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

OF o
EXPRESS PROJECTS PRIVATE LIMITED

The Name of the Company is “EXPRESS PROJECTS PRIVATE LlMlTED”
The Rogistered Office of the Company will be situated in the-National Capatal Terntory '
of Deth.

{a) The ob;ects_to be p_ursued by the company on its incorporation are:-

To purchase, acquire, taken on lease or in, exchange or in any other such lawful manner
any land, buildings and structures and to develop the same and dispose of or maintain
the same and build township, markets, commercial complex with all or related
conveniences thereon and to equip the same or any part of other buildings, orany related
amenities or conveniences such as drainage. -

To act as commission agents and dealers in farm land bundlng whether commer0|a|
residential whether meant for purchase, sale, resale or let out. :

To lay out, develop, construct, build, erect, demollsh alter, repalr or do any other such
civil and constructional work in connection with any bU|Id|ng or building schemes, roads,
highways, sewers, bridges, canals, dam, reservoirs, embankments, lrrlgatlons
improvements, sanitary, water electric works and power supply works or any other such
structiiral or architectural work related therto and for such purpose to prepare estimates,
deS|gns plans, specification or models related thereto. . ' :

To acquire land for sale, and to develop into farm land plots, construct buﬂdmgs and flats-
for sale on instaiments or otherwise and to act as real estate’ agents '

To carry on the busmess as civil contractors for constructions of markets, commercnal
complex, amusement parks, roads, buildings, houses; flats, school complex consisting
main building, playground, liabrary and laboratory's ‘building, hostel buildings, and
residential flats, factory's sheds and buildings, daims, canals, tanks, bridges, hydel
projects, power house, tunnels, culverts, drains, channels, sewages gardensand such
other necessary related civil and constructlonal works of all types.

To sell, Iet morigage or dispose of the markets, commercial complex lands houses
hulldmgs and other immovable property of the Company :

To wet up develop and to deal in farms, agncultural houses, farm houses orchards '
yardens. :

To Mortgage all or any of the immovable property of the Company, in favor of banks,
financial institutions, NBFC, Housing Finance Company, or any Company or any other
person for the loan granted to the Company or its Holding/Subsidiary/Associate
Company(les) or to any body corporate, firm, individual, or to any other persen, whether:
body corporate or not and to stand surety or to provide guarantee and or security by way
of mortgaging all or any of the property of the Company, whether movable or immovable
either for the business of the Company: or for the business of its Holding/and/or

- Subsidiary/Associate Company(ies) or any such other body corporate, firm, individual or

any other person, whether of its Holding and/ or Subsidiary/Associate Company(les) or
any such other body, corporate, to carry out and attain the objects of the Company.
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(b) Matters which are necessary for furtherance of the ‘objects specified in clause
lll {a) are:—

To acquire by purchase, exchange or otherwise any mavable orimmovable property and
any rights ar privileges which the Company may deem necessary convenient for the main
business of the Company.

To enter into partnership or 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 of the Company.

To import, buy, exchange, alter, improve, manipulate in all kinds of plant machinery,
apparatus, tools and things, nec:essary for carrying on the main business of the
Company.

To vest any movable or immovable property, rights or interests acquired by or received
or belonging to the Company, in any person or persons or company on behalf of or for
the benefit of the Company and with or without any declared trust in favour of the
Company. :

To purchase or otherwise acquire, construct, carryout, equip, maintain, alter, improve,
develop, manage, work, control and superintend factories, any planis, ware houses,
workshop, sheds, dwellings, offices, shops, stores, buildings, telephones, electric and
gas works and all kinds of works,machinery, apparatus, {abourlines, and houses ware
houses and such other works and conveniences necessary for carrying on the main
business of the Company.

To acquire and takeover the whole or any part of the business, good will, trade-marks, -
properties and liabilities of any person or persons, firms, companies or undertake other
existing or new, engaged in or carrying on or proposing to carry on the main business
which the Company is authorised to carry on and possessed of any property or rights
suitable for the main business of the Company and to pay for the same either in cash
or in shares or parily in cash and partly in shares.

