of t
campany shall be under the control of the Directors who may [ssue,
of the same or any of them to such persons, in such propartion
conditions and either at a premium or at par and at such time as

time think ft,

ares in the capital of the
allot or otherwise dispose
and on such terms and
they may from time to

he Act and these Articles, the sh

<e Articles, the Board may Issue and allot shares

of the Company on payment or part payment for any property or assets of any
transferred, goods or machinery supplied or for services rendered to
of Its business and any shares which may be so allotted may be
paid-up otherwise than for cash, and If so issued, shall be
shares, as the case may be.

(C) Subject to the provisions of the Act and the

in the capital
kind whatsoever sold or
the Company in the conduct
jssued as fully paid-up or partly
deemed to be fully pald-up or partly paid-up
(D) The Company may issue the following kinds of shares in accordance with these Articles, the
Act, the Rules and other applicable laws:

(a) Equity Share Capital:

For o

Fal. Ltd,

’P\wﬂiﬂ/mum

For Shankesh Jawellers Pyvi. Ltd.

For Shankesh Jewellers Pyt. Ltd.

4‘-|h-£ .i’ d'--;

Director
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(a) pne certificate fol ol his shares without payment of any charges; ar
twenty rupees for

\ficates, sach far ang Or more of his shares, upon payment aof

() meveral il
after the first.

pach cortificate
(1] Every coitificate chall be under the seal and shall spec!
aeeninl pai-up thercon,

y share or shares held Jointly by severa
than one certificate, and delivery of a ce
ta all such holders.

y shall have the gptian either Lo FRCEIVE

Halized state with a depasitory. Where

nall intimate such depositary
jts records the name of

fy the shares to which It relates and the

{iliy In respect of o | persons, the Company shall nat be
ppund to issue More rtificate for a share o ong of several
|aint holders <hall be sufficlent delivery

(iv) A person subscribing to shares gffered by the Compan
certificates for such shares or hold the ghares in a denmate
2 person opts to hold any share with the depository, the Company S
the detalls of aliotment of the share to enable the depository to enter in

cuch person as the beneficial pwner of that share.

3. (1) If any share certificate be worn aut, defaced, mutilated or torn or If thera pe no further space

on the back for endorsement of transfer, then upan production and syrrender thereof to the
ificate is lost ar destroyed

Company, a naw certificate may be lssued in lieu thereaf, and If any cert L
then upon proaf thereaf to the satisfaction of the Company and on execution of such ingemnity 2=
the Company deem adeguate, a new certificate In lieu thereaf shall be given. Every certificate

under this Article shall be issued on payment of twenly rupees for each certificate.

{il) The provisions of Articles (2] and (3) shall mutatis mutandis apply to debentures of the

Company.
{iil) The Board, may, subject to the provisions of the Act, accept 3 surrender of any sharg from or
by any Member desirous of syrrendering the same on such terms as it may think fit.

4, Except as required by law, no persan shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound by, or be compelied In any way to recognise
{even when having notice thereof) any equitable; contingent, future or partial interest In any share,
or any Intarest In any fractional part of a share, or (except only as by these regulations or by faw
atherwise provided) any other rights In respect of any share except an absolute right ta the entirety

thereaf in the reglstered holder,

5. On recelpt of 2 request from shareholder, the Board of Directors may authorize for sub-division/
consolidation of share certificates.

6. (1) 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 (o
be pald shall be disclosed In the manner required by that section and rules made thereunder,

(il) The rate or amount of the commission shall not exceed the rate or amount escribed
made under sub-section (6) of section 40. it BederbeL in fupes
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tisfied by the payment of cash or the allotment of fully or partiy

way ond partly in the other.

the share copital Is divided Into different classes of shares, the rights attached

provided by tho terms of |lssun wl the shares al that class) may,
Company Is being wound up, be

f the Issued shares of that class,
meeting of the holders af the

{liiy The commistion may be sa
paid sharies or partly in the one

7.0 if at any time
toany class [unless atherwlse
subject to the prawisians of coction 48, ond whether ar not the

varied with the consent I writing of the hotders of three-fourths o
pr with the sanction of a spuchal resolutlon passed at a separate

chares of that class.
arate meeting, the provisions of these regulations relating 1o general
hut so that the necessary guorum chall be at least two
lssued shares of the class In guestion.

he holders af the shares of any class jssued with preferred or other
provided by the terms of lssue of the shares of that
{ further shares ranking pari passu

{1y To every such sep
meetings shall mutatis mutandis apply.
persons holding at jeast one-third of the

§. The rights conferred upon t
rights shall not, unless otherwise expressly
clazs, be deemed to be varied by the creation or issue o

therewith.
chares may, with the sanction af an
be redeemed on such Lerms and in

9. (i) Subject to the provisions of section 55, any preference
by special resolution, determing,

ardinary resclution, be issued on the terms that they are to
<uch manner as the Company hefare the tssue of the shares may,

{Ii) The Board or the Company, as the case may he, may, in accordance with the Act and the

Ruies, issus further shares to-

{a) persons who, at the date of offer, are holders of equity shares of the Company; such offer

<hall be deemed to include a right exercisable tiy the persan concerned (o renounce the shares

affered to him or any of them In favour of any other pergan; or -

(b) employees under any scheme of employees’ stock aption; or

{c) any perscns, whether or not those persons Iinclude the persons referred to In clause (3] or

clause (h) above.

ner whatsoever as the Board may determineg

{ili) A further issue of shares may be made in any man
subject ta and in accordance with the

including by way of preferential offer or private placement,
Act and the Rules.

SWEAT EQUITY SHARES

other applicable provisions, If any, the Company

aA (1) Subject to the provisions of the Act and
solution as prescribed under the Act in general

may with the approval of the sharehalders by re
meeting Issue sweat equity shares in accordance with such rules and guidelines issued by the

Speunties and Exchange Goard of India and /or other competent authorities for the time being and
further subject to such conditions as may be prescribed In that behall.

(i1} The rights, limitations, restrictions and provisions as are for the time being applicable to equity
shares shall be applicable to the sweat equity shares Issued under this section and the holders of

such shares shall rank pari-passu with other equity shareholders.

ISSUE OF DEBENTURES

g8, Any debentures, debenture-stock or other securities may be Issued subject to the provisions
of the Act and these Articles, at & discount, premium or otherwise or may be Issued on the condition
that they shall be convertible Inta shares of any denomination or with any special privileges or
conditions as to redemption, surrender, drawing, allotment of shares, attending (but not voting)

For Shan*szh lli‘lf“"'?_Pﬂ. Lid. For Shankesh Jawallars Pyl Ltd,  For Shankcsh Javetinrs Pl Lid

\l'-'*“% o7 it 3 7
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at the general meeting, appaintment of directors and otharwise.
Lien

10. (i) The company shall have a first and paramount lien -
{a) on every share (not being a fully paid share), for all monies (whether presently payable ar not)
called, or payable at a fixed time, in respect of that share; and

{b) en all shares (not being fully paid shares) standing registerad in the name of & single person,
for all manies presently payable by him or his estate to the company:

Provided that the Board of directors may at any lime declare any share to be wholly or in part
exempt from the provisions of this couse.

(ii) The company's lien, It any, on a share shall extend to all dividends payable and bonuses
deciared fram time to time in respect of such shares.

