(THE COMPANIES ACT, 1956)
And
(THE COMPANIES ACT, 2013 TO THE EXTENT APPLICABLE)

(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

GISF ENGINEERING PRIVATE LIMITED

PRELIMINERY

Subject as hereinafter provided the Regulations contained in Table ‘A" in the
Schedule | to the Companies Act, 1956 shall apply to the Company.

INTERPRETATION
2. (i) Inthese Regulations :-
(a) "Company" means GISF ENGINEERING PRIVATE LIMITED.
(b) "Office” means the Registered Office of the Company.
(c) "Act" means the Companies Act, 1956, and any statutory modification thereof
and Companies Act 2013 to the extent applicable.
(d) "Seal" means the Common Seal of the Company.
(e) “Board” or “Board of Directors” means board of directors of the Company.
(f) "Directors" means the Directors of the Company and includes persons occupying
the position of the Directors by whether names called.

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

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

(a) The right to transfer shares in the Company is restricted in the manner and to the
extent hereinafter appearing.

(b) The number of members of the Company (exclusive of persons who are in the
employment of the Company, and persons who having been formerly in the
employment of the Company, were members of the Company while in the
employment and have continued to be members after the employment ceased)
shall be limited to two hundred; provided that for the purpose of this definition
where two or more persons jointly hold one or more shares in the Company, they
shall be treated as a single member, and

(c) No invitation shall be issued to the public or subscribe for any securities of the
Company.
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9. (i) Every person whose name is entered as a member in the register of members shall be

10. (i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further

SHARE CAPITAL AND VARIATION OF RIGHTS

(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 V 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. |

(b) The minimum paid up Capital of the Company shall be Rs. 1,00,000/- (Rupees One |
Lac).

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. '.

The shares shall be under the discretionary control of the Directors who may allot or
otherwise dispose of the same.

The Company in general meeting may decide to issue fully paid up bonus share fo the
member if so recommended by the Board of Directors. |

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.

entitied 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.

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

(iii) In respect of any share or shares held jointly by several persons, the company shall §
not be bound to issue more than one certificate, and delivery of a certificate for a |
share to one of several joint holders shall be sufficient delivery to all such holders.
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11. Except as required by law, no person shall be recognised by the company as holding

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

13. (i) If at any time the share capital is divided into different classes of shares, the rights

14.

15. Subject to the provisions of section 55, any preference shares may, with the sanction of |

space on the back for endorsement of transfer, then upon production and surren
thereof to the company, a new certificate may be issued in lieu thereof, and if any §
certificate is lost or destroyed then upon proof thereof to the satisfaction of the ‘
company and on execution of such indemnity as the company deem adequate, a |
new certificate in lieu thereof shall be given. Every certificate under this Article shall ‘

be issued on payment of twenty rupees for each certificate.
(ii) The provisions of Articles (9) and (10) shall mutatis mutandis apply to debentures of ‘
the company.

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.

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.

(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. ‘

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.

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) To every such separate meeting, the provisions of these regulations relating to \
general meetings shall mutatis mutandis apply, but so that the necessary quorum
shall be at least two persons holding at least one- third of the issued shares of the ‘

class in question.
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.

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 |
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16.

1 I

18.

19.

20.

21,

22.

23.

The Company shall have a first and paramount lien upon all the shares (not being a fully
paid up share) registered in the name of such member (whether solely or jointly with §
others) and upon the proceeds of sale thereof for his debts, liabilities and engagements ‘
(whether presently payable or not) solely or jointly with any other person, to or with the
Company, whether the period for the payment, fulfillment or discharge thereof shall have
actually alien or not and such lien shall extend to all dividends, from time to time, declared §
in respect of shares, subject to section 124 and bonuses declared from time to time in
respect of such shares under the Act. The Board of Directors may at any time declare
any shares to be wholly or in part exempt from the provisions of this clause.

CALLS ON SHARES AND TRANSFER OF SHARES

The Directors are empowered to make call on members of any amount payable at a time
fixed by them.