To under take or promote scientific research relating to any business or class of
business in which the Company is engaged in.

To negotiate and enter into agreements and contracts with Indian and foreign individuals,
companies, corporation and such other organisations for technical, financiat or any other
assistance for carrying on all or any of the main objects of the Company or for the
purpose of activating research and development of manufacturing projects on the basis
of know-how, financial participation or technical collaboration and acquire necessary
formulae and patent rights for furthering the main objects of the Company.

Subject to Section 230 to 234 of the Companies Act,2013 to amalgamate with any other
such company or companies having all or any objects similar to the objects of this
company in any manner whether with or with out process of liquidation of that Company.

Subject to the companies Act, for the time being in force, to under take or take part in -
the formation, supervision or control of the main business or operations of any person
firm, body corporate,association, undertaking carrying on the main business of the
Company.

To apply for, obtain, purchase or otherwise acquire prolong and renew any patents,
patent-rights, brevets de-invention, processes, scientific technical or such other

assistance of all types, manufacturing, process know-how and such other, information,
designs, patterns, copyrights, trade-marks, licences, concessions and rights or
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13.

14.

15.

16.

17.

benefits, conferring an exclusive or non-exclusive or limited or right or use there of, which
may seem capable if being used for or in connection with the main objects of the
company or the acquisition of which may seem directly for indirectly to benefit the
Company on paymant of any fee,royalty or such other consideration of all type and to
use, axarciss or develop the same or grant licences in respect there of and to spend
money In axperimenting, upen, testing or improving any such patents, inventions, rights
of concassions. ' ' ' ;

To apply for and obtain any orders, charter, privilege concession, licence or authorisation

or any Government, State or such other Authority for enabling the company to carry ot~

ita main objects in to effect or for extending any of the powers, of the company or for
efecting any 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 directiy or indirectly to prejudice the interest of the company.

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 any company rights,
charters, contracts, licences and concessions whlch the company may obtamand to
carryout, exercise and comply there with.

To procure the company to be registered or recognised in or under the laws of any place
outside India and fo do all acts necessary for carrylng onin any forelgn t:e::untryr the main
business of the company.

To draw, make, accept, discount, execute and issue bills of excha'nge,promissory notes,
bills of landing, warrants, debentures and such other negotiable or transferable
instruments or securities of all types and to Open Bank Accounts and to operate the
same in the ordinary course of business. - :

Subject to.Sections 179, 180, 185, 186 of the Companies Act, 2013, and the Regulations
made there under and the directions issued by Reserve Bank o f India to receive money
on or loans and to borrow or raise money in such manner and at such time or times
as the compa_n'y may determine and in particular by the issue of debentures,
debenture-stock, perpetual or otherwise and to secure the repayment of any money

~ borrowed, raised or owning by mortgage, charge or lien upon alt or any of the properties

or assets of revenues and profits of the company, both present and future, including its
uncalled capital and also by a similar mortgage, charge or lien to secure and guarantee
the performance by the company or any other such person or company of any obligation
under taken by the company of such other person or company and to give the lenders
the power to sell and such other poWers' as may seem expedient and to purchase
redeem or pay off any such securltles

To under take and execute any trusts, the undertaklng of which may seem to the
company beneficial either gratuitously or othenwse in connection with the main business
of the company.
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16.

20.

21.

22

23,

24,

25.

26.

To establish or promote or concur in estabiishihg or promoting any company for the

~ purpose of acquiring all or any of the properties, rights and tiabilities of the company,

To mortgage, exchange, grant licence and other rights, improve, manage, develop or
dispose-of undertaking, assets and effects of the company or any part there off or such
consideration as may be conducive to the main business of the company and in
particular for any shares,stocks, debentures or such other securities of any other

company having main objects all togeth._er or in part simitar to those of the company.

To distribute as bonus shares among the members or to place to reserve or otherwise

. to apply,asthe company may, from time to time, deem fit,in any monies received by way

of premium on debentures, issued at g premium by the company and any money

. received in respect of forfeited shares, and monies arising from the sale by the company.

of forfeited shares, subject to the provisions of Section 52 of the Companies Act ,2013.

