(THE COMPANIES ACT, 1956)
{COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

GRJ DISTRIBUTORS & DEVELOPERS PRIVATE LIMITED

PRELIMINAR Y
1. 1In regufation, these urless the context otherwise require;

&) "tha CDmpanf'means GRJ DISTRIBUTORS & DEVELOPERS PRIVATE
LIMITED.

(Bl "the Acp means the Companies Act, 1958

(c} "the presents" Mmeans the Aricles of Association of the Company:;

fd) "cfr'vjder:d"includes banys: )

(&} “ihe seg)" means the Comman Seal of the Company:

fi words Importing e singuar number shall inciude the pliral numper ang

(I} weords ang SXpressions contained jn these presents shall bear the garme
E3NINg a5 defined in the Act,

2 The Companyis 5 Privata Company within the Meaning of Section » {35) and
3 (1) (i) of the Act and accordingly:
{a} the right to transfer the shares of the Company shall be restricted in the
MAENNST and to the axtent hereinafter appearing in thege Presents,

{0y the number of rnembers of the Company is lintitad {0 50 (fifty;, {exclusive of

the Company that while in syeh emplayment and have continued o pe
members afler the ermplayment teased) Providad that where lwo or more
Rersens hold one or more shares in the company fointly, they shak, for the
Rurposes of this definftion ba treated gz a single member



(gt noinvitation shall be issued to the public to subscribe for any shares In O
dehentures of the Company-

The Regulatons contained in Table "A of the First Schedule to the Act
shall apphy to the Company in so far as they are not inconsistent with these
present.

SHARE CAPITAL

fay The Authorised Share Capital of the company <hall be such amounts
and be divided into such shares as may, from time to time, be provided
in Clause ¥ of the Memarandurm of Association with power 1o increass
orreduce the capitalin sccordance with the Gompa ny's reguiations and
legislative provisions for the time being In force in that behalf with the
powers 1o divide the share capital, whetner ofiginal ar increased or
decreased into several classes and attach thereto respactively such
croinaey, preferential of spechal rights and conditions in such 8 manner
as iy for the time being pe provided by the Regulations of the Cornparny

and allowed by [aw.

(by The Company may, from time 1o time, ty ordinary resglution iIncrease
its share Capital by suth sum, to be divided into shares of such amount,
as the resolution sha spacify.

The Carnpary may and shall have power (& increase reorganise its share capital
in any way and, in particular, by 50 attering the conditions of its Memorandurm
as to (i increase, iy consalidate and divide, {#) sub-divide of (iv) cancel the
same as contemplated in Sectian 04 and 95 of the Actar to reduce it pursuant
1o Section 100 of the Act.

SHARES

The shares shail be under the control of the Directors, wha may alict or otherwise
dispose of the 5ame ar any of them 10 such persons on such terms and
conditions, in such propertion and at such time, 25 they may deem fit. The
Direciors may, also, allot shares to any persan as payment or part payment for
any propery sold or for any goods of other assets supplied of for senvices
rendered by him 1 the Company.

The Board of Directors may, from time o time, subject to the terms on which
any shares may have heen issued and subject to provision of sectian 81 of the
Act make such, cals, as the Eogard thinks fit, upen the members in respect of
all moneys unpaid on the shares heid by them, respectively, and not by ihe
condition of atlotment therenf made payable at fixed tirmes, and such member
shall pay the amount of every call S0 made on him 1o the persons and that
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mes and places Appointed by the Boarg. A call may he Made payabia by
instatments and shall be deemed 1o have been mage when the resolytion of the

SHARE CERTIFICATE

Every persan whose name is entered as a member in the register of Members
shafl, withoyt Rayment and within three months of allatment ar within two moniks
of registration of transfer {or within such other period as the conditions af iss e
of shares may provide), be entitied tn 8 cerificate under the seal of the Cormpany
specilying the shareg netd by kim ang ihe ameount Paid Uy thereon

In regpect of shares heig fomtly by severa Rersons, the Company shall not be
tound ko isgue maore than one certificate ang the delivery i g certificate to one
ofthe several jnint holders shall be sufficient delivery to ay|.