{iii) The fully pald shares sha!l be free from all lien, and that In case of partly paid shares the
Issuer's [en shall be restricted to moneys called or payable at a fixed time In respect of such
shares

11. The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien:

Pravided that no sale shall be made—
{a) unless a sum In respect of which the llen exists |s 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.

12. (I} To give effect to any such sale, the Board may authorise some person to transfer the shares
sofd to the purchaser thereof.

{Il} The purchaser shall be registered as the holder of the shares comprised In any such transfer.

{iii) 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.

13. (i} The proceeds of the sale shall be recelved by the Company and applied In payment of such
part of the amount in respect of which the lien exists as is presently payable.

{ii) The resldue, If any, shall, subject to a like fien for sums not presently payable as existed upon
trie chares before the sale, be pald to the person entitled to the shares at the date of the sale,

(i} Tn exercising ts llen, the Company shall be entitled to treat the registered holder of any
share as the ghsolute owner thereof and accordingly shall not (except as ordered by a court of
competent jurisdiction or unless required by any statute) be bound to recognize any equitable or
other claim to, or interest in, such share on the part of any other person, whether a creditor of the
registered holder or otherwise, The Company's llen shall prevail notwithstanding that it has
received notice of any such claim.

{lw) The provisions of these Articles relating to llen shall mutatis mutandis apply to any other
securities including debentures of the Company.
Calls on shares

For Shankesh Jewellers PyL L. For Shankesh Jewelleis Pyt Lid, For Shankesh Jews'lers Pel, Ltd,
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14. (/) The Board may, from time to time, make calis upon the Members In respect of any monies
urpald on their shares (whether on account of the nominal value of the shares or by way of
premium) and not by the conditions of allatment thereol 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.

(1) Each Member shall, subject to receiving at least fourteen days’ notice specifyling the time or
times and place of payment, pay to the Company, at the Ume 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.

(v} Any amount paid up n advance of calls on shares may carry Interest but shall not in respect
thereaf canfer a right to dividend or to participate In profits.

(v)The option or right ta call on shares shall not be given to any person except with the sanction
of the lssuer In general meetings.

15. A call shall be deemed to have been made at the Uime when the resplution of the Board
autharising the call was passed and may be required to be paid by instalments.

16. The joint holders of a share shall be jointly and severally liable to pay all calls In respact
thereof,

17. (1) If 2 sum called in respect of a share |s not pald before or on the day appointed for payment
thereof, the person from whom the sum Is due shall pay Interest therean from the day appointed
for payment thereof to the time of actual payment at ten per cent. per annum or at such lower
rate, il any, as the Board may determing. -

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

18. (i) 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 naminal value of the share or by way of premium, shall, for
the purpases of these regulations, be deemed to be a call duly made and payable on the date an
which by the terms of issue such sum becomes payable.

{ii} In case of non-payment of such sum, all the relevant provisions of these regulations as 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.

19. The Board—

{a) may, If it thinks fit, receive from any Member willing to advance the same, all or any part of
the monies uncalied and unpald upon any shares held by him; and

{b) upan 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 inadvance.

(c) Nelther a judgment nor a decree In favour of the Company for calls or other maneys due In
respect of any shares nor any part payment or satisfaction thereof nor the receipt by the Company
of a portion of any money which shall from time to time be due from any member In respect of
any shares either by way of principal ar Interest nor any Indulgence granted by the Company in
respect of payment of any such money shall preclude the forfeiture of such shares as herein

providad.

For Shankash Jeweliers Pvl. Ltd, For Shankesh Jewailers Pyl. Lid. For Shankeshs Jeweltars Pyl. Ltd.
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(d) The provisions of these Articles relating to calls shall mutatis mutandis apply to any other
securities Including debentures of the Company.

Transfer of shares

20, (1) The Instrument of transfer of any share In the Company shall be executed by or on behalf
of bath the transfaror and transfieree,

{il) The transferar shall be deemed to remaln a holder of the share untll the name of the transferee
is eptered In the register of Members in respect thereaof.

(i) A comman form of transfer shall be used

(iv) That reqistration of transfer shall not be refused on the ground of the transferor being either
alone or jaintly with any other persan or persons Indebted to the Issuer on any account whatsoever

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

{a) 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.
Z22. The Board may decline to recognise any Instrument of transfer unless—

{a} the Instrument of transfer is n the form as prescribed In rules made under sub-section (1) af
saction 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) the Instrument of transfer is In respect of only ore class of shares.

23. (i) 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 and for such
periods as the Board may frem time to time determine:

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

(1l) The provisions of these Articles relating to transfer of shares shall mutatis mutandis apply to
any ather securities Including debentures of the Company.

Transmission of shares

24. {I) On the death of & 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 to his interest In the shares.

(il) 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.

25, (I} Any person becoming entitied to a share In consequence of the death or insolvency of a
Member may, upon such evidence belng produced as may from time to time properly be required
by the Board and subject as hereinafter provided, alact, elther—

{a) to be registered himself as holder of the share; or
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{b) to make such transfer of the share a5 the deceased or insolvent member could have made,

(il The Board shall, In either case, have the same right ta decling &f suspend registration as it
would have had, If the deceased of insolvent Member had transferred the share before his death

or Insolvency.
as holder of the share himself,

26. (1) If the person so becoming antitied shall elect to be registered
ting that he so glects.

he shall dellver or send to the Company a notice In writing signed by him sta

{11} 17 the person aforesald shall elect to transfer the share, he shall testify his election by exccuting

a transfer of the shHare.

restrictions and provisions af these reguiations relating to the right o
tion of transfers of shares shall be applicable to any such notice ar transfer

(it} All the limitations,
of the Member had not gecurred and the notice oF transfoer

transfer and the registra
ac aforesaid as if the death or insolvency
were @ transfer signed by that Member.

27, [i) A person becoming entitied to 3 share by reason of the death or Insolvency of the holder
<hall be entitled to the same dividends and other advantages to which he would be entitled if ha
were the registered holder of the share, except that he shall not, before belng registered as 2
Member |n respect af the <hare, be entitled in respect af It to exercise any right conferred by

Membership in relation to meetings of the Company:

quiring any such persen (o elect elther to
notice Is not complied with within ninety
bornuses or cther maonies
heen complied with.

provided that the Board may, at any time, give notice re
be registered himself ar to transfer the share, and if the
days, the Board may thersatter withhold payment of all dividends,
payable in respect of the share, until the requirements of the notlce have

(i} The provisions of these Regulations relating to transmission by operation of law shall mutatis
mutandis apply to any other cecurities Including debentures of the Company.

DEMATERIALIZATION OF SHARES

27A. (1) Notwithstanding anything contained In thess Articles, the Company shall be entitled to
damaterialize Tts securities and to offer securities in a dematerlalized farm, pursuant to the
Depositories Act, 1996 and any statutory enactments and modifications thereof.

subscribing to securities offered by the Company shall have the pption to receive
security certificates or Lo hold securities with 8 Depositary. cuch a person who is the beneficial
owner of the securities can at any time opt out of 8 Depository In respect of any security, In the
manner provided by the Degositories Act, and the Company shall in the manner and within the
time prescribed, lssue to the Beneficial Owner the required certificates of securities.

