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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 of 2013) and rule 18 of the Companies
(Incorporation) Rules, 2014]

I hereby certify that SADASHIVA INFRASTEEL PRIVATE LIMITED is incorporated on this Tenth day of October
Two thousand eighteen under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.

The Corporate Identity Number of the company is U74999D1.2018PTC340368.

The Permanent Account Number (PAN) of the company is ABACS9823K
The Tax Deduction and Collection Account Number (TAN) of the company is DELS74292B*

Given under my hand at Manesar this Eleventh day of October Two thousand eighteen .

1S MINISTRY OF -
CORPORATE AFFAIRS 27 &

Digital Signature Certificate
VILAS SAMBHAIJI HAJARE

For and on behalf of the Jurisdictional Registrar of Companies
Registrar of Companies
Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds

from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

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

SADASHIVA INFRASTEEL PRIVATE LIMITED

Sy
PLOT NO. 137, AVTAR ENCLAVE, PASCHIM VIHAR, NEW DELHI, fé\ 1
North West, Delhi, India, 110063 S

* as issued by the Income Tax Department



THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF
SADASHIVA INFRASTEEL PRIVATE LIMITED

L. The Name of the Company is SADASHIVA INFRASTEEL PRIVATE LIMITED
[I. The Registered Office of the Company will be situated in the PASCHIM VIHAR NEW DELHI
[I1. The objects for which the Company is established are:-

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

1. Manufacturing, Trading, Construction And Execution Of Works Contract Of Pre- Engineerad Buildings,

Pre- Fabricated Structural Steel, Industrial Building, Roads and Factory Sheds And All Other Similar
Infrastructure Activities.

2.To Construct, Trade, Operate In Warehouses Industrial Buildings, Housing & Living Sheiters, Factory
Sheds, Aircraft Hangers, Toll Gate Canopy, Sports Halls, Petrol Pumps, Labour Camps, Foot Over Bridge,
Supermarkets, Schools, Office Buildings, Railway Stations, Malls, Airport Buildings. Designing,
Engineering, Manufacturing, Supply And Execution Of Pre-Engineered Buildings, Ma nufacturing And
Supply Of Road Safety Products And Signage. Manufacturing Of Thermoplastic Road Marking Material

3 To Construct, Trade, Operate In Road Furniture Products Including Beam Crash Barriers, Road Studs,
Speed Bumps & Rumblers, Reflectors, Qverhead Gantry Boards, Cantilevers And Many More Safety
Devices. All Kind Of Reflective Sheeting Thermoplastic Road Markings. Signage Traffic Signs Including
Cautionary Signs, Mandatory Signs, Informatory Signs, Industrial Safety Sign, Prohibition Sign, Safety

Sign, Fire Sign, Osha Sign Custom Made Signs, General Purpose Signs, Retro- Reflectorized Traffic Signs,
LED Variable Message Signs

4.To Carry On In India Or Elsewhere The Business As Designers, Researchers, Developers,
Manufacturers, Buyers, Assembiers, Modifiers, Installers, Re-conditioners, Sellers, Hirers, Sub-lessors,
Market Makers, Dismantlers, Repairers, Operators, Exporters, Importers, Distributors, And To Act As An
Agent, Broker, Adatia, Consignor, Indenting Agent, C&F Agent, Representative, Correspondent,

Franchisers, Stockist, Supplier, Vendor, Transporter, Collaborator, Export House Or Otherwise To Deal In
All 11s Branches



(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE III (A) ARE:-

1. To purchase, exchange or otherwise any movable or immovable property and any rights or privileges
which the Company may deem necessary or convenient for the purpose of its main business.

2.To enter into partnership or into any arrangement for sharing profits, union of interest, joint venture,
reciprocal concession or co-operation with persons or companies carrying on or engaged in the main
business or transaction of this Company.

3. To import, buy, exchange, alter, improve and manipulate in all kinds of plants, machinery, apparatus,
tools and things necessary or convenient for carrying on the main business of the Company.

4. To vest any movable or immovable property, rights or interests required by or received or belonging

to the Company in any person or Company on behalf of or for the benefit of the Company and with or
without any declared trust in favor of the Company.