Ifamember Tequires more than one certificais i réspect of the shares halg by
him, any certificate, over gng above nne, May be issued on such payment not
exteeding Rs. 54 (Rs. Five) per certificate, a3 the Directorg may, from time to

Ifa share certificate i§ defaced, tor out, lost or destroyed. jt May be renewed
on such payment, notexceeding Rs. 5/ (Rs. five) per cartificate, as the Directors
may, from time ig time, determine ang O Such terms, if any, 5o o evidance
and indemnify, and tha Paymant of out of pocket expenses, if any, incurrad by

TRANSFER AND TRANSMISSION OF SHARES

On the death of 3 member, where the survivar, rember WaS a joing holder, or his
legal representative, whera po Was a sole holder shar be the only person
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16.
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19.

subject to section 111 of the Act, no share snall ba transferred without the
approval of the Directors who may (nohvithstan{iing any provision in theas
presents). in their absolute discretion. refuse Lo register amy proposed transter
of shares (imespective of whether or not the proposed transferee is a member of
the Cormpany at the time of transter) of which they do nat approve and wiho may
of may notatthel shsolute discretian, assign any yeason for such refusal. Bul
they shall, within Two months of the receiptofan ingtrument of transfer (com plying
with 2l the provisians of the: preceading regulation] either register the transfer
and retain the instrument o1 refuse the registration and return the inslrument.

Until the name of the transferes is entered in ihe register of members, the
sransteroe shall be deemed to be the holder of the share's concerned.

The Company shall treat the registerad holder of any shares a3 the apsolutes
ewner thergof shalk nat, accordingly, exceptas ordered by a court of competent
jurisdiction or a3 by statute reguired ke pound o recognise any egquitable ar
ather chaim or intarest in such shares on the part of any other persofl.

The Gompany shal not incur any lability o responstbility whatsoever in
ronsequence of registerng of giving effect te any transfer ot shares made of
purporting 10 be mads by apparent jegal owner thereaf to the prejudice of any
person having or chaiming a0y equitable right, fitte or inferesk o of in these
shares, notwithstanding that tha Company may have had notice thereof.

If the Direciors &@re al any time, of the opinion that a pa icular member,
irelead of co-operating with the Company, i3 causing obstruction of placing
hinderance, or by Nis conduct, has shown himself unfit to remain @ rember,
they shail refer the matter fo genaral meeting and if the Compary, in such
general meating, agrees with the yisws of the Direclors, it shali call upon the
member concerned 1o transter his shares 1o gome othet persons approved by
the Directar within such peried as may be decided upon in the meeting. Frem
thaf time onward the o mibeT concemed shalt not be gntitled 1o axerciag any
rights or privileges of membership except those for transferring his shares. If,
however, the memper concemed does not tran sfar his shares within the petiod
decided upon, the Directors shall be at kherty to sell the Snares in guesticrn,
ko any person they like and give effectio the tr_ansfer by calsing the name cf
the purchaser fo be cntered in the register of members as the hoider of these
shares The receipt izgued by the Company ta the purchaser snall be a good
and sufficient discharge vo hirm and the validity of sefling the shares, issuing
areceiptforthe purchase Money angd entering the name of the purchaser in
the register of members shall not be questioned by anyone. The puichase
meney S0 received by the Company shall be held in trust for being made over
to the defaulting memoer.
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directions issued by RBI, the Directors May and shail have Power at any time
and from time tn time, to raize OF Borrow 8Ny SUM or sums of money ang may

GENERAL mE ETINGS
Subject to the Provisions of sectian 166 and 21p {3) of the Companies Act,

1956, Annual Generaf Meeting of the Company shalj ba helg in each yvear g
however that Aot more than fifteen meonths shal alg Pse batveen the date ofone

momhs fram the date of 1S incarparation any Provided that tha Company may
hold its firgt Annual Geners| Meeting o pe eld within ngt more than nine
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Geneafal Mestings) in any year Such an Extra-ordinany General Meeting shall
alen be culled DY the Directors whenaver fney receie a requisitian thereot
under section 169 nf the Act, faiing which the requisifionists shemselves call
such a meating.

