GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Reglstrar of Companies, Delhl
dth:Floor , IFCI Tower , 61 , Nehru Place New Delfhl - 110018, Delbi, INDIA

Certificate of Incorporation pursuantfo change of name
[Purstiant to rule 29 of the Companies (Iiigarporation) Rules, 2014]

Corporate Jcien,ﬂﬁcatron Numbpr (f‘,‘lhi), $US0302DLE2009NPLIBT4T
; : {EDUCATION PRIVATE LIfItTED to

— _ #ﬁe ﬁ o ai T o
ﬂh &%ée%mﬂ’k‘f!ff effétﬁﬁ&mihﬁfﬂé a0t his ﬁeniﬂbﬁw ’ﬂfiﬁﬁtﬁhémmpaw Is limited:by:shares,

Bothpany mamr!ganaﬂyrincomorﬁfeﬂ w’&l*ﬁm hameADG Qﬁu%ﬁﬁﬂ PRIVATE LIMITED

Given:ander: W*handﬁtﬁéfhi ’!I o B f&tﬂmf eptamber Two,;'rmus;ma ﬁlﬂéen

: DEBASISH amp-:yﬁy

Registrat:of Gotpatifes:

agt‘gkm%vmani?‘s
MéﬂldgAﬂdrx}ﬁMﬁipar fecéfd 'aVaifabFanRegw{rar 9{ t?ompan;es ﬁff'ees ]
i i o .
N Dl <4003 - » |
mm( INDIA, ;

MUKTA BAKSHI

Principal

K.R. Mangalam World School
RPS City, Kheri Road, Sector-88
Faridabad-121002, Haryana, India




N S M N S A S
g b ;ﬁ%ﬁ yi i

L
ZN.

mEq 1

TR0l YHOT-UF
HILe YEEET WEAT ¢ UB0302DL2009PTC187147 2008 - 2009
A e genfia s ¢ & dwd
ADG EDUCATION PRIVATE LIMITED
1 e, T SRER 10561956 @ 1) & sxdida s far war & ofik 7

oo wgae fafleg & 1
e R STt foin 9 W ) war o oy A e & fwel ¥ wrdy i s @

i
>
3
3
3
X
3
%’ Form 1
3
o
X
%

Certificate of Incorporation

Corporate Identity Number ! 0803020L2009FT0187147 2008 - 2009

certify that ADG EDUCATION PRIVATE LIMITED is this day incorporated

I hereby
jes Act, 1956 (No.1 of 1956) and_that the company is private

under the Compan
limited,

Given under my hand at Delhi this Second day of February Two Thousand Nine.
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Office of the Registrar of Companies, Registrar of Companies, National Capital Territory of Delhi and
' Haryana
4th Floor , IFCI Tower , 61 , Nehru Place , New Delhi - 110019, Delhi, INDIA

License under section 8 (5) of the Companies Act, 2013
[Pursuant to rule 20 of the Companies (Incorporation) Rules, 2014]

Section 8 Licence Number : 105720

PRIVATE LIMITED being a company registered
(&) of sub-section (1) of section 8 of
and to prohibit the payment of any

WHEREAS It has been proved to my satisfaction that the objects of ADG EDUCATION
under any previous company law as a limited company are restricled fo those specified in, clause
the said Act and that it intends 1o apply its profits, If any, or other Income in promoting its objects
dividend to its members: '

NOW, THEREFORE, in exercise of the
hereby grant this ficense authorising the company by a speclal re
case may be, the words "Private Limited" from such name subjec

pecis be subject fo and governed by the conditions and provisions contalned in its

powers conferred by sub-section (5) of section 8 of the said Act, |, the Registrar at New Delhi,
solution to change its name by omitting the word "Limited", or as the

{ {o the following conditions, namely:

(1) that the said company shall in all res
memorandum of association;

(2) that the profits, If any or other income and properly of the said company, whenever derlve'd, shall be applied éolely for the promotian

of the object as set forth in its memorandum of association and that no portion thereof shall be paid or transferred, directly or indirectly,
by way of dividend, bonus, or otherwise by way. of profit, to persons who at any time are or have been members of the sald company or

to any of them or to any person claiming through any one or more of them;

given by the company to any of its members except

{3) that no remuneration or other benefit in money or money's worth shall be
t, or reasonable and proper rent on premises let to the