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

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 purpose conducive to the main objects

of the company.

Subject to the provisions of Section 179, 180, 182 and 183 of the Companies Act, 2013
to. subscribe, contribute, gift or any monies, rights or assets for any national
educational, religious, charitable, scientific, public general or usefuyl objects or to make
gifts or of monies or such other assets o any institutions, clubs, societies,
associations, trusts, scientific research associations, funds, universities, ‘colleges or
any individual, body of individuals or bodies corperate.

To establish and maintain or procure for the establishment and maintenance of any

contributory or non-contributory pension or Superannuation, provident or gratuities funds _

for the benefit of and give or procure the giving of the gratuities, pensions, allowances,
bonus or emoluments to 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 is allied
or associated with the company or with any such subsidiary company who are or were
at any time Directors or officers of the company or any other such company and the

‘wives, widows, families and dependants of any such persons and also to establish and

subsidise and subscribe to any institutions, associations clubs nr funds of or in advance
the interests and well being of other Company ¢r any such other company or persons
as aferesaid and to do any other matters either alone or in conjunction with any other
company. _ _

To estabiish for any of the objects of the company branches or to estahlish ahy firm or
firms at places in or outside India as the company may determine.

To pay for any property or_rights_"écquired by or for any services rendered to the company
and in particular to remunerate any person, firm or company introducing, business to the

‘company either in 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 cptions

or partly in one mede and partly in another and on such terms as the company may -
determine subject to the provisions of Section 188 of the Companies Act, 2013.
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28

2

30.

31

V.

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, damages and expenses of and incidental
to the acquisition by the company of the property or assets.

To sand out lo foreign countries and any where in India its directors, employees or any
other such person or persons for investigating possibitities of any business or trade for
procuring and buying any machinery or establishing trade connections or for premoting
tha main business of the company and to pay all expenses mc;urred in connections
tharawith. :

To compensate for loss of office of any Managing Director or Directors or such other
officers of the company with in the limitations prescribed under the Companies Act, 2013
or such other statutes or rules 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 in. -

To agree to refer to arbitration any disputes present or future between the company and
any such other company, firm, individuals or any other such body and to submit the
same to arbitration in India or abroad either in accordance with Indian or any fOFEIgn
system of law.’

To appomt agents, sub- agents dealers, managers, canvassers, sale representatzves or
salesmen for transacting the main business of this company and to constitute, agencies
of the company in India or in any other country and to establlsh units and agenmes in
different parts of the world.

The I;ablhty of the member(s) is hmlted and this liability is limited to the amount unpald
if any, on the shares held by them.

The Authorised share capifal of the company is Rs. 25,00,000/- (Rupees Twenty Five
Lac) divided into 2,50,000/- (Two Lac Twenty Five Thousand) Equity Shares of Rs. 10/-
{Rupees Ten) each.
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30.

31.

V.

To pay out of the funds of the company all costs,charges and expenses of and incidental
1o tha formation and registration of the company and any company promoted by the
company and also all costs, charges, duties, damages and expenses of and incidental
to the acquisition by the company of the property or assets. '

To send out to foreign countries and any where in India its directors, employees or any
othar such person or persons for investigating possibilities of any business or trade for
procuring and buying any machinery or establishing trade connections or for promoting
the main business of the company and to pay all expenses incurred in connections
therewith

To compansate for loss of office of any Managing Director or Directors or such other
oflicers of the company with in the limitations prescribed under the Companies Act, 2013
ot such other statutes or rules 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 in.