Ordinagy fourteen days notice. specifying the place ¢which sha! either be the
registered office of the Company or any clher piace in the town where he
renistered gffice is situated), day twlich shatinotbea puiic haliday). and hout
{which zhall be 2 business hoar) of 2 Generat Meeting and the general natare of
the business fa be transacted thereal, shall be given to the members as well
as o the auditors, for the time beng of the Cempany in sush manner as may.
from time to time, De determined by the Company in general meeting. in case
of an emergency, however, 8 notise of only four days satisfy thé requiremeants
o thig ATICIES. Accidental oMIMISSIoN (0 give notice 1o of non-receipt of notice
by any member shal not invalidate the proceeding of any General Mesting.
shall not be necessary for Directors {o annex explanalory staternent to the
notice calling a general meeting &5 required undef Sectien 173 of the Act.

Af least two MEmbers prasent in parson shall form 2 quortin for & General
eating. If within half an nour of the time appointed for holding a mesting, 4
guoram is nat present, tha meeting. if called uponthe requisition of members,
shah stand dissalyed in any other ease, the meeting shal stand adjourned 10
the same gay 1n the next week, at the same time and place, of to such othe?
time and piace a5 the Direcions may, frem tme to time determine.

If at an adiourned meeting also, 8 quorum 15 not present within half an hour of
the time appoined for holding the meeting, the persons presant shall be &
guornam.

The Chairman (if one is appeinied} of. in his absence, e Managing Dirgctor
ghall preside at 8 general meeting. If neither the Chairman nar the Managing
Director is present within 15 minutes of the tume appointed for holding the
maeting. any af the directoTs present shati preside. ln case no director present
is wilting 1o preside, tha members presentin persom chnall chopse one of them
to preside at the meeting.

On a show of hands, avery rember present shall have ane yoteand on 8 pall,
gyery member shall have one vole in respect of ach share held by him. In the
case of joint nOlGers, e vote of the senior who tengers the vote ghyall be
agcepled to the axciusion of the votes of the other joint hotders, and for s
DUTPOSE. seniority shall b deterrmined inthe order v which the naimes stand n
the register of mermbers of he Compary.

The presiding officer may, with the consentof the meeting atwhich 2 quOrUm is
present and shall, ¥ s0 directed by ihe meeting, adiourn the meeting. from time

g



33,

34,

35,

38.

rs

38.

38

40.

to ti

the businesg left Unfinished ap the Mmeeting, for which the adjnurnment took
Place, in cage 8 Maeting js adjourned for thirty davs or more, a fragh Adtice of
ihe adiourneq Meeting shall be given.

The first Directors shay be
1. Mr. Chakresh Jain 2, Mr. Mukesp Jain
@ A Director npeg not hold any quatification shares in the Lompany
{t Mo Director shay Tetire by rotation
The Compa Y M3y, inGan erat Meeting, 2ppaint, reg PBOnL, retire and teplace

ANy casigf vacangy CCCUNNG on the Board of Directors Mmay be filleg by the
emaining Direcinrg.

ot exceading Rs, 2505 ¢ Rupees Twg Hundred F, ifty) per Meeting.

Subject o the Provisions of Section 314 of the Act tha Boarg May in addition
to the aforesgid Mmeeting feg, Ray to any Directar Who s requireg io perform any
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Subject to tne provisions of Section 287 of the Act, the quorui necessary fof
tha transachion of the business at a Board Keeting zhall be Two Dirgotars ar
tyne Third of its total strength whichever I8 Higher.

Subject to the provisions of Section 283, 297 and 297 of the Act, @ regolution
passad without 2 meeting of the Board byt in writing under the wands of 2t the
Diractors shall pe as vatid as 8 resoiukion cuby pass.ed at a meeting of the
Board duly called and .

subject to the proVISIons of Sechion a7 of the Act, the Directors May delenate
aryy ot tneir powers 1o the Managing Cireckor of 8T gther girector a7 pevyson.

Continuing Directors My act notwithsta nding any vacancy in their pody, provided
howaver, that if treir numbet falis below the mipiroum fixed i these adicles the
Directors shall not act g0 long as thaie number 1 batow that MY ITTUALET axcapt
far the purpose of pringing Wp the number to that mipimum oF for calling @
genersk meeting of the COMPaTTY.

Al acts of Drectors, natwithstanding that it may afierwards be discovered that
there wWas same defect in the appomtment of any of thetn or that any of tham
was disquafified 0 gopas suchol had ceased 10 hotd office, ghallbe 85 valid as
if ayery Directar nad been duly appcai.nted andwas guakfied 16 act and had not
ceased o be Directar, pmvided, HOWeYerT. that nofhing hergin contained shall
Give validity to the acts of Directors or any of them dane supsequent to the said
discoerny.