{if) Every person

{iii) Where & person opts to hold a cacurity with @ Depasitory, the Company shall Intimate the
Depository the detalls of allstment of the socurity, and on receipt of the information, the
Depository shall enter in its record the name of the allattee as the paneficial owner of the security.

(V) Al securitlies held by a Depositary shail be dematerialized and shall be in & fungible form.
Nothing contained In Section B0 of the Acc shall apply toa Depositary In respect of the securities

held by It on behalf of thie beneficlal owners.

(v} Motwithstanding anything to the contrary contained in the Act or these Articles, 8 Depository

shall be deemed to be the registered owner for the purposes of effecting transfer of ownership of
security on behalf of the beneflcial owner.

(vi) Seve as otherwlse provided in {a) ahove, the Depository a registered owner of the

securities shall not have any vo
it

ting rights or any other rights in respect of the securities held by

- & : ;- -
NN, £
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::;I:im:m;; Er:g;ﬂh?ldlng shares gf any class in the Lapltal of the Company ang whose name |

s e ia nwlner in the Fecords of g n'EFﬂEitﬁl"f shall be deemeq lo be a membeor n?
. clal nwngr shall b entitled ta all the rights and banefits and be subjact

Pect of hig sBcurities which are held by a Depository.

{wiiiy Nothing Contained In Sectign 36 of the Act ar th

Articles shall 5 Iy to a transfe f
Securities effectaq by @ transferor and transf o2 pety £
I Ere F

in the records of 5 depository. © both of whom are enteray 35 beneficial owners

{ix) Nothing containeg In the Act or these Articies
numbers f

regarding the nec
Or securitles |ssuagd by the Comg d ¥ St

Y Of having distinctive
any shall apply tq securities held with 3 Depository.
() The register ang index of beneficial OWners maintained b

¥ a Deposftur".r under the Depositaries
Act, shall be deemed to be the register and Indey of me
A mbers and
purposes of these Articles, P SRR helddng e

(xi) Notwithstanding an
held In a Depositary, th
on the Company by

ything In the Act gr these Articles to the contrary, where securities
e records of the beneficial 4 Denceion

ownership may be served by such Depasita
means of electranic mode or by dellvery of floppies or disce. o

the Cnmi:any shall be entitied 1o nominate in
ecurities shall vest |n the event of his death, in a

(xil) Every holder of securities of
manner, a person tg whom his 5

the prescribegd
the provisions of the Act,

ccordance with

Forfeiture of sharag

28. If a Member falls to pay any cail, or instalment of a call, on the day appointed for payment
thereof, the Boarg may, at any time therea fter during such time asany part of the call or Instalment
remains unpaid, serve & noti

& on him requiring payment of so much of the call or instalment as
is unpaid, together with any Interest which miay have accrued,

29. The notice aforesaid shajl—

(3) name a further day (not beln
of the notice) an or before which the Payment required by the notice is to be made;

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

and

29A. (i) Neither tha receipt by the Company of a portion of any maney which may from time to
time be due from any member [n

respect of his shares, nor any indulgence that may be granted
by the Company in respect of pa

yment of any such money, shall preclude the Company from
thereafter proceeding to enforce a forfeiture in respect of such shares as herein provided, Such
forfeiture shall |nelude all dividends

payable in respect of the
forfeited shares and nat actually paid before the forfeityra,

(1) When any share shall have been so forfelted, notice of the forfeiture shall be glven to the
defaulting member and an entry of the forfeiture wit

h the date thereof, shall forthwith e made
in the register of members but no forfeiture shall be Invalidated by any omission or neglect or

any fallure to give such notice or make such entry as aforesaid.

(1if) The forfelture of a share shall Involve extinction at t

all claims and demands against the Company, in respect
to the share.

he time of forfeiture, of all Intzrest In and
of the share and all pther rights incidental

(Iv) A forfeited share shall be deemed to be the property of the Company.
W e »
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30. If the requirements of any such notice as afaresald are not complied with, any share n 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 Board to that effect,

1. (i) A forfeited share may be sold or otherwisa disposed of on such terms and in such manner
as the Board Lhinks fit,

(1) At any time before a sale or disposal 8s aforesald, the Board may cancel the forfelture on such
terms as It thinks fit.

32. {1} A person whose shares have been forfeited shall cease to be a Member In respect of the
forfeited shares, but shall, notwithstanding the forfelture, remain liable to pay to the Company all
menies which, at the date of forfelture, were presently payable by him to the Company in respect

of the shares,

(i) The liability of such person shall cease If and when the Company shall have recelved payment
In full of all such monies In respect of the shares,

(iii) All such monies payabla shall be pald together with Interest thereon at such rate as the Board
may determineg, from the time of forfeiture until payment or realization. The Board may, If it thinks
fit, but without being under any obligation to do so, enforce the payment of the whale ar any
portion of the monies due, without any allowance for the value of the shares at the time of
forfeitura or waive payment in whole or In part.

33. (i) A duly 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 forfelted on a date

stated in the deciaration, shall be conclusive evidence of the facts therein stated as against all

persons claiming to be entitied to the share:

(1) The Campany may receive the cansideration, i 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; h

{iii} The transferee shall thereupon be registered as the halder of the share; and

(iv) The transferae shall not be bound to see to the application of the purchase maney, if any, nar
shall his title to the share be affected by any irregularity or invalidity in the proceedings in reference
to the forfelture; sale or disposal of the share.

33A.(I} Upon any sale after forfeiture or for enforcing a lien In exercise of the pawers herelnabove
given, the Board may, if necessary, appoint some person to execute an Instrument for transfer of
the shares sold and cause the purchaser's name to be entered in the register of members in respect
of the shares sold and after his name has been entered in the register of members In respect of
such shares the valldity af the sale shall not be Impeached by any person.

(i) Upon any sale, re-allotment or other dispesal under the provisions of the preceding Articles,
the certificate(s}, If any, originally Issued In respect of the relative shares shall (unless the same
shall on demand by the Company has been previously surrendered to it by the defaulting member)
stand cancelled and become null and vald and be of no effect, and the Board shall be entitled to
issue a duplicate certificate(s) in respect of the said shares to the person(s) entitled thereto,

34. (i} The provisions of these reguiations as to forfeiture shall apply In the case of non payment
of any sum which, by the terms of |ssue of a share, becomes payable at a fixed time, whether an
account of the nominal value of Lhe share or by way of premlum, as If the same had been payable
by virtue of a call duly made and notified.

(i) The provisions of these Articles relating to forfelture of shares shall mutat's mutandis apply to
any other securities including debentures of the Company.
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Alteration of capital

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

36. Subject to the provisions of section 61, the Company may, by ordinary resolution,—

{a) consolidate and divide all or any of its share capltal 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;

{t) sub-divide Its existing shares or any of them Into shares of smaller amount than Is fixed by the
memaorandum;

(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,

37. Where shares ane converted into stock,—

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and
subject to the same regulations under which, the shares from which the stock arose might before
the conversicn 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,
s, however, that such minimum shall not exceed the nominal amount of the shares from which
tho 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 i
ather 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 net, if existing In shares, have

conferred that privilege or advantage.

(¢) such of the regulations of the Company as are applicable to pald-up shares shall apply to stock
and the words "share* and “Shareholder” in those regulations shall include “stock® and “stock-

holder” respectively.