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 |
must offer to the other share holders 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 the |
members proposing transfers shall, at any time within three months afterwards, be at
liberty, subject to Articles 19 and 20 hereof, to sell and transfer the shares to any persons |
at the same or at higher price.

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

No transfer of shares shall be made or registered without the previous sanction of the |

Directors, expect when the transfer is made by any member of the Company to another
member or to 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 and 59
of the Act.

The Directors may refuse to register any transfer of shares (1) where the Company has
a lien on the shares or (2) where the shares are not fully paid up shares, subject to Section
58 and 59 of the Companies Act, 2013.

Subject to Section 58 and 59 of the Act, the Directors may in their discretion, without ‘
assigning any reason, refuse to register the transfer of any shares to any person, whom §
it shall. in their opinion, be undesirable in the interest of the Company to admit to |

membership. ‘
At the death of any members his or her shares be recognised as the property of his or

her heirs upon production of reasonable evidence as may required by the Board of |
Directors.

The instrument of transfer must be accompanied by the certificates of shares.

TRANSMISSION OF SHARES
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24. (i) On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the company as having any title to his
interest in the shares.

(i) Nothing in clause (i) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

25. (i) Any person becoming entitled to a share in consequence of the death or insolvency
of a member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided, elect, either—
(a) to be registered himself as holder of the share; or

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

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

26.(i) If the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the company a notice in writing signed by him stating
that he so elects. |

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

(iif) All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the member had no t§
occurred and the notice or transfer were a transfer signed by that member.

27. A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would been
titled if he were the registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect of it to exercise any |
right conferred by membership in relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share, and if the notice is not complied
with within ninety days, the Board may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the share, until the requirements of the
notice have been complied with.

FORFEITURE OF SHARES

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

29. The notice aforesaid shall—

(a) Name a further day (not being earlier than the expiry of fourteen days from the date
of service of the notice) on or before which the payment required by the notice is to
be made; and

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

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

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

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

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

(ii) The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

33. (i) A duly verified declaration in writing that the declared 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 to be entitled to the share.

|

(i) 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.

(iii) The transferee shall thereupon be registered as the holder of the share.

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

34. The provisions of these regulations as to forfeiture shall apply in the case of non-payment i
of any sum which, by the terms of issue of a share, becomes payable at a fixed time,
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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

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

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

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

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

(c) Sub-divide its existing shares or any of them into shares of smaller amount than is |
fixed by the memorandum;

(d) Cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

37. 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 shall not exceed the nominal amount of
the shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the |
same rights, privileges and advantages as regards dividends, voting at meetings of
the company, and other matters, as if they held the shares from which the stock arose;
but no such privilege or advantage (except participation in the dividends and profits of |
the company and in the assets on winding up) shall be conferred by an amount of
stock which would not, if existing in shares, have conferred that privilege or advantage.

(c) Such of the regulations of the company as are applicable to paid-up shares shall apply
to stock and the words “share” and “shareholder” in those regulations shall include
“stock” and “stock-holder” respectively.

38. The company may, by special resolution, reduce in any manner and with, and subject to,
any incident authorised and consent required by law,—
(a) Its share capital;
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(b) Any capital redemption reserve account; or
(c) Any share premium account.

CAPITALISATION OF PROFITS
39. (i) The company in general meeting may, upon the recommendation of the Board,

Resolve—

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

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

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (iii), either in or towards—

(A) paying up any amounts for the time being unpaid on any shares held by such |
members respectively; !

(B) Paying up in full, unissued shares of the company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions afore ‘
said; .

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

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

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

40. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(a) make all appropriations and applications of the undivided profits resolved to be |
capitalised thereby, and all allotments and issues of fully paid shares if any; and

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

(a) to make such provisions, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares becoming distributable
infractions; and
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(b) to authorise any person to enter, on behalf of all the members entitled there to,

into an agreement with the company providing for the allotment to them |
respectively ,credited as fully paid-up, of any further shares to which they may be
entitled upon such capitalisation, or as the case may require, for the payment by |
the company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares;

(iii) Any agreement made under such authority shall be effective and binding on such ‘
members.