‘payment of out-of-pocket expenses, reasonable and proper interest on money len
company; .

prevent the payment by thc company in good faith of prudent remuneration o any of its officers or

(4) that nothing in this clause shall >
eing member), in return for any services actually rendered 1o the company;

servants (not being members) or to any other person (not b

(5) that nothing in clauses (3) and (4) shall prevent the payment by the company in good faith of prudent remuneration to any of its
members in return for any services (nol being services of a kind which are required fo be rendered by a member), actually rendered to

the company;

(6) that no alteration shall be made 1o the memorandum of association or to the articles of association of the company, which are for the
ime being in force, unless the alteration has been previously submitted to and approved by the Registrar ;

(7} The Company can be amalgamated only with another company registered under section 8 of the Act and having similar objects; and

(8) that, without pre}udigé to action under any law for the time being in force, this license shall be liable 16 be revoked, if the company:

(a) contravenes ainy of the requirements of section 8 of the Act or the rules made thereunder or any of the conditions subject to' which a

license is issued;
(b) if the affairs of the company are conducted fraudulently or in a manner violate the objects of the company or prejudicial to public
inferest,
Dated this Seventh day of August Two Thousand Fifleen.
L
X
&
li
MUKTA BAKSH]I
KR. M Principal
g angaiam World SChOO' ATMA SAMH

RPS City, Kheri Road, Sector-88
Farldabad-121002, Haryana, Indid ©f Companies



Sou

MUKTA BAKSHI

Principal
K.R. Mangalam World School

RPS City, Kheri Road, Sector-88
Faridabad-121002, Haryana, India




1
(THE COMPANIES ACT, 2013)
MEMORANDUM OF ASSOCIATION

[Pursuant to rule 19(2) the Companies (Incerporatitm) Rules, 2014]
OF

ADG EDUCATION

y is: - "ADG EDUCATION".

1. The Name of the Compan
Company will be situated in the

2. The Registered Office of the
Delhi”.

3.. The objects for whicl

1, To promote education and higher education by establishing and carry oh school, colleges

and educational iristitution(s) and to carry on courses in all subjects or branches of

engineeting, science, medical, commerce, arts, management and any other faculty of

education to run Management and Computer training institutions not with the motive of

profit.
2 No object of the Company wil
Certificate from the concerne
3. None of the objects of the Compay will be carri
The doing of all such other lawful things as consi

the above objects:
or Endeavour to impose on,

provided that the company shall not support with its funds,
or procure to be observed by its members of others, any regulation or restriction which,

as an object of the company, would make it a trade union.

4. The objects of the-company extend to the India.
"5, (i) The profits, if any, or other income and property of the company, whensoever derived,
shall be applied, solely for the promotion of its objects as set forth in this

memorandum.
(i) No portion of the profits, other income or properly aforesaid shall be paid or
transferred, directly or indirectly, by way of dividend, bonhus or otherwise by way of
profit, to persons who, at any time are, of have been, members of the company or to
any one or more of them or to any persons claiming through any one oF more of

them.
(i) No remuneration or oth

“National Capital Territory of

1 the Company is established are:

| be carried without obtairﬁng prior approval/ No Objection
d authority wherever required/ prescribed.

od-out oncommercial basis.
dered necessary for the furtherance of

er benefit in money or money's worth shall be given by the
company to any of its members, whether officers or members of the company or not,
except payment of out-of-pocket expenses, reasonable and proper interest on money
fent, or reasonable and proper rent oo premises let 10 the company.

(iv) Nothing in this clause shall prevent the payment by the company in good faith of
prudent remuneration to any of its officers or servants (not being members) or to

any other person (not being member), in return for any services actually rendered to

the company.

(v) Nothing in clauses ity and (iv) sl
faith of prudent remuneration to any of its members inre
being services of a kind which are required to be rendere

rendered to the corpany; .0

jall prevent the payment by the company in good

turn for any services (not

d by a member), actually
S

'
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6.

10.

11.

o v

No alteration shall be made to this memorandum of association or to the articles of association
of the company which are for the time being in force, unless the alteration has been previously

submitted to and approved by the Registrar.