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

(a) its share caplital;
(1) any capital redemption reserve account; or
{2} any share premium account.
(d) Any other reserve In the nature of share capital.
JOINT HOLDERS
38A 1) Where two or more persons are registered as joint holders (not more than three) of any

chare, they shall be deemed (so far as the Company Is concerned) to hold the same as joint tenants
with benefits of survivarship, subject to the following and other provisions contained in these

Articles,
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Jointly for and in reespect of

(i) The joint-holiders af any share shall be llable severally as well 95
pect of such share,

all calls or Instaliments and ather payments which ought o he made in res
(i} On the death of any one or more af such joint-holders, the survivor or survivors shall be the
anly person ar persons recognised by thie Company as having any title to the share but the directors
may require such evidence of death as they may deem fit, and pothing harein contalned shall be
taken to release the estate of a deceased jaint-holder from any liability on shares held by hirm
jointly with any other person.

{iv) Any one of such joint holders may glve effectual receipts of any dividends, interests or othar
moneys payable in respect of such share.

o stands first [n the register of members as one of the jolnt-
holders of any share shall be entitied to the delivery of cortificate, If any, relating to sueh share or
to recelve notice (which term shall he desmed to include all relevant documents) and any notice
served on or sent to such person chall be geemed service on ail the joint-holders.

{v) Only the person whose nam

maore joint-holders may vote at any meeting either personally or by attorney
olely entitled thereto and If more than one of

ally or by proxy or by attorpey then ong of
an the register

{wl) Any Ong of two or
or by proxy in regpoct of such shares as il hie were s

such joint holders be present at any mecting person
such persons so present whose name stands first or higher (3s the case may b

in respect of such shares shall alone be entitled to vote In respect thereaf.

whose (deceased mamber) sole

;uil}'summl executors or administrators of a deceased member in
-haolders.

name any share stands, shall for the purpose of this clause be deemed Joint

(vill) The provisions of these Articles relating to joint holders of shares shall mutatis mutandis
apply to any other securities including debentures of the Company registered In jeint names.

Capitalisation of profits

3, (i) The Company In general meeting may, Upan the recarmmendation of the Board, resolve—

(a) that it is desirable to capitalise any part of the amount for the time being gtanding to the credit
of any of the Company’s reserve accounts, of to the credit of the profit and loss account, or
ptharwise available for distribution; and

(b) that such sum be accardingly set Iree for distribution In the manner specified in clause (ii)
amongst the Members Who would have been entitled thereto, if cistributed by way of dividend and
in the same propertions,

{il) The sum aforesaid shall not be paid In cash but shall be applled, subject to the provision
contained in clause (ii), either in or towards—

(A) paying up any amounts for the time being ynpald en any shares held by such Members

respectively;
{B) paying up in full, unissped shares of the Company to be allotted and distributed, credited as
fully paid-ug, to and amongst such Members In the proportians aforesaid;

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

{D) A securities premium account and a capital redemption reserve account may, for the purposes
of this regulation, be applied In the paylng up of uniseued shares to be ssued to Members of the
Company as fully pald benus shares;

(E) The Board shall give effect te the resolution passed by the Company In pursuance of this

requlation.
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40. (1) Whenever such a resolution as aforesald shall have been passed, the Board shall—

(A) make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and Issues of fully pald shares If any; and

{B) generally do all acts and things required to glve effect thereto.
(i} The Board shall have power—

(a) 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

{b) to authorise any person ta enter, on behalf of all the Members entitied thereto, Inta an
agreement with the Company providing for the allotment to them respectively, credited as fully
pald-up, of any further shares to which they may be entitied 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 resclved to be capitalised, of the amount or any part of the
amaounts remaining unpaid on thelr existing shares;

(it} Any agreement made under such autharity shall be effective and binding on such Members.
Buy-back of shares
41. Notwithstanding anything contained In these articles but subject to the provisions of sections
bA to 70 and any other applicable provision of the Act or any other law for the time belng in force,
the Comipany may purchase |ts own shares or other specified securities.
General meetings

42.(i) All general meetings other than annual general meating shall be calied extraordinary general
meeting.

(I} Notice aof Lhe General Meeting sha'l be In aecordance with the provisions of the Companies Act,
2013 read with rules prescribed under the Act.

43. (I} The Board may, whenever it thinks fit, call an extraordinary general meeting.

{1y IF at any time Directors capable of acting whio are sufficlent In number to form 2 quorum are
not within India, any Directar or any twa Members of the Company may call an extraordinary
genarzl meating In the same manner, as nearly as possible, as that in which such a meeting may
be called by the Board.

Procesdings at general meetings

44, (1) No business shall be transacted at any general meeting unless a quorum of members Is
present at the time whan the meeting proceeds to business.

(i) Save as otherwise provided hereln, the quorum for the general meetings shall be as provided
in section103.

45, The chairparsan, If any, of the Board shall presicde as Chairperson at every general mesting of
the company.

46, If there is no such Chaleperson, ar IF he 15 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.
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In case of an couality pf votes, whether an a

a6A. (1) On any business at any general meeting,
no ar casting vote.

show of hands or electronically or on a paoll, the Chairpersan shall have a 5eCo

of the proceedings of overy general meeting of any class of
| baliot to b prepared and signied In
within thirty days of the
tal ballot eritrics thereaf

{1} The Company shall couse minutes
members or creditors and every resolution passed by posta
<uch manner as may be prescribed by the Act/Rules and kept by making
concluslon of every such meeting cancerned or passing of resolutlon by pos
i books kept far that purpose with their pages ennsecutively numbered,

(i) There shall net be included In the minutes any matter which, In the opinion of the Chalrperson

of the meeting =

{a) Is, or could reasonably ba regarded, as defamatary af any person; or

{b) 15 Irrelevant o immaterial to the proceedings; or

(c) Is detrimental ta tha interests of the Company.

{Iv) The Chalrpersan chall exercise an absolute discretion in regard to the inclusion or non-inciuston
of any matter in the minutes on the grounds specified In the aforesald clause.

{v) The minutes of the meeting kept In accordance with the provisions gf the Act shall be ayidence

of the proceedings recorded therain.

{wi) Thee books containing the minutes of the proceedings of any general mesting of the Company

ar of a resolution passed by postal ballat, shall;

{a) be keptattne registered office of the Company; and

(h) be open to Inspection by any member without charge, during 11:00 a.m. to 1:00 p.m. on all

warking days other than Saturdays.

(wil) Any member shall be entitied to be furnished, within the time prescribed by the Act, after he
has made a request in writing in that behalf to the Company and on payment of such fees as may
be fixed by the Board, with a copy of any minutes referred to In clause (1) above.

provided that a member wha has made a request for provision aof a soft copy of the minutes of any
previous general meeting held during the pariod immediately preceding three fimanclal years, shall

he entitied to be furnished with the same free of cost.

(vill) The Board and alsg any person(s) autharised by It may take any action before the
commencement af any genaral meeting, or any meeting of a class of members of the Company,
which they may think fit to ensure the security of the meating, the safety of people attending the
meeting, and the future orderly conduct of the meeting. Any decislon made in good faith under
this Article shall be final, and rights to attend and participate In the meeting concerned shall be

subject to such decision.