41 Notwithstanding anything contained in these articles but subject to the provisions of §
sections 68 to 70 and any other applicable provision of the Act or any other law for the

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

BUY-BACK OF SHARES

GENERAL MEETINGS

42. All general meetings other than annual general meeting shall be called extraordinary
general meeting.

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

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

PROCEEDINGS AT GENERAL MEETINGS

44. (i) No business shall be transacted at any general meeting unless a quorum of members |
is present at the time when the meeting proceeds to business.

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

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

46. If there is no such Chairperson, or if he is not present within fifteen minutes after the time ||
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting,
the directors present shall elect one of their members to be Chairperson of the meeting. |

47. If at any meeting no director is willing to act as Chairperson or if no director  is present

within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.
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48. (i) The Chairperson may, with the consent of any meeting at which a quorum is present,
and shall. if so directed by the meeting, adjourn the meeting from time to time and
from place to place.

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

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting |
shall be given as in the case of an original meeting. '
(iv) 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 AND PROXY

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

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

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

50. A member may exercise his vote at a meeting by electronic means in accordance with |
section 108 and shall vote only once.

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

(ii) For this purpose, seniority shall be determined by the order in which the names stand
in the register of members.

52. A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee or guardian may, on a poll,
vote by proxy.

53. Any business other than that upon which a poll has been demanded may be preceded ‘
with, pending the taking of the poll.

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

55. (i) No objection shall be raised to the qualification of any voter except at the meeting or |
adjourned meeting at which the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposes.

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

56. The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarised copy of that power or authority, shall be deposited ‘
at the registered office of the company not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the instrument proposes ‘
to vote, or, in the case of a poll, not less than 24 hours before the time appointed for the |
taking of the poll; and in default the instrument of proxy shall not be treated as valid.

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

58. A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the shares |
in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall |
have been received by the company at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

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

60. The following shall be the First Directors of the Company:

1. Varinder Kumar Mehndiratta

2. Roop Narain Mehndiratta

1. The Directors may from time to time, appoint one or more of their body to the office of
the Managing Director for one or more of the divisions of the business carried on by the
Company and to enter into agreement with him in such terms and conditions as they

may deem fit.

62. 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.

63. 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.

64. The quorum necessary for the transaction, of the business of the Board meeting subject |
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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.

65. 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.

PROCEEDINGS OF THE BOARD

66. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

(ii) A director may, and the manager or secretary on the requisition of a director shall, at
any time, summon a meeting of the Board.

67. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of

the Board shall be decided by a majority of votes. ‘

(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a
second or casting vote.

68. 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.

69. (i) The Board may electa Chairperson of its meetings and determine the period for which ‘
he is to hold office.

(ii) 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.

(iii) To take over a company or acquire a controlling or substantial stake in another ‘
company or firm |

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

(i) Any committee so formed shall, in the exercise of the powers s0 delegated, conform \
to any regulations that may be imposed on it by the Board.

71. (i) A committee may electa Chairperson of its meetings.

(ii) 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. '-
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72. (i) A committee may meet and adjourn as it thinks fit.

(i) 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.

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

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

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

75. Subject to the provisions of the Act,—

(i) A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions
as it may thinks fit; and any chief executive officer, manager, company secretary or chief
financial officer so appointed may be removed by means of a resolution of the Board;

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

76. 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.

COMMON SEAL

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

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

(c) 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 sigh 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.
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BORROWING POWERS

78. Subject to section 73 and 179 of the Companies Act. 2013, and Regulations made there
under and Directions issued by the RBI the directors may, from time to time, raise or |
borrow any sums of money for and on behalf of the Company from the member 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.

79. 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 security

on all or any properties of the Company (both present and future) including its uncalled |

capital for the time being.

OPERATION OF BANK ACCOUNTS

80. The Directors shall have the power to open bank accounts to sign cheques on behalf of
the Company and to operate all banking accounts of the Company and to receive
payments, make endorsements, draw and accept negotiable instruments, hundies and

bills or may authorize any other person or persons to exercise such powers.