The liability of the members is limited.
The share capital of the company will consist of Rs. 2,00,00,000/- (Rupees Two Crores) divided
into 20,00,000 (Twenty Lacs) Equity shares of Rs. 10/- (Rupees Ten) each.

True accounts shall be kept of all sums of money received and expended by the company and
the matters in respect of which such receipts and expenditure take place, and of the property,
credits and liabilities of the company; and, subject to any reasonable restrictions as to the time
and manner of inspecting the same that may be imposed in accordance with the regulations
of the company for the time being in force, the accounts shall be open to the inspection of the

members,
Once at least in every year, the accounts of the company shall be examined and the correctness
of the balance-sheet and the income and expenditure account ascertained by one or more

properly qualified auditor or auditors.

If upon a winding up or dissolution of the company, there remains, after the satisfaction of all
the debts and liabilities, any property whatsoever, the same shall not be distributed amongst
the members of the company but shall be given or transfetred to such other company having
objects similar to the objects of this company, subject to such conditions as the Tribunal may-
impose, or may be sold and proceeds thereof credited to the Rehabilitation and Insolvency
Fund formed under section 269 of the Act.

The Company can be amalgamated only with another company registered under section 8 of

the Act and having similar objects.

MUKTA BAKSHI
Principal
K.R. Mangalam World School
RPS City, Kheri Road, Sector-88
Faridabad-121002, Haryana, India




12. We, the several persons whose names, addresses, descriptions and occupations are hereunto subscribed
are desirous of being formed into & company not for profit, in pursuance of this Memorandum of

Association:
(Sl, Name, Addresses Description Number Signature Name, Address, desuiption‘\‘,
No. and Qccupation of each and type of Equity of and Signature of wilnesses |
Subscriber Shares Subscribers
1. | Sahdev Gupta 1666 Sd/-
5/0 Sh. Hem Chand Gupta
R/o 6/842, Main Bazar Mahrauli,
New Delhi-110030
(Business)
2
2. | Kapll bev 1666 Sd/- %’
5/0 Sh, Hem Chand Gupta g
R/o 842, Ward-6, Mahrauli, =
New Delhi-110030 5 o
(Business) i & &
=8 5 Z
3. | Braham Dev 1666 Sd/- G __tz: z 5 o _é
$/0 Sh. Hem Chand Gupia “ E & 23 %
R/o 842, Ward-6, Mahrauli, s Eag e
New.Delhi-110030 238z 25
(Business) ) Q a oz
vy BEUR
4. | Inder Dev Gupta 1666 Sd/- 28 g =
S/o Sh. Hem Chand Gupta g o o
R/o 842, Ward-6, Mahrauli, 2 g o
New Delhi-110030 £
(Business) Y
‘ o
5.1 Jai Dev 1666 Sd/- £
$/0 Sh. Hem Chand Gupta =
R/o 842, Ward-6, Mahrauli,
New Delhi-110030
(Business)
6. | Yash Dev Gupta 1670 Sd/-
$/o Sh, Hem Chand Gupta
R/o 842, Ward-6, Mahrauli,
New Dethi-110030
(Business)
TOTAL 10,000 . J
\. o
Pl :
N
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(THE COMPANIES ACT, 2013)
(A COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION

OF
ADG EDUCATION
PRELIMINERY

1. The regulation contained in table '’ of the First Schedule to the Companies Act, 2013 and applicable
to limited companies by shares shall apply to this company subject to further additions, which are
made herein which are not inconsistent with the provisions of Table A/,

The regulations for the management of the Company and for the observance of the members

2.
thereof and their representatives shall subject to any exercise of the statutory powers of the company
in reference to the repeal or alteration of its regulation by special resolution with the approval of
the Reglstrar of Companies and Ministry as prescribed or permitted by the Act be such as are
contained in these articles,

3. Inthese articles unless there be something in the subject or context inconsistent therewith.

INTERPRETATION

4. (1) Inthese Regulations ;-
a) "Company” means: ADG EDUCATION
“The Act” or “The said Act” means, Companies Act, 2013 as amended by any Act or

b)
Acts for the time being in force in the Union of India.