47. 1f at any meeting no directar 1s willing to act as Chairperson or If no directar is present within
fifteen minutes after the Uime appointed for helding the meeting, the members present shall choose

one of thelr members L2 be Chairperson of the meeting.

Adjournment of meeting

48, (i) The Chairperson may, with the consent of any meeting at which 2 quorum |5 presant, and
shall, If so directed by the mesting, adjourn the meeting frem time to time and from place to place.

(i) No business shall be transacted at any adjourned meeting gther than the business left
unfinished at the meeting from which the adjournment took place.
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(Ill) When a meeting is adfourned for thirty days or more, naotice of the adjourned meeting shall
e given as In the case of an orfginal meeting,

{iv)Save as aforesald, and as provided In section 103 of the Act, It shall nat be necessary to give
any notice of an adjpurnment or of the business to be transacted at an adjourned meeting.

Vating rights

40, Sylject to any rights or restrictions for the time being attached to any class of classes of
sharpe, —

(a) on a show of ha nds, every Member present in person shall have one vote; and

(b} en a poll, the voting rights of Members shall be In proportion to his share In the pald-up equity

share capital of the Company.
501, Provisions of Section 108 shall not be applicahle o the Company.

51. (i} In the case of joint nolders, the vote of the senjor who tenders a8 vote, whether in persan
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

{lij Far this purpose, senlorlty shall be determined by the order In which the names stand I the
register of Members,

52. 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, o a poll, vote by proxy.

53, Any businass other than thal upon which a poll has been demanded may be proceeded with,

pending the taking of the pall.

54. No Member shall be entitled to vote at any general meeting upless all calls or other SUms
presenlly payable by him in respect of chares in the Company have been paid.

55, (I} No obfection shall be raised lo the qualification of any veter except at the meeting of
adfourned meeting at which the vole objected to s given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.

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

Proxy

56.(1) The Instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which It 1s signed or a notarised copy of that power or autharity, shall be deposited at the
rugistered office of the Company not less than 48 hours befare the time for holding the meeting
or pdipurned meeting at which the person named In the instrument proposes to vote, or, in the
case of 3 poll, not less than 24 hours befare the time appointed for the taking of the pall; and In
default the Instrurnent of proxy shall not be treated as valid.

(i) Any member entitled to attend and vote at a general meeting may do so either persanally or
through his constituted attorncy or through another person as a proxy on his behalf, for that

meeting.
57. An Instrument appointing @ proxy shall be in the form as prescribed in the rules made under
section 105.
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58. A V_utu given In accordance with the Lerms of an Instrument of proxy shall be valid,
notwithstanding the previous death or Insanity of the principal or the revocation of the proxy or af
the authority under which the proxy was executed, or the transfer of the shares in respect of which
the prosy s given:

revocation or transfer shall have

Provided that no intimation in writing of such death, insanity,
t af the meating or adjournzd

been received by the Company at its office before the commencemen
meeting at which the proxy Is used,
J Board of Directors
J 59. {i) The rumber of the Directors and tha names of the first Directors shall be determined In
( writing by the subscribers of the memorandum or a majority of them.
( {11} The minimum number of Directors shall be three and maximum numbear of Directors shall be
fiftreen Provided that the company may appolnt more than ffteen Directors after passing & special

resalution In the General Body,
{iiljThe first Directors of the Company shall be:

|, Kantilal Khimraj Jain
il Jugra] Khimraj lain

&0, (1) The remuneration of the Directors shall, in 50 far as It consists of 2 maonthly payment, be

deomed 1o accrue from day-to-day,

fii) In addition to the remuneration payable to them n pursuance of the Act, the Directors may be

paid @il travelling, hotel and other expenses properly incurred by them—

{a} In attending and returning from meetings of tha Board of Directors ar any committee thereof

or general meetings of the company; or

{b) in cannection with the business of the company.

61. The Board may pay all expenses Incurred in getting up and registering the company.

conferred on It by section B8 with regard to the kesping
bject to the provisions of that section) make and vary
keeping of any such register.

§2. The company may exercise the pawers
of a forelgn register; and the Board may (su
such regulations as It may think fit respacting the

63. All cheques, promissory nates, drafts, hundis, bills of exchange and other negotiable
instrumants, and all receipts for monies paid to the company, shall be signed, drawn, accepted,
endorsad, or otherwise executed, as tha case may be, by such person and in such manner as the

Board shall from time to time DY resclution determine.

64, Every Director present at any meeting of the Board or of @ committee thereof shall sign his
name In a book to be kept for that purpose.

65. {i) Subject to the provisions ef saction 1449, the Board shall have power at any time, and from

time to time, to appoint 8 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,

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

{iii) The Board of Directars may appoint any altemate director In accordance with section 161 of

the Act.
@44 (1) The same individual may, at the same time, be appainted as the Chairperson of the

'i;i_.IT'; 'r_ ﬁ -

For Shankesh Jewellers Pul. Lid.  For Shantrs! taweilzes Put, Ltd, For Shank=st: J+s=!l*rs Pyl Ltd.

F {l.:_li‘ il
S Elrnmr Diroelor Dlreetor

16 S-::anned with CamScanner





cormpany as well as the Managing Director or Chief Executive Officer of the Company.

i) The directors may reccive remuneration by way of fee for attending meetings of the Roard or

| Foramittee thereof or for any other purpose whatsoever as may be decided by the Board:

/ provided that the amount of such fee shall not exceed the amount as may be prescribed by the
act or Central Gavernmant from time to time.

/ (i1} The directors shall not be required to hald any qualification shares in the Comparny-

meeting is vacated before

X {Iv] If the office of any director appointed by the Company In general
te filled by the

his term of office expires in the normal course, the resulting casual vacancy may,
Board of Directors at a meeting of the Board.

{v) Whenever the Company/Board enter into a contract with any Government, Central, State or
Local, any bank or financial institution or any person or persons (hereinafter referred to as "the
appointer”) for borrawing any monay or for providing any guarantee or security or for technical
collabaration o assistance or for underwriting or enter into any other arrangement whatsogver,
the directors shal have, subject to the provisions of the Act, the power ta agree that such appointer
<hall have the right to appoint or nominate by a otice in writing addressed to the Company one
or mare persons, whe are acceprable to the Baard, as directors on the Board for such period and
upon such conditions as may he mentioned In the agreement and that such director ar directurs
may riot be liable to retire by ratation and ner be required to hold any gualification Shares The
diroctors may also agree that any =uch director or directors may e removed from time to time by
the appointer entitied to appoint or nominate them and the appointer may appoint another or
athers in his or their place and alsa fill in vacancy, Which may accur as a result of any such director
or directars ceasing to hold that office far any reason whatsoever. The directors appolnted or
Carminated under this Article stial be entitled to exercise and enjoy all or any of the rights and
privileges exercised and enjoyed by the directors of the Company Including payment of
remuneration and travellng expenses to such director or directors as may be agreed by the

Company with the appainter,

POWERS OF THE BOARD

§58. (1) The Board of Directors chall exerclse the following powers on behalf of the Company and
it shall do so only by means of resglution passed by the Board at its meetings, subject to the
maodifications/chanages if any, made under the provisions of the Act and the rules made there
under:

{a) to make calls on sha reholders in respect of money unpeid on thelr shares;

(b) to autharize buy-back of securities under the Act;

() toissue securities, induding debenturcs, whether In or outside India;

(d) to borrow moreys;

(2) to investthe fu nds of the Company ;

(f) togrant logns or give guarantes or provide security In respect of loans;

(g) to approve financial ctatement and the Board’s Report)

(h) to diversity the business of the Company;

{1} to approve amalgamation, merger o reconstruction;

{§) to take over 2 company or acguire a cantrolling or substantial stake |n another company;

(k) to make political eontributions;

(I} toappaint or remove key managerial personnel (KMP);

(m) to take note of apnointment(s) or remaoval(s) of one level below the KMP;

() to appoint Internal auditors and sacretarial suditar;

(o) to take note of the disciosure of director's interest and shareholding;

(p) to buy, sell investments held by the Company (other than trade Investments),

constituting flve percent or more of the paid up share capltal or free reserves of the investae

company;

{g) to invite or accepk Or rEnew public depasits and related matters;

{r) to review or change the terms and conditions of public deposits;

For Shant<f 1= 45 Pet, LA For Shankesh Jewollers Pyl Lid. For Shamkssh Jaweliers Pul. Lid.
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(¢) to approve quarterly, half yearly and annual financial statements ar financial results as

the case may be; and
(t) any other matter which may be prescribed from time to time,

/ provided that the Board may, by a resolution passed at 3 meeting, delegate 10 any committee of
glrectors, the Managing Director, the Manager or any other principal officer of the company, the
paOWETS epecified In (d), {e) and (F) or such other powers as may be parmitted from time to

an such conditions as the Board may prescrine, subject to the Act.

(1) The management of the business af the Company shall be vested in the poard and the Board

may exercise all such powers, and do all such acts and things, as the Company is by the

memorandum of Association or atherwise authorized to pxerciea and do, and, not hereby ar by the
statute or ctherwise directed or required to be exercised or done BY the Company In general
meeting but subject nevertheless o the provisions of the Act and other laws and of the

Memorandum of Associatian and these Articles and to any regulations, nat pelng inconsistent with

the Memarandum of Association and these Articles or the Act, from time to time made by the

nvalldate any prior act of the

Company In general meeting provided that no such regulaticn shall |
ijg If such regulation had naot been made.

Board which would have been val

ROTATION OF DIRECTORS
tion In accordance with the
are thirg of such of the
thres, the number

66, All the pirectars on the gaard shall be liable to retira by rota
provisians of the Act. At every Annual General Meeting of the Company,
pirectors shall retire by rotation or If thedr number I not three or @ multiple of
nearest to one third shall retire from office.

proceedings of the Board

for the conduct of husiness, adjourn and otherwise

£7. (1) The Agard of Directors may meet
regulate its meetings, as it thinks fit.

{ii} A Director may, and the manager or socretary on the
time, summon 2 meeting of the Board.

regUisition of a Director <hall, at any

ave as otherwise expressly provided In the Act, questions arjstng at any meating of the

all be decided by 3 majority of votes.
y of vates, the Chalrperson af the

68. (1] S

Board sh
shall have a cecond or

(i) In case of an egualit Board, If 20y,

casting vote.

pctors may adct notwithstanding any yacancy In the poard; but, if and s0

raduced below the quorum fi y the Act for a meeting of the Board, the
ctor may act for the purpose of Increasing the number af Directors to
i summaning 8 general meeting of the Company. But for no other

69, The continuing DIF
long as thelr number is
continuing Directors or Dire
that Mxed for the gquorurm, oF o

[purposc.
70, (1) The Board may glect @ Chairperson of its mestings and determine the period for which he
is to hold office.

Chalrpersen s not present within

{1l) If no such Chalrperson is glected, or If at any meeting the
five minutes after the time oppolnted for haolding the meeting, the Directors present may choose
one of their member to be Chalrperson of the meeting.

71. (i} The Board may, subject o the provisions of the Act, delegate any of IS powers to

committees consisting of such Member or Members of It5 body as It thinks fit.

tany meeting cf a committee shall be determined by a majority of votes
the Chalrperson shall have 8 second

(i Questions arising 8
ne In case of an equality of yoles,

of the members present, 8

rees Pl L, For Shan™="* 1omattars Pyl Ltd. Far Shonkith Jevellers Pyl Lid,
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or casting vete,

[ () In case of an equality or
i ¥ 01 votes, the Chairpersan of the Committee shall have second o
- | ] r

72, All acts done in any meat parsa

eling of the Baarg or of
SZric E:;ﬁﬁ:g shaill. nutwiihstanuing thiat It may b P iddloryraskiod Flr ' s dinne
o et ﬂrgﬁ ntn:ent of any ane ectors or of iany pertrjun :::UTE'; :?5 WTE
st ¥ of them wira disqualified, be as valig a5 If every such Erreﬂn ; s
¥ appointed and wasg Qualified to be a Director i
73. Save as otherwise EXprEssly
members of the Boarg ar g
meeting of the Board or
meeting of the Board or

provided in the Act, a resolution in writing, si
'Q, signed by all the
a tommitiee theraaf, far the Hmp being entitied to receive notice of o

committee, shall be valid and effective as ir it had been passed at a
commitlee, duly convened and held, e

:s:rérfbmﬁflutlun shall be deemed to have been duly passed by the Board or by a Committee
Sy y m.ﬂatlcgm unless the resolution has been clirculated in draft, by the Company Secretary

e Company, if any, or by any person or persans nominated by the Chairman/Managing
Director/Manager, together with the necessary papers, If any, to all the directors or to all the
mEM?Em of the Committes, then In Indla {not being less in number than the quarum fixed for 3
Meeung of the Board or Committee, as the case may be), and to all other directars or members
af the Committee at their usual address In India and has bean approved by such of the directors

or members of the Committes as are then in India, or by a majority of such of them, as are entitied
to vote on the resalubion.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
74. Subject to the provisiars of the Act,—

(1) A chief executive officer, manager, Company secretary or chief financial officer may be
appainted 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
50 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 chicf
financial officer.

75, A provision of the Act or thess regulations requiring or authortsing a thing to be done by or to
2 Director and chief executive officer, marager, Company secretary or chiel financial officer shall
not be satisfied by Its being done by or to the same person acting both as Director and s, or in
place of, chief executive officer, manager, Company secretary or chief financial officer.