To agree to refer to arbitration any disputes present or future between the company and
any such other company, firm, individuals or any other such body and to submit the
same ta arbitration in India or abroad either in accordance with indian or any foreign
system of law. '

To appoint agents, sub-agents, dealers, managers, canvassers, sale representatives or
salesmen for fransacting the main business of this company and to constitute, agencies
of the company in India or in any other country and to establlsh umts and agencies in
different parts of the world. :

The liability of the member(s) is Ilmlted and this liability is Ilmlted to the amount unpald
if any, an the shares held by them. :

The Authorised share capital of the company is Rs. 25,00,000/~ (Rupees Twenty Five
Lac) divided into 2,50,000/- (Two Lac Twenty Five Thousand) Equ:ty Shares of Rs. 10/-
(Rupees Ten)} each



We, the several persons whose names and addresses are subscribed below are
desirous of being formed into a Company in’ pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the Capital of
the Company set opposite our respectlve names ;- : :

Signature of witness

No. of.Eqmty . '
N mes, addresses, : -
@ re Shares taken Signature with address
occupation and descnptlon by each _ of déscription and - -
of subscribers Subscriber Supscrjber © occupation
1. Pankaj Goel - 500 . Sdi- o
S/o Late Sh. J B. Goel | (Five Hundred) =
Rio B-177, | o 2
Greater Kailash-| 3 T
New Delhi-110048. a, @ .,
Qccupation:Business = T=o 3
. T o
: = Qv S5 C
o :‘D O i
L Q .~ 3
. , Lo TwmI®
o
2. Vinay Goel | 500 Sd/- P PrEE
Slo Late Sh. J. B. Goel- (Five Hundred) 3 Su,.-98
R/o B-177, S Tor3F3
Greater Kailash-! 2 ChZ8
New Delhi-110048. @ o
- Occupation:Business & i
: @
ik}
5
=
1000 -
.. |{One Thousand)
- Total | Equity Shares
" New Delhi . Dated this 13th -day of March - 2000
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

EXPRESS PROJECTS PRIVATE LIMITED

 PRELIMINARY

Subject as herei_naftér p.fovided the regulations contained in Table 'F' in the First
Schedule to the Companies Act. 2013 shall apply to the Company.

INTERPRETATION

(1) in these regulations—

_ (@) "the Act" means the Companies Act, 2013,

(b) ‘the seal’ means the common seal of the company.

(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 atthe date at which these regulations become
- binding on the company. o ' a
PRIVATE COMPANY

The Corﬁpany is a Private Company within the meaning of Section 2 (68) of the
Companies Act, 2013 accordingly it means a company having & minimum paid-up
share capital of one lakh rupees or such higher paid-up share capital as may be-
prescribad, and which by its articles:- ' - :

() resricts the right to tfansfer i'ts shafe,s;

¢4y except in case of One Person Compan'y,-!imits the n.umber_ of its members to
Two hundred ' :

Provided that where two or more persohs hold oné_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

1



(b) persons who, having been formerly in the employment of the company, were
members of the company while in that employment and have continued to be
members after the employment ceased, shall not be included in the number of
members: and :

: _'(iii)': prohibits any. invi'tation to the public to subscribe for any securities of the
company; ' : : '

SHARE CAPITAL AND VARIATION OF RIGHTS

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.

{iy  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,—

(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.

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

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

(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.

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




TV

i

10

1.

12.

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.

(it  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
tha commission paid or agreed to be paid shall be disclosed in the manner
required by that section and rules made there under.

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

{ii) 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 (urless otherwise provided by the terms of issue
of the shares of that ciass) may, subject to the provisions of section 48, and
whether or not the company is being wound up, bevaried 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.

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

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

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

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

3



13.

14.

15.

16.

(b)

(it}

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

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

whoily or in part exempt from the provisions of this clause.

The company's lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares. -

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

Provided that no sale shall be made—

(a)
(b}

(i)

(ii)

(iii)

(i)

(i)

uhles_s a sum in respect of which the lien exists is presently payable; or

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 présently 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. :

To give effect to any such sale, the Board may authorise some person to

transfer the shares sold to the purchaser thereof.

The purchasér shall be registered as the holder.of the shares corﬁprised in any
such transfer. o v

The pufchaser 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.

Th'e 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.

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 entitted to the
shares at the date of the sale,

CALLS ON SHARES

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



17.

18.

18.