DIVIDENDS AND RESERVE

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

82. 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.

83. (i) The Board may, before recommending any dividend, set aside out of the profits of the |
company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
company may be properly applied, including provision for meeting contingencies or
for equalizing dividends; and pending such application, may, at the like discretion,
either be employed in the business of the company or be invested in such
investments (other than shares of the company) as the Board may, from time to time,
thinks fit.

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

84. (i) Subject to the rights of persons, if any, entitied to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or |
credited as paid on the shares in respect whereof the dividend is paid, but if and so

long as nothing is paid upon any of the shares in the company, dividends may be

declared and paid according to the amounts of the shares.
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(ii) 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.

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

85. 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.

86. (i) Any dividend, interest or other monies payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of
the holder or, in the case of joint holders, to the registered address of that one of the
joint holders who is first named on the register of members, or to such person and to
such address as the holder or joint holders may in writing direct.

(ii) Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

87. 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.

88. 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.

89. No dividend shall bear interest against the company.

ACCOUNTS

90. (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).

(b) 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 Company in General Meeting.

91 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, Balance Sheet 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.

AUDIT
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92. (a) The first Auditor of the Company shall be appointed by the Board of Directors within |
one month from the date of registration of the Company and the Auditors so |
appointed shall hold office until the conclusion of the first Annual General Meeting.

(b) At first annual General Meeting the Company shall appoint an Auditor to hold Office
from the conclusion of the Meeting till the conclusion of its sixth Annual General §
Meeting and thereafter till the conclusion of every six meeting.

(c) The remuneration of the Auditor shall be fixed by the Company in the Annual General
Meeting or in such manner as the Company in the Annual General Meeting may
determine. In case of an Auditor appointed by the Board his remuneration shall be
fixed by the Board.

WINDING UP

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

SECRECY

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

INDEMNITY

. Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in which
relief is granted to him by the court or the Tribunal.
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Names & Address Descriptions | Signature Witnesses (along with Names, Addresse
& Occupations of subscribers Subscribers and Occupations) .
Varinder Kumar Mehndiratta Slo 5 | hereby witness the signatures of both the ‘

Sh. Ganesh Dass Mehndiratta subscribers who have signed in my |
Rlo H.No. 87A, Jain Colony, | presence at Yamuna Nagar on 18/12/2013.
Camp Area, Radaur Road, 1
Yamuna Nagar-135001, Haryana For Sanjeev Bijlan & Co.
CHARTERED ACCOUNTANTS

Occupation: Business

Sdl-

H.No. 87, Jain Colony, Camp CA. Amit Kumar

Area, Radaur Road, Yamuna (Partner)

Nagar-135001, Haryana M.No. 517787

Firm Regn. No. 021958N

Occupation: Business # 1% Floor, Swami Medisale, Adj. Gaba
Hospital, Yamuna Nagar-1 35001

Roop Narain Mehndiratta Slo Sh.
Ganesh Dass Mehndiratta Rio })’\_/

L
Dated: 20" day of March, 2021

Place: Yamuna Nagar
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(THE COMPANIES ACT, 1956)
And
(THE COMPANIES ACT, 2013 TO THE EXTENT APPLICABLE)

(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

GISF ENGINEERING PRIVATE LIMITED

PRELIMINERY

Subject as hereinafter provided the Regulations contained in Table ‘A" in the
Schedule | to the Companies Act, 1956 shall apply to the Company.

INTERPRETATION
2. (i) Inthese Regulations :-
(a) "Company" means GISF ENGINEERING PRIVATE LIMITED.
(b) "Office” means the Registered Office of the Company.
(c) "Act" means the Companies Act, 1956, and any statutory modification thereof
and Companies Act 2013 to the extent applicable.
(d) "Seal" means the Common Seal of the Company.
(e) “Board” or “Board of Directors” means board of directors of the Company.
(f) "Directors" means the Directors of the Company and includes persons occupying
the position of the Directors by whether names called.

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

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

(a) The right to transfer shares in the Company is restricted in the manner and to the
extent hereinafter appearing.