MANAGING DIRECTOR

754, (1) Subject to the provisions of the Act and of these Articles, the Board shall have power to
appoint, from time to time, any of Its Board member as a Managing Director ar Joint Managing
Director, Whole Time Director, Manager of the Company, ether for a fixed term, or without any
limitation as to the period for which he or they (s or are to hold such office but in any case not
exceeding 5 (Five) years at a time and upon such tarms and conditions as the Board thinks fit,
and subject to the provisions of these Articles, the Board may, by resoiution, vest in such Managing
Directar ar Joint Managing Director, Whole Time Director, Manager or Chief Executive Officer of
the Company such of the powers herehy vasted in the Board generally, as it thinks fit, and such
powers may be made exercisable for such period or periods; and upon such canditions and subject
ta such restrictions, as it may determing. The remunération of 8 Manaaging Cirector, Joint Managing
Director Whole Time Director, Manager or Chief Executive Officer may be by way of salary and/or
allowances, commission or participation in profits or perguisites of any kind, nature or descriplion,
ar by any or all of these modes, or by any other moede(s) not expressly prohibited by the Act or
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< made thereunder, or any notification or circular Issued under the Act. No person shall be

2 AU Fe i
’;mmted as Managing Director and a Manager at the same lime.

(i T poard of Directars may from time ta time entrust to and upon a Managing Director of Joint
Managing Director for the time being such of the powers exercisable under these Articles by the
pirectors 2s they may think fit, and may confer such pewers for such time and to be exercised for
gych objects and purpeses and upon such terms and conditions and with such restrictions as they
think expedient, and they may confer such powars elther coliaterally with or to the exclusion of
and In substitution for all or any of the powers of the Directors in that behatl, and may from time
to time revoke, withdraw, alter or vary all or any of such powers, unless and untll gtherwise
determined that a Managing Director may exgrcise all the powers exercisable by the Diredtors.
cave such powers as by the Act or by these Articles shall be exercisable by the DIrectors

themseIvEs.

REGISTERS

r the Act and the pulas, which are required 1o
shall be open far inspection during 1 1200 a.m.
istercd office of the Campany
as may be fixed by the

758 (1) The statutory registers (as prescribed unde
bse open far inspection) and copies of annua! return
to 1:00 p.m. on all working days, other than Saturdays, at the
by the persons entitied thereto on payment, where required, of such fees
Board but not exceeding the limits prescrived by the Rules.

ing
(i) The Company may exercise the POWErS conferrad an It by the Act with regard to the keep
5t & foreign register; and the Board may (subject to the provisions of the Act) make and vary such
regulations 25 it may think fit respecting the keeping of any such register.

osed, and extracts may pe taken

nd be cl
n:gnd M3y mutandis, as is

(i) The foreign register shall b open for Inspectio
\herefrom and coples thereof may be required, in the same manner, mutatis
applicable to the register of members.

The Seal

r the safe custody of thi seal.

il The seal of the Company shall pot be affixed (o any instrument except by the sutherity of a
Ealalutiun af the Euardmﬁﬂang 2 commiittee of the Board Juthorised by It in that pehalf, and except
in the presence of at |eact two Directors and of the secretary ar such other person as the Board
may appoint for the purpose; and those two Directors and the secretary of other person afpresaid
chall sign every instrument to which the <sal of the Cernpany is 50 affixed In thelr presence.

76. {1) The Board chall provide fo

pividends and Reserve

77. The Company In general meeting may declare dividends, but no dividend shall exceed the

amount recommended by the Board.

the Board may from time Lo time pay to the Members

78, Subject to the pravisions af section 123,
ed by the profits of the Company.

eych Interim dividends as appear o it to te Justifi
79. (I} The Board may, before recommending any dividend, set aside out af the profits of the
or reserves which shall, at the discretion of the

Company such sUmMS 85 [t thinks fit as a resemve
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, elther 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 Lo

time, thinks fit.

{li] The Board may also carry forward any profits which it may consider necessary not to divide,
without setting them aside as a reserve.

For Shankesh Jewellors Pyl LA, For Sharkesh Jewallars Pyt Lid. For Shankzsh fewtltars Put. LUd,

W e Russt; vens
- Directot %lﬁr {ilractor

20
Scanned with CamScanner





g 1,d[lljig::éi':;::“lliZ%E::;Eﬂerznnsi dﬂ' any, entitled to shares with special rights as to dividends
Al and paid according to the amounts paid or credited :
) as paid on the
chares In respect whereof the dividend is paid, but If and so long as not!
iing Is patd upon any of
n::; rsl-!"liﬂrEE in the Company, dividends may be declared and pald according to the amounts of the
5 -

(i) Mo amount pald or credited as pald on a share In advance of calls shall be treated for the
purposes of this regulation as paid on the share.

(1ii) All dividends shall be apportioned and paid proportionately to the amaunts paid or credited as
paid on the shares during any portion or portions of the perlod In respect of which the dividend 1S
paid; but if any share s ssued on terms praviding that it shall rank for dividend as from a particular
date such share shall rank for dividend accordingly.

81. The Board may deduct from any dividend payable to any Member all sums of money, If any,
presently payable by him to the Company an accaunt of calls or otherwisa in relation to the shares

of the Company.

82. (i) Any dividend, Interest or other monies payable in cash In respect of chares may be paid by
cheque or warrant sent through the post directed to the registered address of 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 person and to such address as the holder or joint holders
may in writing direct

(ii) Every such cheque or warrant shall be made payable to the order of the person to whom [t 15

sent.

iily No unclaimed or unpaid dividend shall be forfeited by the Board unless It necomes barred by
the law.

B3. Any one of two Or mare foint holders of 2 chare may give effective receipts for any dividends,
banuses or other monies payable [n respect of such share,

g4, (i) Notice of any dividend that may have bean declared shall be glven to the persans entitled
to share thereln in the manner mentioned In theAct,
(i) The waiver In whole or in part of any dividend on any share by any document {whether ar
not under seal) shall be effective only f such - document I5 signed by the member (or the person
entitled to the share in consequance of the death or bankruptey of the holder) and dellvered Lo
the Company and If or to the extent that the same is accepled as such or acted upon by the

Board.
(i) No unclaimed or unpald dividend shall be forfelted by the Board unless it becormes barred
by the l2w.

B5. No dividend shall hear |nterest against the Company.
Accounts

86, (1) The Board shall from time to time determine whether and to what extent and at what times
ard places and under what ronditions or regulations, the accounts and books of the Company, or
any of them, shall be open to the inspection of Members not being 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.
NOTICE AND SERVICE OF DOCUMENTS
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aia. (1) (a) 1t shall be imperative on every member ta notify to the Company for registratian of
e place af address In India and if he has no reglstered address within India to supply to the
company an ddress within India for giving of notices to him.

b] A member may notify his emall address If any, to which the notices and other documents of
the company shall be served on him by electronic mode.

(c) The Company's obligation shail be satisfied when it transmits the email
not be responsible for failure in transmission beyand Its cantrol.

a document may be served by the Company on any member
by speed post ar by courier or by
the service of naotlces
d the relevant Rules.
t and provides proof

and the company shall

(1l) Subject to Section 20 of the Act,
thereof by sending it to him by past or by registered post or
delivering at his address (within Ingia) supplied by him to the company for
1o hiim or by such electrenic or ather mode as may be specified In the Act an
The term courler means person or agenty who or which delivers the documen
of its dellvery.

eans whatsoever, shall become
and every notice and other document in respect of
ddress belng enterad upon the register shall have
ives his title to guch share,

(i) Every person, who DY operation of law, trancfer or other m

entltled to any share, shall be bound by any
such chare which previous 10 his name and &
heen duly given to the person from whom he der

n by the Cempany to the members or any of tham and not

enits shall be sufficiently given, if given by advertisement, 0nce

(v} Any notice required to be give
ng In the city, tawn or village

expressly provided for by these pres
in English and once in 8 vernacular daily newspaper clreulatl
the registered office of the Company Is situate.