5. To purchase, build, carry out, equip, maintain, alter, improve, develop, manage, work, control and
superintend any plants, warehouse, sheds, offices, shops, stores, buildings, machinery, apparatus,
labour lines, and houses, warehouses, and such other works and conveniences necessary for carrying on
the main business of the Company.

6. To undertake or promote scientific research relating to the main business or class of business of the
Company.

7.To take over the whole or any part of the business, goodwill, trade-marks properties and liabilities of
any person or persons, firm, companies or undertakings either existing or new, engaged in or carrying
on or praposing to carry on business this Company is authorized to carry on, possession of any property
or rights suitable for the purpose of the Company and to pay for the same either in cash or in shares or
partly in cash and partly in shares or otherwise.

8. To negotiate and enter into agreements and contracts with Indian and foreign individuals, companies,
corporations and such other organizations for technical, or any other such assistance for carrying out all
or any the main objects of the Company or for the purpose of activity research and development of
manufacturing projects on the basis of know-how, or technical collaboration and necessary formulas
and patent rights for furthering the main objects of the Company.

9. Subject to the Provisions of the Companies Act 2013, to amalgamate with any other Company of

which all or any of their objects companies having similar to the objects of the Company in any manner
whether with or without the liquidation,

10. Subject to any law for the time being in force, to undertake or take part in the formation, supervision

or control of the business or operations of any person, firm, body corporate, association undertaking
carrying on the main business of the Company.



11. To apply for, obtain, purchase or otherwise and prolong and renew any patents, patent rights,
brevets, inventions, processes, scientific technical or other assistance, manufacturing processes know-
how and other information, patterns, copyrights, trade-marks, licenses concessions and the like rights or
benefits, conferring an exclusive or non-exclusive or limited or unlimited right of use therecf, which may
seem capable of being used for or in connection with the main objects of the Com pany or the
acquisition or use of which may seem calculated directly or indirectly to benefit the Company on
payment of any fee royalty or other consideration and to use, exercise or develop the same under or
grant licenses in respect thereof or otherwise deal with same and to spend money in experimenting
upon testing or improving any such patents, inventions, right or concessions.

12. To apply for and obtain any order under any Act or Legislature, charter, privilege concession, license
or authorization of any Government, State or other Authority for enabling the Company to carry on any
of its main objects into effect or for extending any of the powers of the Company or for effecting and
modification of the constitution of the Company or for any other such purpose which may seem
expedient and to oppose any proceedings or applications which may seem expedient or calculated
directly or indirectly to prejudice the interest of the Company.

13. To enter into any arrangements with any Government or Authorities or any persons or companies
that may seem conducive to the main objects of the Company or any of them and to obtain from any
such Government, authority, person or Company any rights, charters, contracts, licenses and

concessions which the Company may think desirable to obtain and to carry out, exercise and comply
therewith.

14. To procure the Company to be registered or recognized in or under the laws of any place outside

India and to do all act necessary for carrying on in any foreign country for the business or profession of
the Company.

15. To draw, make, accept, discount, execute and issue bills of exchange, promissory notes bills of
lading, warrants, debentures and such other negotiable or transferable instruments, of all types or

securities and to open Bank Accounts of any type and to operate the same in the ordinary course of the
Company.

16. To advance money either with or without security, and to such persons and upon such terms and

conditions as the Company may deem fit and also to deal with the money of the Company not
immediately required.

17. To undertake and execute any trusts, the undertaking of which may seem to the Company desirable,
either gratuitously or otherwise.

18. To establish, or promete or concur in establishing or promote any Company for the purpose of
dealing all or any of the properties, rights and liabilities of the Company.



19. To sell, mortgage, exchange, grant licenses and other rights improve, manage, develop and dispose
of undertakings, properties, assets and effects of the Company or any part thereof for such
consideration as may be expedient and in particular for any shares, stocks, debentures or other

securities of any other such Company having main objects altogether or in part similar to those of the
Company.