(b) The number of members of the Company (exclusive of persons who are in the
employment of the Company, and persons who having been formerly in the
employment of the Company, were members of the Company while in the
employment and have continued to be members after the employment ceased)
shall be limited to two hundred; provided that for the purpose of this definition
where two or more persons jointly hold one or more shares in the Company, they
shall be treated as a single member, and

(c) No invitation shall be issued to the public or subscribe for any securities of the
Company.
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9. (i) Every person whose name is entered as a member in the register of members shall be

10. (i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further

SHARE CAPITAL AND VARIATION OF RIGHTS

(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 V 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. |

(b) The minimum paid up Capital of the Company shall be Rs. 1,00,000/- (Rupees One |
Lac).

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. '.

The shares shall be under the discretionary control of the Directors who may allot or
otherwise dispose of the same.

The Company in general meeting may decide to issue fully paid up bonus share fo the
member if so recommended by the Board of Directors. |

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.

entitied 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.

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

(iii) In respect of any share or shares held jointly by several persons, the company shall §
not be bound to issue more than one certificate, and delivery of a certificate for a |
share to one of several joint holders shall be sufficient delivery to all such holders.
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11. Except as required by law, no person shall be recognised by the company as holding

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

13. (i) If at any time the share capital is divided into different classes of shares, the rights

14.

15. Subject to the provisions of section 55, any preference shares may, with the sanction of |

space on the back for endorsement of transfer, then upon production and surren
thereof to the company, a new certificate may be issued in lieu thereof, and if any §
certificate is lost or destroyed then upon proof thereof to the satisfaction of the ‘
company and on execution of such indemnity as the company deem adequate, a |
new certificate in lieu thereof shall be given. Every certificate under this Article shall ‘

be issued on payment of twenty rupees for each certificate.
(ii) The provisions of Articles (9) and (10) shall mutatis mutandis apply to debentures of ‘
the company.

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.

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.

(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. ‘

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.

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) To every such separate meeting, the provisions of these regulations relating to \
general meetings shall mutatis mutandis apply, but so that the necessary quorum
shall be at least two persons holding at least one- third of the issued shares of the ‘

class in question.
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.

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 |
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16.

1 I

18.

19.

20.

21,

22.

23.

The Company shall have a first and paramount lien upon all the shares (not being a fully
paid up share) registered in the name of such member (whether solely or jointly with §
others) and upon the proceeds of sale thereof for his debts, liabilities and engagements ‘
(whether presently payable or not) solely or jointly with any other person, to or with the
Company, whether the period for the payment, fulfillment or discharge thereof shall have
actually alien or not and such lien shall extend to all dividends, from time to time, declared §
in respect of shares, subject to section 124 and bonuses declared from time to time in
respect of such shares under the Act. The Board of Directors may at any time declare
any shares to be wholly or in part exempt from the provisions of this clause.

CALLS ON SHARES AND TRANSFER OF SHARES

The Directors are empowered to make call on members of any amount payable at a time
fixed by them.

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 |
must offer to the other share holders 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 the |
members proposing transfers shall, at any time within three months afterwards, be at
liberty, subject to Articles 19 and 20 hereof, to sell and transfer the shares to any persons |
at the same or at higher price.

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

No transfer of shares shall be made or registered without the previous sanction of the |

Directors, expect when the transfer is made by any member of the Company to another
member or to 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 and 59
of the Act.

The Directors may refuse to register any transfer of shares (1) where the Company has
a lien on the shares or (2) where the shares are not fully paid up shares, subject to Section
58 and 59 of the Companies Act, 2013.

Subject to Section 58 and 59 of the Act, the Directors may in their discretion, without ‘
assigning any reason, refuse to register the transfer of any shares to any person, whom §
it shall. in their opinion, be undesirable in the interest of the Company to admit to |

membership. ‘
At the death of any members his or her shares be recognised as the property of his or

her heirs upon production of reasonable evidence as may required by the Board of |
Directors.

The instrument of transfer must be accompanied by the certificates of shares.

TRANSMISSION OF SHARES
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24. (i) On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the company as having any title to his
interest in the shares.