20

21

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

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

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

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

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

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

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

(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 nominal value of the share or by
way of premium, shall, for the purposes of these reguiations, be deemedtobesa
call duly made and payabte on the date onwhich by the terms of issue such
sum becomes payable.

(i} In case of non-payment of such sum, all the relevant provisions of these
ragulations as to payment of interest and expenses, forfeiture or otherwise shall
apply s if such sum had become payable by virtue of a call duly made and
nolifiad

The Bocard—

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.



22.

23.

24.

26.

26.

27.

(i)

: (n)'_

TRANSFER OF SHARES

‘The instrument of transfer of any share in the company shall be executed by or

on behalf of both the transferor and transferee.

The transferor shall be deemed to remain a holder of the share until the name of

the transferee is entered in the register of members in respect thereof.

. The Board may, s'u'b'jlect to the right of appeal conferred by section 58 decline to

(a)

(b)

.. 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.

The Board may decline to recognise any instrument of transfer unless—

(a)

(b)

(c)

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

the instrument of transfer is accompanied by the certificate of the shares to
which it refates, and such other evidence as the Board may reasonably require
to show the right of the transferar to make the transfer; and

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

On giving not less than seven days’ previous notice in accordance with section 91 and

_fules made there under, 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‘__fqrty-ﬁve days in the aggregate in any year

iy -

(i)

(i

TRANSMISSION OF SHARES

On the death of a member, the survivor or survivors where the member was g

-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.

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-- '
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(a) to be registered himself as holder of the share; or

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

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

(i)  ifthe 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 elect.

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

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

A person becoming entitledto 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 entitied in respect of it to
exercise any right conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect
aither to ba 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,
honnses or other monies payable in respect of the share, until the requirements of the
noliLe have been comphed with,

FORFEITURE OF SHARES

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

The notice aforesaid shali—
(@) 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
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36.
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(b) state that, in the event of non-payment on or before the day so named, the
' shares in respect of which the ¢all was made shall be liabfe to be forfeited.

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

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

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

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

(i)  The tiability 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,

(i}  Aduly verified declaration in writing that the declarant is a director, the manager
or the secretary, of the company, and that a share in the company has been
duly forfeited on a date stated in the declaration, shall be Conclusive evidence of
the facts therein stated as against all persons claiming fo 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 of.

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

(v) The transferee shail not be bound to see to the application of the purchase
money, if any, nor shall his titie to the share be affected by any irregularity or
invalidity in the proceedings in-reference to the forfeiture, sale or disposal of the
share.

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.

ALTERATION OF CAPITAL

The company may, from time to time, by ordinary resolution increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.
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Subject to the provisions of section 61, the company may, by ordinary resolution,—

(a)

(b}

(c)

(d)

consolidate and divide ail or any of its share capital into shares of larger amount
than its existing shares;

convert all or any of its fully paid-up shares into stock, and reconvert that stock
into fully paid-up shares ¢f any denomination, '

sub-divide its existing shares or any of them into shares of smaller amount than
is fixed by the memaorandum;

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 the stock arose might before the conversion have been transferred, or as

near thereto as circumstances admit: '

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

(b)

(c)

the holders of stock shail, according to the amount of stock heid 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 privitege 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.

such of the regulations of the company as are applicable to paid-up shares shall
apply to stock and the words "share” and "shareholder" in those regulations

- shall include "stock” and "stock-holder” respectively. :

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

(a)
{b)
(c)

its sh’aré capital,
any capital redemption reserve account; or
an} share premium account.
CAPITALISATION OF PROFITS

The company in general meeting may, upon the recommendation of the Beard,
resolve— _
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(a)

(b}

(i)

(B)

(€)

(D)

(E)

that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company's reserve accounts, or to the credit
of the profit and loss account, or otherwise available for distribution; and

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

The sum aforeséid shall not be paid in cash but shall be applied, subject to the
provision contained in clause {iii}, either in or towards-—

paying up any amounts for the time being unpaid on any shares held by such
members respectively;

paying up in full, unissued shares of the company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the propartions
aforesaid;

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

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

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

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

{a)

(b)
(i)
@)

(b)

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

generally do all acts and things required to give effect thereto.
The Board shall have power—

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 distributabie
In fractions; and : '

to authorise any person to enter, on behalf of all the members entitled thereto,
into an agreement with the company providing for the aliotment 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 thereta 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:

10
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48.