¢} ‘The Director’ means the Director being of the Company and includes any person
occupying the position: of Director by whatever name called as defined under section
2(34) of the Companies Act, 2013, ,

d) ‘The Office’ means the Registered Office for the time being of the Company.

@)  'The Board’ means the Board of Directors of the Company.

f)  'Seal’ means the common seal of the Company.
"Private Company” within the meaning of section 2(68) of the Companies Act, 2013 and

accordingly.
The right to transfer the shares of the Company is restricted in the manner hereinafter

provided,
The number of the members of the Company shall be limited to Two Hundred (200)
hot including;

. Person who are in employment of the Company, &
Person who having been formerly in the employment of the Company were
Members after the employment ceased. Provided that where two of more
persons hold one or more shares in the Company jointly, they shall for the
purpose of this Articles, be treated as a Single Members; and

No invitation shall be issued to the public to subscribe for any shares in, or debentures

of, the Company.
The Company shall not invite or accept anydeposits ‘from\}f;@f’smﬁther it:en'f'{ts.
members, directors or their relatives. rrsTY /o A W
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“Bye-laws” "Rules” and Regulations means the bye-laws. Rules and Regulations of the
Company for the time being in force.
Unless the context otherwise requires, words or expressions contained in these regulations

i)
shall bear the same meaning as in the Act or any statutory modification thereof in force
at the date at which these regulations become binding on the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

5. (a) The Authorised Share Capital of the Company shall be such amounts and be divided into such
shares as may, from time to time, be provided in Clause 8 of the Memorandum of Association
with power to Increase or reduce the capital in accordance with the Company's regulations
and legislative provisions for the time being in force in that behalf with the powers to divide
the share capital, whether original increased or decreased into several classes and attach
thereto respectively such ordinary, preferential or special rights and conditions in such a
manner as may for the time being be provided by the Regulations of the Company and

allowed by law.
The minimum paid up Capital of the Company shall be Rs.1,00,000/- (Rupees One Lac Only).

(b)

(©)  Therights of the holders of any class of shares forming part of capital for the time being of the
Company may be modified, affected, varied, extended, surrendered ot Abrogated in such
mahner as is or may be provided by the Articles of Association of the Company as originally
registered or as altered from time to time.

(d) The business of the Company.may be commenced soon after the incorporation of the Company
as and when the Directors shall think fit notwithstanding that part of the shares have been

allotted.
(e) The shares shall be under the discretionary control of the Directors who may allot or otherwise
dispose of the same to such persons and on such terms as the Directors may think fit.

{fy The Directors may allot and issue shares in the capital of the company on full payment or part
payment or for any property, goods or machinery supplied, sold or transferred or for services
rendered to the company.
The Company in general meeting may decide to issue fully paid up bonus share (o the member &
if so recommended by the Board of Directors,
(h) The certificate to share registered in the name of two or more persons shall be delivered to
first named person in the register and this shall be a sufficient delivery to all such holders.

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

//ﬁ_;.)jif;l_('fi‘f-jzivlnlft‘j{a_é'[j’(;acg of any share or shares held jointly by several persons, the company shall not be
sy bound do issue more than one certificate, and delivery of a certificate for a share to one of

(if)

;fo‘?'/t/ W bee N2 W LS &
i -"--~x‘:ef‘alj:qj;\§ holders shall be sufficient delivery to all such holders. /} ﬁ PA
‘; L4 éri P °
¥ A?/
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10.

11,

12

3
(i) Ifanyshare 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 issuied 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 provisioris of Articles (5) and (6) shall mutatis mutandis apply to debentures of the company.

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 hawng 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.

(i) The company may exercise the powers of paying commissions conferred by sub-section (6) of
section 40, provided that the rate per cent or the amount of the commission paid or agreed

to be paid shall be disclosed in the manner required by that section and rules made there

under.
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.

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.

() Ifatanytime 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.

(i) Toeverysuch separate meeting, the provisions of these regulations relating to general meetings
shall mutatis mutandis apply, but so that the necessary quorum shall be at least two persons

holding at least one third of the issued shares of the class in question,

(if)

(i)

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

Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are to be redeemed on such terms and in such

manner as the company before the issue of the shares may, by special resolution, determine

T3

PREFERENCE SHARES

The Company shall, subject to provisions of the Companies Act has power to issue preference
shares redeemable at the option of the Company or to issue share with disproportionate voting

rights.