(i) Nothing in clause (i) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

25. (i) Any person becoming entitled to a share in consequence of the death or insolvency
of a member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided, elect, either—
(a) to be registered himself as holder of the share; or

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

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

26.(i) If the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the company a notice in writing signed by him stating
that he so elects. |

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

(iif) All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the member had no t§
occurred and the notice or transfer were a transfer signed by that member.

27. A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would been
titled if he were the registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect of it to exercise any |
right conferred by membership in relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share, and if the notice is not complied
with within ninety days, the Board may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the share, until the requirements of the
notice have been complied with.

FORFEITURE OF SHARES

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

29. The notice aforesaid shall—

(a) Name a further day (not being earlier than the expiry of fourteen days from the date
of service of the notice) on or before which the payment required by the notice is to
be made; and

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

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

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

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

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

(ii) The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

33. (i) A duly verified declaration in writing that the declared 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 to be entitled to the share.

|

(i) 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.

(iii) The transferee shall thereupon be registered as the holder of the share.

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

34. The provisions of these regulations as to forfeiture shall apply in the case of non-payment i
of any sum which, by the terms of issue of a share, becomes payable at a fixed time,
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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

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

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

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

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

(c) Sub-divide its existing shares or any of them into shares of smaller amount than is |
fixed by the memorandum;

(d) Cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

37. 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 shall not exceed the nominal amount of
the shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the |
same rights, privileges and advantages as regards dividends, voting at meetings of
the company, and other matters, as if they held the shares from which the stock arose;
but no such privilege or advantage (except participation in the dividends and profits of |
the company and in the assets on winding up) shall be conferred by an amount of
stock which would not, if existing in shares, have conferred that privilege or advantage.

(c) Such of the regulations of the company as are applicable to paid-up shares shall apply
to stock and the words “share” and “shareholder” in those regulations shall include
“stock” and “stock-holder” respectively.

38. The company may, by special resolution, reduce in any manner and with, and subject to,
any incident authorised and consent required by law,—
(a) Its share capital;
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(b) Any capital redemption reserve account; or
(c) Any share premium account.

CAPITALISATION OF PROFITS
39. (i) The company in general meeting may, upon the recommendation of the Board,

Resolve—

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

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

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (iii), either in or towards—

(A) paying up any amounts for the time being unpaid on any shares held by such |
members respectively; !

(B) Paying up in full, unissued shares of the company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions afore ‘
said; .

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

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

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

40. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(a) make all appropriations and applications of the undivided profits resolved to be |
capitalised thereby, and all allotments and issues of fully paid shares if any; and

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

(a) to make such provisions, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares becoming distributable
infractions; and
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(b) to authorise any person to enter, on behalf of all the members entitled there to,

into an agreement with the company providing for the allotment to them |
respectively ,credited as fully paid-up, of any further shares to which they may be
entitled upon such capitalisation, or as the case may require, for the payment by |
the company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares;

(iii) Any agreement made under such authority shall be effective and binding on such ‘
members.

41 Notwithstanding anything contained in these articles but subject to the provisions of §
sections 68 to 70 and any other applicable provision of the Act or any other law for the

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

BUY-BACK OF SHARES

GENERAL MEETINGS

42. All general meetings other than annual general meeting shall be called extraordinary
general meeting.

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

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

PROCEEDINGS AT GENERAL MEETINGS

44. (i) No business shall be transacted at any general meeting unless a quorum of members |
is present at the time when the meeting proceeds to business.

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

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

46. If there is no such Chairperson, or if he is not present within fifteen minutes after the time ||
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting,
the directors present shall elect one of their members to be Chairperson of the meeting. |

47. If at any meeting no director is willing to act as Chairperson or if no director  is present

within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.
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48. (i) The Chairperson may, with the consent of any meeting at which a quorum is present,
and shall. if so directed by the meeting, adjourn the meeting from time to time and
from place to place.

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

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting |
shall be given as in the case of an original meeting. '
(iv) 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 AND PROXY

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

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

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

50. A member may exercise his vote at a meeting by electronic means in accordance with |
section 108 and shall vote only once.