20. Subject to the Provisions of Companies Act 2013, to distribute among the members in specie or

otherwise any property of the Company or any proceeds of sale or disposal of any property of the
Company in the event of winding up.

21. To distribute as dividend or bonus among the member or to place to reserve or otherwise to apply,
as the Company may, from time to time, determine any money received by way of premium on
debentures issued at a premium by the Company and any money received in respect of forfeited shares,
money arising from the sale by the Company of forfeited shares subject to the provisions of Sec. 52 of
the Companies Act, 201.3.

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

23. To create any reserve fund, sinking fund, or any other such special funds whether for depreciation,
repairing, improving, research, extending or maintaining any of the properties of the Company or for
any other such purpese conducive to the interest of the Company.

24. Subject to the provisions of Section 179, 182 & 183 of Companies Act, 2013, to subseribe contribute,
gift or money, rights or assets for any national educational, religious, charitable, scientific, public,
general or usual objects or to make gifts or such other assets to any institutions, clubs, societies,

associations, trusts, scientific research associations, funds, universities, college or any individual, body of
individuals or bodies corporate.

25. To establish and maintain or procure the establishment and maintenance of any contributory or
non-contributory pension or superannuation, provident or gratuity funds for the benefit of and give of
procure the giving of the gratuities pensions, allowances, bonuses or emoluments of any persons who
are or were at any time in the employment or service of the Company or any Company which is a
subsidiary of the Company or is allied to or associated with the Company or with any such subsidiary
Company or who are or were at any time Directors or officers of the Company or any other Company as
aforesaid and the wives, widows, families and dependents of any such persons and also to establish and
subsidize and subscribe to any institutions, associations, club or funds calculated to be for the benefit of
or advance aforesaid and make payments to any such persons as aforesaid and to do

any of the matters aforesaid, either alone or in conjunction with any such other Company as aforesaid.



26. To establish, for any of the main objects of the Company, branches or to establish any firm or firms
at places in or outside India as the Company may deem expedient.

27.To pay for any property or rights acquired by or for any services rendered to the Company and in
particular to remunerate any person, firm or Company introducing business to the Company eitherin
cash or fully or partly-paid up shares with or without preferred or deferred rights in respect of dividend
or repayment of capital or otherwise or by any securities which the Company has power to issue or by

the grant of any rights or options or partly in one mode and partly in another and generally on such
terms as the Company may determine.

28. To pay out of the funds of the Company all costs, charges and expenses of and incidental to the
formation and registration of the Company and any Company promoted by the Company and also all

costs, charges, duties, impositions and expenses of and incidental to the acquisition by the Company of
any property or assets.

29. To send out to foreign countries, its Director, employees or any other person or persons for
investigation possibilities of main business or trade procuring and buying any machinery or establishing

trade and business connections or for promoting the interests of the Com pany and to pay all expenses
incurred in the connection.

30. To compensate for loss of office of any Managing Director or Directors or other officers of the
Company within the limitations prescribed under the Companies Act or such other statute or rule having

the force of law and to make payments to any person whose office of employment or duties may be
determined by virtue of any transaction in which the Company is engaged.

IV. The Liability of the members is Limited this liability is limited to the amount unpaid, if any,
on the shares held by them.

V. The Authorized Share Capital of the Company is Rs. 10,000,00/- (Rupees Ten Lakh) divided
into 1,000,00 (One Lakh) Equity Shares of Rs. 10/- (Rupees Ten) each.



We the several persons whose names and addresses are subscribed hereunder desirous of
being formed into a Company in pursuance of this Memorandum of Association, and we

respectively agree to take the number of shares in the capital of Company set opposite to
our respective names:

oz

Namne, Address, Description
and Occupation of each
Subscriber

No. of
Equity
Shares taken
by each
subscriber

Signature
of the
eaclh
Subscribe
T

Name, Description,
Occupation and Signature of
witness

ROHAN NANDAL S0
PARDEEP NANDAL R/O
HOUSE NO. 27029 RAM
GOPAL COLONY ROHTAK
HARYANA 124001

BUSINESS

SHAURYA AGGARWAL S/0
SHRIPAI. AGGARWAL R/O
HOUSE NO. 1140. SECTOR -
1, ROHTAK  HARYANA
124001

BUSINESS

SANCHIT NANDAL S/O
SATISH NANDAL R/O
HOUSE NO. 27029 RAM
GOPAL COLONY ROHTAK
HARYANA 124001

BUSINESS

ANIL SAHARAN S/0 HAWA
SINGH SAHARAN R/O PLOT
NO. 302 SECTOR 5
GURGAON HARYANA
122001

BUSINESS

SANDEEP GARG S/0
RAMESHWER DASS GARG
R/O 7/A, A BLOCK OLD
PLOYT NO. 7 KHASRAY NO.
153 TO 164 INDIRA PARK
NAJAFGARH NEW DELHI
110043

18000/-

36000/-

18000/-

10000/-

18006/~

In witness to subscribers who have subscribed and signed in my presence.
Further, I have verified their identity details for their identification and

satisfied myself of their identification particnlars filled on.

Sd/-
(CA.AMIT JINDAL) Practicing CHARTERED ACCOUNTANT
3/8, SAB HOUSE 3RD FLOOR, ASAF ALI ROAD, NEW DELHI 110002

Total

1000000

DATE: 08/10/2018

PLACE: DELHI




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
SADASHIVA INFRASTEEL PRIVATE LIMITED
PRELIMINERY
1. Subject as hereinafter provided the Regulations contained in Table 'F' in the First
Schedule to the Companies Act, 2013 shall apply to the Company except in so far as
otherwise expressly incorporated herein below.
INTERPRETATION

2. (1) In these Regulations :-

(a) "Company" means SADASHIVA INFRASTEEL PRIVATE LIMITED
(b) "Office" means the Registered Office of the Company.

(c) "Act" means the Companies Act, 2013, and any statutory modification
thereof.

(d) "Seal" means the Common Seal of the Company.

(e) "Directors" means the Directors of the Company and includes persons
occupying the position of the Directors by whether names called.

(2) Unless the context otherwise requires words or expressions contained in these
Articles shall be the same meaning as in the Act, or any statutory modification
thereof in force at the date at which these Articles become binding on the Company.

PRIVATE COMPANY

3. The Company is a Private Company within the meaning of Section 2(68) of the
Companies Act, 2013 and accordingly:-

(1) Restricts the right to transfer its shares:;

(1) Limits the number of its members to two hundred:



Provide that where two or more persons hold one or more shares in a Company jointly,
they shall, for the purposes of this clause, be treated as a single member:
Provided further that-

(a) Persons who are in the employment of the Company; and

(b) Persons who, having been formerly in the employment of the Company, were
members of the Company while in the employment and have continued to be members
after the employment ceased, shall not be included in the number of members; and

(i) Prohibits any invitation to the public to subscribe for any securities of the Company;
SHARE CAPITAL

4. Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms

and conditions and either at a premium or at par and at such time as they may from time
to time think fit.

5. (1) Every person whose name is entered as a member in the register of members shall
be entitled to receive within two months after incorperation, 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, --

(a) one certificate for all his shares without payment of any charges; or
(b) several certificates, each for one or more of his shares, upon payment of twenty
rupees for each certificate after the first.

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

(iii) In respect of any share or shares held jointly by several persons, the company shall
not be bound to issue more than one certificate, and delivery of a certificate for a share to
one of several joint holders shall be sufficient delivery to all such holders

6. (1) 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 thercof shall be given. Every certificate under this Article shall be
tssued on payment of twenty rupees for each certificate.



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

7. Except as required by law, no person shall be recognized 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 recognize (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.

8. (i) The company may exercise the powers of paying commissions conferred by sub-
section (0) 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.

(111) 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.

9. (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 shali be at least
two persons holding at least one-third of the issued shares of the class in question.

10. 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.

11. 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.

12. Each fully paid up share shall carry one vote.

13. Subject to the provisions of Section 55 of the Companies Act, 2013, the Company
may issue preference shares, which shall be redeemed within a period not exceeding
Twenty Years from the date of their issue.