{{t‘} L L ALTERATION TO MEMORANDUM
: !
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4
ALLOTMENT OF SHARES

15. The Shares shall be under the control of the Directors, who may allot or otherwise dispose of the
same to such persons, for entitlement to become the member of the Company on such terms &
conditions and at such time as the Directors may think fit, but subject always to the articles herein

contained and also to the restrictions mentioned in the Articles hereof,
As regards allotments made from time to time the Company shall duly comply with provisions of
the Act.

16.

CONTROL OF SHARES

The shares of the Company shall be under the control and discretion of the Board of Directors who
may divide the shares into several classes and subject to the provisions herein contained may allot,
transfer or persons and for such consideration upon such terms and conditions, at such time as
the directors may in their absolute discretion think fit and such shares may be issued at par, at a
premium or at a discount, The Directors may allot and issue shares in the capital of the company in
‘payment or part payment for any property sold and transferred or for services rendered to the
company or the conduct of its business or for any other consideration and any shares so allotted
may be issued as fully paid up and/or partly paid up shares, The company shall have the power to

issue shares having disproportionate voting rights.
SHARES HELD JOINTLY

17

If the shares are held in the name of two or more jointly, then the person first named in the
Register of Members shall for all the purpose except voting and transfer, be deemed to be sole
holder thereof. But the joint holders are severally and jointly liable for all purpose.

TRANSFER AND TRANSMISSION OF SHARES

Any member desiring to sell any of his shares must notify the Board of Directors of the number of
shares, the fair value and the name of the proposed transferee, and the Board of Directors must
offer to the other shareholders the shares offered at the fair value, and if the offer is accepted, the
shares shall be transferred to the acceptor; and if the shares or any of them are not so accepted
within one month from the date of notice to the Board of Directors the members proposing
transfers shall, at any time within three months, afterwards, be at liberty, subject to Article 20 and

21 hereof, to sell and transfer the shares to any person at the same or at higher price,

18,

19.

In case of any dispute, regarding the fair value of the shares it shall be decided and fixed by the
Company'’s Auditor whose decision shall be final.

20. No transfer of shares shall be made or registered without the previous sanction of the Directors,
except when {lie transfer is' made by any member of the Company to another member orto a
member’s wife or child or children or his heirs, and the Directors may decline to give such

sanction without assigning any reason, subject to Section 58 of the Act.

The Directors may refuse to register any transfer of share (1) where the company has a lien on the

21, :
" share, or (2) where the share is not a fully paid up share, subject to Section 58 of the Companies '
Act 2013. %A%g\‘\\ :
WTA jpal
- LIEN Y\8 KA ‘f‘ﬂi\%u‘“‘c’d& .
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: VI At
1S -(j

* ThidCom

< up sha'rtxf né:‘_?gfstemd in the name of such member (whether solely or jointly with othefs) ©

AR e 2 '("‘" AR
tor

N . PS
“Qﬁ‘ie\g@;}-}} hare (not being a fully paid share), for all monies (wheth?:r(;g g}{;‘gz;;\ayysg%é’\ab

T,
T

- N-"’-‘]i‘fégn.ﬂiq o payable at a fixed time, in respect of ihat:gjaafé‘fxaﬁﬁ“‘ 7 VL

car Y LA A



s
d in the name of a single

(b} on all shares (not being fully paid shares) standing registere :
to the company:

person, for all monies presently payable by him or his estate

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

part exempt from the provisions of this clause.
(i) The company’s lien, if any, on a share shall extend to all dividends payable and bonuses
declared from time to time in respect of such shares.

23. 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) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment

of such part of the amount in respect of which the fien exists as is presently payable, has been
given to the registered holder for the time being of the share or the person entitled thereto

by reason of his death or insolvency.