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

(ii) For this purpose, seniority shall be determined by the order in which the names stand
in the register of members.

52. A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee or guardian may, on a poll,
vote by proxy.

53. Any business other than that upon which a poll has been demanded may be preceded ‘
with, pending the taking of the poll.

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

55. (i) No objection shall be raised to the qualification of any voter except at the meeting or |
adjourned meeting at which the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposes.

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

56. The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarised copy of that power or authority, shall be deposited ‘
at the registered office of the company not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the instrument proposes ‘
to vote, or, in the case of a poll, not less than 24 hours before the time appointed for the |
taking of the poll; and in default the instrument of proxy shall not be treated as valid.

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

58. A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the shares |
in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall |
have been received by the company at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

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

60. The following shall be the First Directors of the Company:

1. Varinder Kumar Mehndiratta

2. Roop Narain Mehndiratta

1. The Directors may from time to time, appoint one or more of their body to the office of
the Managing Director for one or more of the divisions of the business carried on by the
Company and to enter into agreement with him in such terms and conditions as they

may deem fit.

62. 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.

63. 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.

64. The quorum necessary for the transaction, of the business of the Board meeting subject |
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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.

65. 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.

PROCEEDINGS OF THE BOARD

66. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

(ii) A director may, and the manager or secretary on the requisition of a director shall, at
any time, summon a meeting of the Board.

67. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of

the Board shall be decided by a majority of votes. ‘

(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a
second or casting vote.

68. 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.

69. (i) The Board may electa Chairperson of its meetings and determine the period for which ‘
he is to hold office.

(ii) 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.

(iii) To take over a company or acquire a controlling or substantial stake in another ‘
company or firm |

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

(i) Any committee so formed shall, in the exercise of the powers s0 delegated, conform \
to any regulations that may be imposed on it by the Board.

71. (i) A committee may electa Chairperson of its meetings.

(ii) 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. '-
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72. (i) A committee may meet and adjourn as it thinks fit.

(i) 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.

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

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

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

75. Subject to the provisions of the Act,—

(i) A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions
as it may thinks fit; and any chief executive officer, manager, company secretary or chief
financial officer so appointed may be removed by means of a resolution of the Board;

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

76. 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.

COMMON SEAL

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

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

(c) 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 sigh 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.
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BORROWING POWERS

78. Subject to section 73 and 179 of the Companies Act. 2013, and Regulations made there
under and Directions issued by the RBI the directors may, from time to time, raise or |
borrow any sums of money for and on behalf of the Company from the member 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.

79. 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 security

on all or any properties of the Company (both present and future) including its uncalled |

capital for the time being.

OPERATION OF BANK ACCOUNTS

80. The Directors shall have the power to open bank accounts to sign cheques on behalf of
the Company and to operate all banking accounts of the Company and to receive
payments, make endorsements, draw and accept negotiable instruments, hundies and

bills or may authorize any other person or persons to exercise such powers.

DIVIDENDS AND RESERVE

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

82. 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.

83. (i) The Board may, before recommending any dividend, set aside out of the profits of the |
company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
company may be properly applied, including provision for meeting contingencies or
for equalizing dividends; and pending such application, may, at the like discretion,
either be employed in the business of the company or be invested in such
investments (other than shares of the company) as the Board may, from time to time,
thinks fit.

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

84. (i) Subject to the rights of persons, if any, entitied to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or |
credited as paid on the shares in respect whereof the dividend is paid, but if and so

long as nothing is paid upon any of the shares in the company, dividends may be

declared and paid according to the amounts of the shares.
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(ii) 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.

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

85. 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.

86. (i) Any dividend, interest or other monies payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of
the holder or, in the case of joint holders, to the registered address of that one of the
joint holders who is first named on the register of members, or to such person and to
such address as the holder or joint holders may in writing direct.

(ii) Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

87. 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.

88. 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.

89. No dividend shall bear interest against the company.

ACCOUNTS

90. (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).

(b) 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 Company in General Meeting.