FORFEITURE OF SHARES

14. 1f a member fails to pay any call, or installment 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 instaliment remains unpaid, serve a notice on him requiring payment of so

much of the call or installment as is unpaid, together with any interest which may have
accrued.

15. 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.

16. 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.

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

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

18. (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.

ALTERATION OF CAPITAL

19. 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.

20. 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.

LIEN

20. Subject to the provisions of Companies Act, 2013 the Company shall have a first and
paramount lien upon all the shares (not being a fully paid up share) for all monies
(presently payable) registered in the name of such member (whether solely or jointly
with others) and upon the proceeds of sale thereof for his debts, liabilities and
engagements (whether presently payable or not) solely or jointly with any other person,
to or with the Company, whether the period for the payment, fulfillment or discharge
thereof shall have actually lien or not and such lien shall extend to all dividends, from
time to time, declared in respect of shares, subject to section 123 of the Companies Act
2013. The Board of Directors may at any time declare any shares to be wholly or in part
exempt from the provisions of this clause.

CALLS ON SHARES AND TRANSFER OF SHARES

21. The Directors are empowered to make call on members of any amount payable at a
time fixed by them. However, the Company may accept from any member, the whole or

a part of the amount remaining unpaid on any shares held by him, even if no part of that
amount has been called up.

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

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

23. The Board may, subject to the right of appeal 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..

24. The Board may decline to recognize any instrument of transfer unless --

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

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



{c) the instrument of transfer is in respect of only one class of shares.

25. 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 determine:

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

TRANSMISSION OF SHARES

26. (1) 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 recognized by the company as having any title to his interest in
the shares

(i1) 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.

27. (i) 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 —

{a) to be registered himself as holder of the share; or

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

(ii) 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.

28. (1) If the person so becoming entitled shall elect to be registered as holder of the share

himself, he shall deliver or send to the company a notice in writing signed by him stating
that he so elects.

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

(ii1) 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
occurted and the notice or transfer were a transfer signed by that member.



GENERAL MEETINGS

29. All General Meetings other than the Annual General Meeting shall be calied
Extraordinary General Meetings.

30. (a) The Board may whenever it thinks fit, call an Extra-ordinary General Meetings.

(b) If at any time Directors capable of acting who are sufficient in number to form a
quorum are not within India, any Director or any two members of the Company may call
an extraordinary general meeting in the same manner, as nearly as possible, as that in
which such a meeting may be called by the Board.

(¢} The Board shall, on a requisition made by, such number of members who hold, on the
date of the receipt of the requisition, not less than one-tenth of such of the paid-up share

capital of the Company as on that date carries the right of voting call an Extraordinary
General Meeting.

31. At least twenty-one days, clear notice of General Meetings of the Company,
specifying the date, day, hour and place of meeting and the objects shall be given. In
every such notice calling meeting of the Company there will appear a statement that
member is entitled to appoint proxy to attend and to vote instead of himself. A General
Meeting may be called after giving a notice shorter than twenty-one days if consent is
accorded in case of any general meeting of all the members entitled to vote thereat and in
case of any other meeting by members holding not less than 95 (Ninety Five) percent of
the paid up share capital and is given a right to vote in a meeting.

32. No business shall be transacted at any general meeting, unless quorum of members in
present. At Jeast two members present in person shall be the quorum for general meeting
subject to the provisions of Section 103 of the Companies Act, 2013.

33. The Chairman, if any, of the Board, shall preside as Chairman of all Board and
general meetings, of the Company. If at any time the Chairman is not present within 15
minutes after the time appointed for holding the same, the Directors present shall elect
one of the Directors present to be Chairman of such meeting. If no Director is present or

unwilling to act as Chairman, the members may appoint one of their members as
Chairman.

34. No member shall be entitled to exercise any voting rights either personally or by
proxy at any meeting of the Company in respect of any shares registered in his name on
which any calls or other sums presently payable by him have not been paid or in regard
to which the Company has exercised any right of lien.