24. () To give effect to any such sale, the Board may authorise some person to transfer the shares

sold to the purchaser thereof,
The purchaser shall be registered as the holder of the shares comprised in any such transfer.

application of the purchase money, nor shall
ty orinvalidity in the proceedings in reference

(i)

(i) The purchaser shall not-be bound to see to the

his title to the shares be affected by any irregulari

to the sale,

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

bject to a like licn for sums not presently payable as existed upon

(i) The residue, if any, shall, su
the shares before the sale, be paid to the person entitled to the shares at the date of the sale.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members is

present at the time when the meeting proceed to business,
general meetings shall be as provided N

26. (i)

(i} Save as otherwise provided herein, the quorum for the

in section 103,

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

company.
28. Ifthere 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 W
shall elect one of thelr members to be Chairperson of the meeting. ARG\
. ST i . . . £ - Y-
29. If at any meeting no director is willing to act as Chairperson or if no director is presenq\ﬁhﬂthTA princ -Y_‘ﬁ“'\mo
fifteen minutes after the time appointed for holding the meeting, the members present shall choose oy WWoRE,! "‘(’j or-0
45 INNEREL H-‘“ >C d\-‘
Y\"‘M = A& (W .f"‘ﬂ»ﬂa'\n

one of their members to be Chairperson of the meeting. e
30. () The Chalrperson may, with the consent of any meeting at which a quorum is pr&i@ﬁ,ﬁ%‘htl ARt |
shall, if so directed by the meeting, adjourn the meeting from time to time and fromeplace to

SEplace.
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31.

32,

33.

34,

36.

37

38.

* office of the company not less than 48 hours before tf

a9,

40,

. Any business other than that u

6

(@  When a meeting is acjourned for thirty days or more, notice of the adjourned meeting

shall be given as in the case of an original meeting,
of the Act, it shall not be necessary to

Save as aforesaid, and as provided in section 103
1ess to be transacted at an adjourned

give any notice of an acjournment or of the busir
meeting.

(b)

VOTING RIGHTS AND PROXY

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

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

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

equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in accordance with section 108

and rules made thereunder and shall vote only once.

() Inthe case of joint holders, the vote of the senjor 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)} For this purpose, seniority shall be determined by the order in which the names stand in the
register of members, ?

A member of unsound mind, or in respect of whom an order has been made by any court having
nds or on a poll, by his committee or

Jurisdiction in lunacy, may vote, whether on a show of ha
other legal guardian, and any such committee or guardian may, on a poll, vote by proxy.

pon which a poll has been demanded hay be preceded with,

pending the taking of the poll.

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

y voter except at the meeting or adjourned

presently

(i) Noobjection shall be raised to the qualification of an
meeting at which the vote objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes,

(i) Any such obfection made in due time shall be referred to the Chairperson of the meeting,

whose decislon shall be final and conclusive.

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
1e time for holding the meeting or adjourned

meeting at which the person named in the instrument proposes to vote, or, in the case of a poll,

not less than 24 hours before the time appointed for the taking of the poll; and in default the

instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as
section 105,

AN

AL VA
with the terms of an instrument of prosy shall be valid, notwithstandihg -
nity of the principal or the revocation of the proxy or of the authority
under. which the proxy was executed, or the transfer of the share W,
given:f W% _eje\d that no intimation in writing of such death, insanity, revorfation_or lransfe.rgj??&i it
have been! rzg;}‘:q{}ved by the company at its office before the commencement of the mget:m\@a

N ™ . S
adiotrnadinbstise ot wlsich the meeens fe oend

Avote given in accordance
Jahy

the previous death or insa

J
prescribed in the rules made under )‘W

s in respect of which the provyﬁ‘s-‘.‘.\)I "\\\U-i n Y2
42C
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DIRECTORS

41. The number of Direclors shall not be less than two and not more than fifteen.

42, The first Directors of the Company shall be:-
* Mr. Yashdev Gupta
+ Mr, Jai Dev
* Mr. Braham Dev
+ Mr. Sah Dev Gupta
* Mr. Kapil Dev
* Mr. Inder Dev Gupta
43. The Directors may from time to time, a
Managing Director for one or moré of the divisions of the business carrie

to enter into agreement with him in such terms and conditions as they
Subject to the provisions of section 149, the Board of Directors, at any time and from time to time,
to-appoint any person as additional Director in addition to the existing Director so that the total
number of Directors shall not at any time exceed the number fixed for Directors in these articles,
Any Directors so appointed shall hold office only until the next following Annual General Meeting
but shall be eligible thereof for election as Director:
45. 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 subject to the provisions of the Companies Act,

2013.