49,
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(i)  Any agreement made under such authority shall be effective and binding on
such members.

BUY-BACK OF SHARES

Notwithstanding anything contained in these articles but subject to the provisions of
sections 68 to 70 and any other zpplicable 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

All general meetings other than annual general meeting shali be called extraordinary
generai meeting.

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

(i) If at any time directors capabie 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 axtraordinary general meeting in the same manner, as nearly as
possible, as that in which such a'meeting may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

()  No business shall be transacted at any general meeting unless a quorum of
imembers is present at the time when the meeting proceeds 1o business.

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

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

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.

f 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.

ADJOURNMENT OF MEETING

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

11
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52.

53.

55.
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57.

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

Aiiy  When a meeting is adjourned for t'hirty days or more, notice of the adjourned

meeting shall be given as in the case of an original meeting.

(v} 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

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

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

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

A member may exercise his vote at a meeting by electronic means in accordance with

section 108 and shall vote oniy once.

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

(i)  Forthis purpose, seniority shall be determined by the order in which the names
stand in the register of members.

A member of unsound mind, orin respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or an a poll, by his

~.committee or other legal guardian, and any such committee or guardian may, on a poll,

vote by praxy.

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

No member shall be e'nti'tled to vote at any general meeting unless all calls or ather sums
presently pay’able by him in respect of shares in the company have been paid.

(i) No objection éha" 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 afl purposes.

(i) Anysuch objection made in due time shall be referred to the Chairperson of the
meeting, whose decision shali be final and conciusive.

12
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63.
64

PROXY

The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarised copy of that power or authority, shall be 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, rot 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.

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

‘under section 105.

A vote given in accordance with the terms of an instrument of proxy shall be va.lid,
notwithstanding the previous death or insanity of the principal or the revocation of the

. proxy or of the authority under which the proxy was executed, or the transfer of the

shares in respect of which the proxy is given:

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

BOARD Of DIRECTORS

The number of the directors and the names of the first directors shall be the following.
1 Mr. Pankaj Goel
2. Mr. Vinay Goel

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

(iiy  In addition to the remuneration payabie to them in pursuance of the Act, the
directors may be paid all traveliing, 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.

The Board may pay all expenses incurred in getti'ng uh-and registering the company.

The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to.the provisions of that
secticn) make and vary such regulatlons as it may thlnks fit respect:ng the keeplng of
any such register. -

13
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67.

68.

69.

70.

71.

'_r_(if}

- (ii} |

All ch
instru

eques, promissory notes, drafts, han_ds, bills of e)&chénge and other._negotiéble
ments, and all receipts for monies paid to the company, shall be signed, drawn,

accepted, endorsed, or otherwise executed, as the case may be, by such person and
|

in such manner as the Board shall from time. to time by resolution determine,

Every director present at any meeting of the Board-or of a com'mittee_thereof shall sign
- his name-in a book to be kept for that purpose. : g :

(i

. “number of the directors and additional directors together shall not at any time
. eéxceed the maximum-strength fixed for theBoard by the articles.

i -

- The continuing directors may act notwithstanding any \éacancy in the Board; but, if and
~ solon
the Board, the continuing directors or director may act far 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. :

(i)

' The Boatd of Directors may meet for the conduct of business, adjourn and

- A director may, and the manager or secretary on the requisition of a director

second or casting vote.

Subject to the prov’ision_s of séction 149, fhe Board shall have power at any time,
and fromtime to time,_ to appoint a person as an adc_jitional director, provided the

Such person shall hold offics 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.- _ '

PROCEEDINGS OF THE BOARD

otherwise regulate its meetings, as it thinks fit.

shall, at any time, summon a meeting of the Board.