MINUTES

35. Directors shall respectively cause minutes of all proceedings of General Meetings
and of all proceedings at meetings of Board of Directors or of committee of the Board or



by postal ballot to be duly entered in books to be maintained for that purpose in
accordance with Section 118 of the Company’s Act, 2013.

The minutes of each meeting shall contain:
(a) The fair and correct summary of the proceedings thereat.

(b) The name of the Directors present at the meeting in case of meeting of Board or
committee of Board of Directors.

(¢) The name of the Directors, if any, dissenting from or not consenting to the resolution,
in the case of each reselution passed at the meeting of Board or committee of Board of
Directors.

(d) All appointments made at any meeting. Any such minutes, purposing to be signed in

accordance with the provisions of Section 118 of the Act, shall be evidence of the
proceedings.

DIRECTORS
36. The number of Directors shall not be less than two and not more than fifteen.

37. 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.

1. ROHAN NANDAL

2. SHAURYA AGGARWAL
3. SANCHIT NANDAL

4. ANIL SAHARAN

5. SANDEEP GARG

38. (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.

(i1) 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.

39. The Board may pay all expenses incurred in getting up and registering the company.
40. The Managing Director may be paid such remuneration as may, from time to time, be

determined by the Board and such remuneration as may be fixed by way of salary or
commission or participation in profits or partly in one way or partly in another.



41. The quorum necessary for the transaction, of the business of the Roard meeting
subject to Section 174 of the Companies Act 2013, shall be one third of the total strength
or at least two whichever is higher.

42. The Company shall not, directly or indirectly, advance any loan, or a loan represented
as a book debt, to any of its Managing/Whole Time Directors or to any person in whom
such Managing/Whole Time Director is interested or give any guarantee or provide any
security in connection with any loan taken by him or such other person unless the same is
approved by the members in general meeting or as a part of conditions of service
extended to all of its employees by the Company subject to the provisions of section 185
of the Companies Act, 2013.

43. Subject to section 175 of the Companies Act 2013, a resolution in writing signed by
the Director's except a resolution which the Act specifically required it to be passed at a
Board meeting shall be effective for all purposes as a resolution passed at a meeting of
Directors duly called, held and constituted.

44. Subject to the provisions of Section 161 of the Companies Act, 2013, the Board of
Directors may, by passing a resolution in Board Meeting, appoint a person as an alternate

Director in place of a Director who is absent from India for a period not less than 3
(three) months.

Such alternate Director while so acting shall exercise and discharge all functions and
powers and be subject to all the duties and limitations of the Director which he represents
and shall be entitled to receive notice to attend and to vote a Director’s meeting on behalf
of meeting attended by him. Such alternate Director shall not hold office for a period
longer than that permissible to the Director in whose place he has been appointed and
shall vacate the office if and when the Director in whose place he has been appointed
returns to India.

45. The Director shall have power for engagement and dismissal of managers, engineers,
assistants, clerks and others and shall have power of general direction, and management
and superintendence, of the business of the Company with full powers to do all such acts,
matters and things deemed necessary, proper or expedient for carrying on the business
and concern of the Company including the power to make such investment of the
Company’s fund as they shall think fit, subject to the limit fixed by the Board of
Directors under Section 179 of the Companies Act 2013 and sign contracts and to draw,
make sign, accept, endorse and negotiate on behalf of the Company all bills of exchange,
promissory notes, hundies drafts, Government Promissory Notes and other Government
securities and such other instruments.

46. The Director may delegate all or any of their powers to such other Directors,
Managers or other persons as they think fit and shall have power to grant to any such
person such power of attorney, as they deem expedient and such powers at pleasure to
revoke, subject

to Section 179 and 166 of the Companies Act, 2013.



47. Subject to Provision under section 197 and Schedule V of the Companies Act, 2013
the Director shall receive such remuneration for their services as may, from time to time,
be determined by the Company in general meeting or in a Board Meeting or may be
contained in an agreement, if any, between the Company and any Director or Directors.

48. A Director shall not be required to hold any qualification shares in the Company and
also not required to retire by rotation.