46. The quorum necessary for the transaction, of the business of the Board meeting subject to Section
174 of the Act, shall be one third of the total strength or at least two whichever is higher. The
participation of the directors by video conferencing or by other audio visual means shall also be

. count for the purpose of quorum.

47.  Subject to section 175 of the Act, a resolution in writing signed by the Director 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.

ppoint one or more of their body to the office of the
d on by the Company and

may deem fit,

44.

Ifany Director or Directors shall undertake special services for the company, the Board of Directors
may sanction a special remuneration for his or their work, as they may think proper provided that

the confirmation of the members in the General Meeting shall be taken thereof.
PROCEEDINGS OF THE BOARD

48,

49. (i)  The Board of Directors may

meet for the conduct of business, adjourn and otherwise regulate g 2
3 | ‘»\i‘?w"
)

its meetings, as it thinks fit. _
(i) A director may, and the manager or secretary on the requisition of a director shall, at any%rl\\f Ao X
time, summon a meeting of the Board. el PN S -\;\?\%"Q,%
; o NN WO e el (3ve
50. () Save as otherwise expressly provided in the Act, questions arising at any meetfﬁé of lqu\. *"“\Q.)af‘ge’iﬂa'\“
Board shall be decided by a majority of votes. a w\a® ‘;}\._;,(\ (‘\j) o
B ' o X, Saa00e '
(i) In case of an equality of ;v(a.i'é'sy-;l;fle Chairperson of the Board, if any, shall have a?\%gt,jﬁ’l\(fpl’\
P TR 132 D
i \:.g\(\

casting vote. 75



51.

52,

55

54,

55

. period of office,

18]

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

The Board may elect a Chairperson of its meetings and determine the period for which heis to

hold office,

(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 directors present may

choose one of their numbers to be Chairperson of the meeting.

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

=

0]
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, :

A committee may elect a Chalrperson of its meetings;

1f 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.

(ii)

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

Questions arising at any meeting of a committee shall be determined by a majority of votes of
the members present, and in case of an equality of votes, the Chairperson shall have a second

or casting vote.

(i) All acts done in any meeting of the Board or of a committee thereof or by ariy person acting
as a director, shall, notwithstanding that it may be afterwards discovered that there was some

defect in the appointment of any one or more of such directors or-of any person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such director or
such person had been duly appointed and was qualified to be a director.

(iv) 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 belng entitled to receive notice
of a meeting of the Board or committee, shall be'valid and effective as if it had been passed at

a meeting of the Board or committee, duly convened and held.
The quorum necessary for the transaction of the business of Directors shall be two Directors or
one third of the total number of Directors whichever is higher. A moetmg of the Directors for the
time being, at which a quorum is present, shall be competent to exercise all or any of the authorities,
powers and discretions by law or under the Articles and regu!atlons for the time being vested or
exercisable by the Directors generally.
For Mr—wetmg of Board of Directors of the Company, the Board of Directors may meet for the

dispatch of business, adjourn and otherwise regulate its meetings, as it thinks fit.

A Director or Directors may on the requisition of a director or director of the Company, at any
time, summon a meeting of the Board,
Save as otherwise expressly provided in the Act, question arising at any meeting of the Board shall
be decided by a simple majority of votes,

The Members may by |Jassmg an Osdmary Resolution remove a director, before
KR
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COMMON SEAL

60. (a) The Common Seal of the Company may be made elther of metal or of rubber as the directors

61,

62,

63,
- draw and accept negotiable instruments, hundies and bills or may authorise any other person or

64.

66.

67.

may decide.

(b) The Board shall provide for the safe custody of the Company's Common Seal,

(€) The Seal shall not be affixed to any instrument except by the authority of a resolution of the

Board or of a Committee of the Board authorised by it in that behalf and except in the
presence of at least one director who shall sign every instruments to which the seal of the
Company if so affixed. The share certificate will, however, be signed and sealed in accordance

with Rule prescribed by Central Government in this regard,
BORROWING POWERS

Subject to section 73 and 179 of the Companies Act. 2013, and Rules 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 or other persons, companies or banks

or they may themselves advance money to the company on such Interest as may be approved by

the Directors,

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

OPERATION OF BANK ACCOUNTS

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 Cémpany and to receive payments, make endorsements,

persons {o exercise such powers,” )
DIVIDENDS AND RESERVE

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

recommended by the Board,
Subject to the provisions of section 123, the Board may from time to time pay to the members

. such interim dividends as appear to it to be justified by the profits of the company.