Save as oth’erwiSe expressly.provided i_n- the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes,

In case of a'n,equality of votes, the Chairperson of the Board, if any, shall have a-

g as their number is reduced below the quorum fixed by the Act for a meeting of

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

If no such chairperson is glected, or if at any meeting the Chairperson is not -

" present within five minutes a_fte'r' the time appointed for holding the meet_ing,'

the directors present may choose one of their member to be Chairperson of the
meeting. - ' )

14
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73.

74.

76.

[

75.

78

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

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

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

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

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

(i) Questions arising at any meeting of a commitiee shail 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.

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

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

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

Subject to the provisions of the Act,—

() 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 financiai officer so appointed may be removed by
means of a resolution of the Board;

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

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

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 resoiution 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 shalll exceed
the amount recommended by the Board.

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

82. (i)

(i)

83 (i)

(if)

(iii)

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 equalising dividends; and pending such application, may, at
~the like discretion, either be employed in the business of the company or be

invested in such investments {other than shares of the company) as the Board
may, from time to time, thinks fit.

The Board inay 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 deciared and paid according to the amounts of the shares.

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

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 particutar date such share shall

rank for dividend accordingly.

16




84

85.

86.

87.

88.

89.

80

(i)

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.

Any dividend, interest or other monies payabie 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. :

Every such cheque or warrant shail be made payabie to the order of the person
to whom it is sent.

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

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

No dividend shall bear interest against the company.

(i)

0

ACCOUNTS

The Board shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regutations, the accounts
and .bocks of the company, or any of them, shall be open to the mspectlon of
members not being directors.

No member {not being a director) shall have any right of inspecting any account
or book or documaent of the company except as conferred by law or authorised
by the Board or by the company in general meeting.

WINDING UP

Subject to the provisions of Chapter XX of the Act and rules made thereunder-

)

(ii)

{iii)

It 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.

For the purpose afaresaid, 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 ¢arried out as between the members or different classes of
members

The qu_uidator 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.
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INDEMNITY

Every officer of the company shall be indemnified out of the assets of the compz
against any liability incurred by him in defending any proceedings, whether civil
criminal, in which judgment is given in his favour or in which he is acquitted or in whi
relief is granted to him by the court or the Tribunal, :
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Name, Addresses, '
Description Occupation
of each subscribers

Signature
- of

Subscribers -

 and signature of the witness

Names, Addresses,
* . description, occupation

L]

|

Pénkaj Goel

Sio Late Sh. J B. Goel

Rfo B-177,
Greater Kailash-1
New Delhi-110048. -
Occupation:Business

Vinay Gosl

8/o Late Sh. J. B. Gosl
Rio B-177,

Greater Kaifash-|

New Delhi-110048.
Occupation:Business

Sd/-

Sd/-

- | Witness the signatures of both the subscribers.

Sd/-
(J.B. Goel)
S/o Sh. B.P. Goel _
Rfo B-177, Greater Kailash-I
New Delhi-110048 _
- QOccupation:Business -

New Delhi

Dated this 13th .

e

day of March

2000




W.e.f 9th June 2003 the following are the Directors of the Company

. Sh. J B. Goel

S/o Sh. B P. Goel
B-177, Greater Kailash-I
New Delhi-110048,

. Sh. Vinay Goel

Sto J B. Goel

B-177, Greater Kailash-I
New Delhi-110048.

. Sh. Pankaj Goel |
Sio J. B. Goel

B-177, Greater Kailash-i

New Delhi-110048.
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W.e.f 23 June 2012 the following are the Directors of the Company

1. Sh. Vinay Goel _
S/o Lt. Sh. J B. Goe}
B-177, Greater Kailash-1
New Delhi-110048.

2. Sh. Pankaj Goel
S/a Lt. Sh. J B. Goel
B-177, Greater Kailash-I
New Delhi-110048.

‘3. Mrs. Ashima Goel
Wio Sh. Pankaj Goel
B-177, Greater Kailash-i
New Delhi-110048.
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