49. The Director shall also be paid travelling and other expenses of attending and
returning from meeting of the Board (including hotel expenses) and any other expenses
incurred by them in connection with the business of the Company. The Directors may
also be remunerated for any extra services rendered by them outside their ordinary duties
as Director, subject to the provisions of Section 188 of the Companies Act 2013.

50. Subject to the provisions of the companies Act, 2013 and the Rules framed there
under, Board may decide to pay a Director out of the funds of the Company by way of
sitting fees a sum to be determined by the board for each meeting attended by him.

51. The Board of Directors may participate in board meeting by telephone or video
conferencing or any other means of contemporaneous communication.

52. A Wriiten Resolution circulated to all the Director, whether in India or overseas and
signed by majority of them as approved, shall (subject to the provisions of section 175 of

the Companies Act 2013.) be as valid and effective as a resolution duly passed at the
meeting of the Board.

53. The controlling shareholders shall have the right to appoint managing Director of the
Company. Wherever, the Managing Director has been appointed in a Board Meeting and
has not been approved by shareholders in the General Meeting, all the acts done by such
person in such duration shall not be invalid.

POWERS AND DUTIES OF DIRECTORS
54, The following powers shall be exercised by the Board or any Committee of the
Board, or otherwise by the Company as may be so required:
a) To make calls on shareholders in respect of moneys unpaid on shares held by them.

b) To increase or reduce the Company's capital.

c¢) Consolidate and divide all or any of its share capital into shares of a larger amount
than its existing shares

d) Convert all or any of its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination



e) Cancel shares which, at the date of the passing of the resolution in that behalf, have
not been taken or agreed to be taken by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled

f) To issue and allot new shares.
g) To make any Rights Issue of shares.
h) To adopt any resolution to alter the Memorandum and Articles of Association.

1) To invest or to join any Company to invest in any other Company.

) To Issue Debentures.
k) To undertake or permit any merger, consolidation or reorganization of the Company.

1) To decide on the declaration of dividends and appropriation of profits according to
provisions of Section 51 of the Companies Act, 2013.

m) Subject to the provisions of Section 186 of the Companies Act 2013, to give to make
any loan to any person or other body corporate or give guarantee or provide security in

cornection with a loan made by any other person to or to any other person by anybody
corporate.

35. The business of the Company shall be managed by the Board of Directors who may
pay all such expenses preliminary and incidental to the promotion, formation,
establishment and registration of the Company as they think fit and may exercise all such
power of the Company and do on behalf of the Company all such acts as may be
exercised or done by the Company in general meeting and are not barred by statute or by
these Articles and are required to be exercised or done by the Company in General
Meeting, subject nevertheless to any regulations of the Articles, to the provisions of the
statute and to such regulations not being inconsistent with aforesaid regulations or
provisions as may be prescribed by the Company in general meeting but no regulation
made by the Company general meeting shall invalidate any prior act of the Directors
which would have been valid if such regulations had not been made.

56. The Board of Directors may from time to time, pay to the members such interim
dividends as appear to be justified from the profits of the Company Subject to the
provisions of Section 123 of Companies Act, 2013.

BORROWING POWERS

57. Subject to section 73-76 and 179 of the Companies Act 2013, 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 from the member
companies or banks or they may themselves advance money to the Company on such



Interest or no interest as may be approved by the Directors, without security or on
security.

58. The Directors may, from time to time, secure the payment of such money in such
manner and upon such terms and conditions in all respects as they deem fit and in
particular by the issue of bonds or debentures or by pledge, mortgage, charge or any

other securtty on all or any properties of the Company (both present and future) including
its uncalled capital for the time being.

59. Any debenture, bonds, or other securities may be issued at premium or otherwise and
with special privileges as to redemption, surrender, drawing and allotment of shares of
the Company and otherwise.

OPERATION OF BANK ACCOUNTS

60. The Directors shall have the power to open bank accounts, to sign cheques on behalf
of the Company and to operate all banking accounts of the Company and to receive
payments, make endorsements, draw and accept negotiable instruments, hundies and bills
or may authorize any other person or persons to exercise such powers.