(i The Board may, before recommending any dividend, set aside out of the profits of the com pany
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 may also carry forward any profits which it may consider necessary motto divide,

without setting them aside as a reserve.

Trav.usy

() Subject to the rights of persons, if any, entitled to shares with special rights as l&ﬁhﬁdrzﬁcﬁ, alf

dividends shall be declared and paid according to the amounts paid or credited as paid on ft

shares in respect whereof the dividend.is paid, but if and so long as nothingﬂsﬂaah}@;‘f&ﬂ@

of the shares in the compariy, dividends imay be declared and paid accordiggt® ﬁi@:’ahﬂg%
o PR Faridabad-1
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68.

69.

70,

71.

72

73,

74.

76,

77,

10
(i) No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share.

All dividends shall be apportioned and paid proportionately to the amounts paid or creditec
as paid on the shares during any portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing that it shall rank for dividend as
from a particular date such share shall rank for dividend accordingly.

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 payable in cash in respect of shares maybe ;iaid 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, ‘
(i) Every such cheque or warrant shall be made payable to the order of the person to whom it is
sent.
Any one of two or more joint holders of a share may give effective receipts for any dividends,
bonuses or other monies payable in respect of such share.
Notice of any dividend that may have been declared shall be given to the persons entitled to share
therein in the manner mentioned in the Act,
No divfder1d shall bear interest against the company.
ACCOUNTS

(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 regulation the accounts and books of the Company

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

No members (not being Director) shall have any right of inspecting any accounts or books of
account of the Company except as conferred by law-or authorised by the Board or by the Compa ny

in General Meeting.

(ifi)

. The Directors shall in all respect comply with the provisions of Section 128,134, 137, 206, 207 and
208, of the Act, and profits and Loss Account, Balarice Sheét and Auditors Report and every other .

document required by law to 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, . : :
BUY-BACK OF SHARES

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

AUDIT :

month from the date of registrati.en‘*fﬁﬁﬂj?if’(;‘ngnpany and the Auditors so appoil

(2) The first Auditor of the Company shall be appointed by the Board of Directors withig‘&:n‘t-p\ﬁ Pine
\d f 'O‘\r\ 3
aqala™ .

A\ ¥

hold office until the conclusion of tlie-first AthtalGeneral Meeting. .
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We, the several persons whose names, addresses, descriptions and occupations are here
desirous of being formed into a company not for profit, in pursuance of this Articles o

12

unto subscribed are
f Association:
N

sl
No,

Name, Addresses Description
and Occupation of each
Subscriber

Signature
of
Subscribers

Name, Address, description and
Signature of witnesses

Sahdev Gupta

S/o Sh, Hem Chand Gupta

R/o 67842, Main Bazar Mahrauli,
New Delhi-110030

(Business)

Kapil Dev

5/o Sh. Hem Chand Gupta
R/o 842, Ward-6, Mahrauli,
New Delhi-110030
(Business)

Braham Dev

S/0 Sh. Hem Chand Gupta
R/o 842, Ward-6, Mahrauli,
New Delhi-110030
(Business)

Inder Dev Gupta

S/o Sh. Hem Chand Gupta
R/o 842, Ward-6, Mahrauli,
New Delhi-110030
(Business)

Jal Dev
§/0 Sh. Hem Chand Gupta
R/o 842, Ward-6, Mahrauli,
New Delhi-110030 -
(Business)

L4
Yash Dev Gupta
S/0 Sh. Hem Chand Gupta
R/o 842, Ward-6, Mahrauli,
New Delhi-110030
(Business)

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

sd/-

all the Six subscribers,

£
i

I hereby witness the signatures ¢

i

in my presence.

»

Sd/-
UITESH GUPTA)

{Company Secretary)
C. P. No. 2448

Q—T?, Vijay Nagar Dethi -1 10009

.who have signed

hoo!
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