MINUTES OF PRO CEEDINGS

panutes of the prece edings of al general and Board and other (if any) meetings
ghall be anwered in e books maintained for that purpose in accordance with
the: provision of Sectian 193 of the Act.

MANAGEMENT

The General business policy rateer of the Company shatvestmihe Direclors
Wwho shalt have authority 10 ganction the payment of all expanses incuired In
selting up and registening the Company and who may eyercise all such powers
ot the Company as are not required. aither by the Aetor by these present, 0 be
exatcised by the Company in genetal mestings.

The Directors chall appoint ONe of them as Managing Director of the Company
Supject 10 the: general business pelicy 1aid down and e directions given by
the Board from tene to ime. the SUpENIsion, managament and cantro! OVET the
atfairs of the Company sha rest witn and its day-to-day pusiness shalt e
carrigt on by e Managing [ireckar.
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ACCOUNTS AND AUDIT
The Managing Dirgetar if appointed, otherwiss Directors sha)) Cause to he kept

Fhe Board shall from time to time, defarminga whether and 15 what extent ang
at what time ang Places and under what conditions ar requiations tha accounis
and books of the Company ar any of them shayi ba ORen to the inspection of
members neat being Directars

No membears (hot being & Chiractor) shal have any right of Mspecting 4Ny acCounts
Or Dooks or documettts of the Company excent a8 confarreg pursuant to the
Precexding regulation or authorised by the Board or by the Company in General
Maeting.

DIVIDENDS AND RESERVES

Subject to sestian 205 of the At the tompany fn Generg) Meeting May
declare dividends but no dividend shall exceed the amount recommandeag by
the Directors.

Company or be investad in Suchinvestmants (otherthan shares of the Company)
as they may, from time to time, deem fit,

The Directorg May aiso carmy farward any profits which they think Prudent negt
{0 be divided Withourt sething ihern aside a¢ d resgrvg,

2]
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Anyong of the two of Tore jcint holders of a share may give effectual receipts
to any dividends, bonus ar other MEneEYs payable in raspect ot such shares.

Subject 1o provision of Campanies ACt 1056. no dividend shall pear wterest
against the company.

SEAL

The Company shall have 2 Common Seal and the Divectors shat provide for tne
cafe custody thereof. The seal shali not be affixed ko any instrument except by
the authority of 2 resolution uf the Board of Directars, in the presance of at
least pne Director of two Directors, if so required by law and such Director o
Direciors shall sign every instrument to which the seal be affixed in his their
presence. Such signatures shall be conclusive evidence of the faci that the
saal has besn propery affixed. This is, hOwWever subject 1o rule 6 of the
rompanies (Issue of Share Cerificates) Rules, 1960.

SECRECY ANL INDEMNITY

Ewvery mermber, Dhiractor, officer or employee of the Company shatibe bound o
chserve strict secrecy respecting all yransactions of the Company and shall
not reveal any of the matters that may come to his knowladge in the discharge
of his duties or otherwise gxcept when so required by the directors or by the
general meeling ar by @ court af [aw and except in so far as may be hecessary
in order to comply with any of the provisions of these presents.

Subject to tha provisions af Section 201 of the Act, avery membet, directar.
officat or employes of the com pany shallbe indernnified by the company mgainst
all bonafide costs. [03583, damages and expenses which they may, ncure of
sustain by reason of any contract entered into or Act done by him a8 such
oficer or employee or in any way ir the discharge of his duties.

WINDING UP

@y if the Gompany shall be wound up, tha liguidator may, with the sanction
of a special resolutian of the Company and any other sanction required
by the Act. divide amongst the membars, in spacie or otherwise, the
whote of or any part of the assets of the Company, whather they shall
sonsist of property of the same kind or not.

(b} Forthe purpose the aforesaid liquidator may st sych value as he deems
fair upon any property io he divided as aforesaid and may deerming
how such division shali be carfied out as between the members or different
classes of membears.

10
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Till such tne as the Cﬂmpany f&maing g Member o any recogniseg Sivek
Exchange It indig the Boarg a5 well gs gy Members 5hall take Such steps ag

1" - :
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