Act or

provided, however, that such notice shall not be [n contravention with any provisions of the

rules thereunder.
+ hersinbefore provided shall notwithstanding such

member be then dead and whether or not the Company has notice of his geath, be deemed 1O

have been duly served In respect of any share, whether held solely ar jointly with gther persons
istered In his stead as the holder or joint-holder

by such mermber, untll some other person be reg
thereof snd such service, for all purposes of these presents he deemed a sufficient service of such
notice ar documents on his Neirs, executors, sdministrators and all person {If any) jolntly interested

with him in @ny such shares.

ven by the Company shall be signed (dlaltally or electronically) by a Director or
d the signature thereto may

{v) Any notice or document served In the manne

{vi) Any notice- gl
by the Secretary or same other officer appointed by the Directors an

e written, facsimiie, printed, lithographed, Photostat.

tvl) A dacument may be served on the Company or on an officer thereof by sending it to the
Company or officer at the Registered Office of the Company by past or by Registered Post or by
leaving it at [ts Reglstered Office, &F by means of such alectronic mode or ather mode as may be

specified In the Act and the refevant Rules.
BORROWING POWERS

87. () Subject to section 73, 179 & 180 and Regulations made there under and directio
ty the RBI the directors may, from time to time, raise or borrow any sums of money l’:ri ;:séug:
behalf of the Company Including unsecured loans. The Directors may secure the repayment of such
mongy in such manner and upon such terms and conditions In all respects as they think fit by |ssue
of dehenture and debenture stock of the Company charged upon all or any part of the property of
the Company (both present and future) including fts uncalied capital for the time beina.

(i) The Board shall cause a proper Register to be kept i
n accordance with the provisions of th
Act, of all martgages, Debentures and charges specifically Reglster of mortgage pEtl:-, to aﬂe:tin;

F Py Ry wpd ity e
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the property of the Company Including all Noating charges on current assets of the Comparty and
fixed Charges om the undertaking or any property of the Company, and shall cause the
requirements of the Act In that behalf to be duly complied with so far as they fall to be complied

with by the Board.

BOARD TD APPOINT ATTORNEYS

g8, The Board of Directors may at any time and from time to time by Power of ALLOMEY, appoint

any person or persons to be the Attorney or Attorneys af the company for such purposes and with

<uch powers, authorities and discretions (not exceeding those vested in or exercisable by the
directors under these presents) and for such periods and subject to such conditions as the directors
may from time to time think fit and any cuch appaintment (if the directors think fit) he made in
favour of any company of the mambers, directors, nominges or Managers of any company or firm

ot otherwise In favour of any fuctuating body of persons whether nominated directly or indiractly
ny such pawers for the pratection

by the dircctors and any such power of attorney may cantain a
dlrectors may think fit, and may

ar convenionce of persons dealing with such attorneys as the
comtain powers enabling such delegates or attorneys as aforesald 10 sub-delegate all or any o' the
time belng vested in them.

pawers, authorities and discretions for the

SECRECY

amber of 3 commities, Officer, Servant and
ompany shall before entering upen
griacy respecting all transactions
ith the Individual and in matter

§9.(1) Every Director, Manager, Auditor, Trustee, M
Accountant or other persons employed in the business of the C
his duty sign @ declaration, pledging himself to gbserve a strict 52

of the Company with the customers and the state of accounts W
relating thereto and shall by such declaration pledge mimsall not to release any of the matters may

Come Lo his knawledge in the course of his duties except when required 50 to do by the Directors
ar by any meeting or a court of law or by the persons to whom such matters relate and excepl 50
far a5 may be necessary in order 1o comply with any aof the provisions In these presents contained

ar by the Act or any otherlaw.

Director) shall be entitled to enter upon the

(i) Mo sharchoider or other persen (not being a
party of the Company or ta Inspect or examine the premisas of information respecting any

detall of the trading of the Company or any matter which is or may be In the nature of a trade
r, whatsoever which may refate to the

epcret, mystery of trade ar secret process or of any malle
conduct of the business of the Company and which in the opinion of the Board it will be Ingxpedient
i the Interest of the Company ta communicata.

winding up

o0. Subject to the provisians of Chapter XX of the Act and nules made thereundar—

{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 amongst the Mem hers, In specie
ar kind, the whole or any part of the assels of the Company, whether they shall consist of property

of the same kind or not.

the liguidator may set such value as he deems fair Upan any property

{ii} For the purpase aforesald,
to be divided as aforesald and may determine how such division shall be carried out as between

the Members or different classes of Members,

with the like sanction, vest the whole or any part of such assets In trustees
the contributories it he considers necessary, but so that no
ar other securities wherean there (s any liability.

(i1} The liquidatar may,
upon such trusts for the benefit af
Member shall be compelled to accept any shares

For Shankesh "*“"“;ly- For Shankesh Jewaliers Pyt, Ltd,  For Shankesh Jewellers Put. LId.
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Indemnity

/ o1.(l) Every officer of the Campany <hall be indemnified out of the assets of the Company against

f any liability incurred by him in defending any proceedings, whether civil or criminal, in which

f judgment is given in his favour ar in which he is acquitted or in which relief is granted @ him by
the court or the Tribunal.

f‘ (i) Subject to the provisions of the Act, every director; Managing Director, Manager, Company
gecretary and other officer of the Company ghall be indemnified by the Company out of the funds
of the Company, 1o pay all costs, 1osses and expenses {including travelling axpense) which such
director, Managing Director, Manager, Company Secretary and officer may incur or become liable

For by reason of any contract entered into or act or deed done bY him In his capacity as such
directar, Managing Directar, Manager; Company Secretary OF gfficer ar in any way in the discharge

of his duties in such capacity including expenses.
GENERAL AUTHORITY

g2. Wherever in the Companies Act, 2013, It has peen provided that any company shall have any
right, privilege or authority or that any company cannot carry out any transaction unless It is hslg
authorised by Its Articles, then and In that case this Article hereby authorizes and empawersht
company to have cuch right, privilege or uthority and to carry put such tra nsaction as have ge:}
permitted by the Companles Act, 2013, withaut there balng any other specific Article in that heha

herein pmv!ded.
For Shenvz.” [ #terg Tol, LI, For Shariosh Jewe'lars Pyl Ltd.  For Shankesh topaiters Byl L1d.
e oz Kot
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We, the several persons, whose names, address and occupations are
subscribed hereunder are desirous of being formed into a Company in pursuance
of these Articles of Association,

Names, Address, Occupation Signature Signature, of witness
and Description of each of his Name, Address,
Subscribers Subscriber Description and
QOccupation

KANTILAL K. JAIN
Sfo. Khimraj Jain
Flat No. 26, 5th Floor, Sd/.
Anand Niwas, J.S. 8. Roead,
Girgaon, Mumbai - 400 004

OCCUPATION : BUSINESS

JUGRAJ K. JAIN
S/e. Khimraj Jain
Flat No. 1301, Sd/-
Shripati Arcade,
..A. K. Marg, Nana Chowk,
Mumbai - 400 036

Sd/-

NARENDRA SEMLANI

OCCUPATION : BUSINESS

OCCUPATION : CHARTERED ACCOUNTANT

S/0 Valchand A. Semlani
Fort, Mumbai - 400 001.

Witness to both
66/68 Mint Road,

Place : Mumbai
Date : 28th June, 2005,
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