ACCOUNTS

61. (a) The Board shall, from time to time, determine whether and to what extent and at
what times and places and under what conditions or regulations, the accounts and books

of the Company, or any of them, shall be open to the inspection of members (not being
Director).

(b) No members (not being Director) shall have any right of inspecting any accounts or
books or documents of the Company except as conferred by law or authorized by the
Board or by the Company in General Meeting.

62. The Directors shall in all respect comply with the provisions of Section 128, 129,
133, 134, 137, 2070f the companies Act, 2013, profit and Loss Account, Balance Sheet
and Auditors Report and every other document required by law to be annexed or attached
as the case may be, to the Balance Sheet, to be sent to every member and debenture
holder of the Company and every trustee for the holders of the debentures issued by the
Company at

least twenty one days before the date of Annual general meeting of the Company at
which

they are to be laid, subject to the provisions of section 136 of the Act.

AUDIT
63. (a) The first Auditor of the Company shall be appointed by the Board of Directors

within thirty days from the date of registration of the Company and the Auditors so
appointed shall hold office until the conclusion of the first Annual General Meeting.



(b) The auditor shall be hold office from the conclusion of First Annual General Meeting
till conclusion of Sixth Annual General Meeting

(c) The remuneration of the Auditor shall be fixed by the Company in the Annual
General Meeting or in such manner as the Company in the Annual General Meeting may

determine. In case of an Auditor appointed by the Board his remuneration shall be fixed
by the Board.

(d) The Board of Director may fill any casual vacancy in the office of the auditor and
where any such vacancy continues, the remaining auditor, if any may act, but where such

vacancy is caused by the resignation of the auditors and vacancy shall be filled up by the
Company in General Meeting.

SECRECY

64. Subject to the provisions of law of land and the act, every manager, auditor trustee,
member of a committee, officer servant, agent accountant or other persons employed in
the business of the Company shall, if so required by the Board of Directors before
entering upon his duties, sign, declaration, pledging himself to observe strict secrecy
respecting all transactions of the Company with its customers and the state of account
with individuals and in matters relating thereto and shall by such declaration pledge
himself, not to reveal any of the matters which may come to his knowledge in the
discharge of his duties except when required to do so by the Directors or by any court of
law and except so far as may be necessary in order to comply with any of the provisions
in these presents.

WINDING UP

65. Winding up when necessary will be done in accordance with the requireménts of the
Companies Act, 2013 or statutory modification thereto.

INDEMNITY

66. 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.



We the several persons whose names and addresses are subscribed hereunder desirous of
being formed into a Company in pursuance of this Article of Association:
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0 Subscriber
=
ROHAN NANDAL S/0 =
1 PARDEEP NANDAL R/O = .
HOUSE NO. 27029 RAM g B
GOPAL COLONY ROHTAK S
HARYANA 124001 -
BUSINESS zZ o
=
-
SHAURYA AGGARWAL S/O =3
2 SHRIPAL AGGARWAL R/O 23
HOUSE NO. 1140. SECTOR -1, 5 o
ROHTAK HARYANA 124001 2
BUSINESS S8
58 -
W
SANCHIT NANDAL S/O SATISH 55 S
3 NANDAL R/O HOUSE NO. g ~
270129 RAM GOPAL COLONY 53 =f-
ROHTAK HARYANA 124001 g% < 2
BUSINESS B = o
5% 2B
28 8 =
Tz %%
ANIL SAHARAN S/0 HAWA =&  Z4
SINGH SAHARAN R/O PLOT 3 Z 20
4 | NO. 302 SECTOR 5 GURGAON Td E
HARYANA 122001 =g 2
BUSINESS Bom s g
eSS K<
EE®m Q w
= 9 en <
SANDEEP GARG S/0 2 g £
RAMESHWER DASS GARG R/O z 5 E> 8
7/A, A BLOCK OLD PLOT NO. 7 g = e
5 KHASRAV NO. 153 TO 164 25 Rl
: = ~_~a
o= -
@ -« 0
s S 2 &
@ =h=
21 g
wnn D
o =
Ey 3
ol ] 1iwn
B8 < o5
= &

INDIRA PARK NAJAFGARH
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