91 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, Balance Sheet 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.

AUDIT
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92. (a) The first Auditor of the Company shall be appointed by the Board of Directors within |
one month from the date of registration of the Company and the Auditors so |
appointed shall hold office until the conclusion of the first Annual General Meeting.

(b) At first annual General Meeting the Company shall appoint an Auditor to hold Office
from the conclusion of the Meeting till the conclusion of its sixth Annual General §
Meeting and thereafter till the conclusion of every six meeting.

(c) The remuneration of the Auditor shall be fixed by the Company in the Annual General
Meeting or in such manner as the Company in the Annual General Meeting may
determine. In case of an Auditor appointed by the Board his remuneration shall be
fixed by the Board.

WINDING UP

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

SECRECY

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

INDEMNITY

. Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in which
relief is granted to him by the court or the Tribunal.

Page 16 of 17




Names & Address Descriptions | Signature Witnesses (along with Names, Addresse
& Occupations of subscribers Subscribers and Occupations) .
Varinder Kumar Mehndiratta Slo 5 | hereby witness the signatures of both the ‘

Sh. Ganesh Dass Mehndiratta subscribers who have signed in my |
Rlo H.No. 87A, Jain Colony, | presence at Yamuna Nagar on 18/12/2013.
Camp Area, Radaur Road, 1
Yamuna Nagar-135001, Haryana For Sanjeev Bijlan & Co.
CHARTERED ACCOUNTANTS

Occupation: Business

Sdl-

H.No. 87, Jain Colony, Camp CA. Amit Kumar

Area, Radaur Road, Yamuna (Partner)

Nagar-135001, Haryana M.No. 517787

Firm Regn. No. 021958N

Occupation: Business # 1% Floor, Swami Medisale, Adj. Gaba
Hospital, Yamuna Nagar-1 35001

Roop Narain Mehndiratta Slo Sh.
Ganesh Dass Mehndiratta Rio })’\_/

L
Dated: 20" day of March, 2021

Place: Yamuna Nagar
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MEMORANDUM

OF

ASSOCIATION

OF

GISF ENGINEERING PRIVATE LIMITED

Page 1 of 10




(THE COMPANIES ACT, 1956)
AND
(THE COMPANIES ACT, 2013 TO THE EXTENT APPLICABLE)

(Company Limited by Shares)
Memorandum of Association

Of

I.  The Name of the company is GISF ENGINEERING PRIVATE LIMITED.
Il. The registered office of the company shall be situated in the state of Haryana.
[ll. The objects for which the company is incorporated are:

To carry on the business in India and/or abroad as manufacturers and fabricators of machinery
parts & equipments, boiler structure, structural components and all type of engineering goods
for engineering projects, power projects, infrastructure projects, nuclear projects, solar projects,
wind power projects, gas projects, thermal power projects and hydro power projects.

To carry on in India or elsewhere the business of manufacture and to carry out engineering,
procurement and construction of projects for various plants and equipments such as refinery (oil
& sugar) & petrochemical plant, cement plant, road & railway projects, infrastructure projects,
boilers, pressure vessels, reactors, heat exchangers, renewable energy projects, commercial
buildings, airports, residential buildings, factories, bridges & metros, ports, hydropower projects,
nuclear construction projects, mineral & metal projects, bulk material handling projects,
fabrication workshop, power transmission & evaluation projects, solar power projects, wind
power projects, thermal & renewable energy projects. '

To engage in the business of engineering, contracting and constructions including the design,
manufacture, construction, erection, alteration, repair and installation of plants, buildings,
structure, ways, works, systems and mechanical, electrical and electronic machinery, equipment,
apparatus, devices, testing equipments, hydraulic presses, pneumatic presses, earth moving
equipments, industrial furnaces, plastic injection mouldings, defense equipments, and industrial
waste disposal & pollution control equipments.

To carry on the trade or business of civil engineers, mechanical engineers, structural engineers,
automobile engineers, electrical and consulting engineers, textile engineers, agricultural
engineers, aeronautical engineers, aviation engineers, chemical engineers, refrigerating air
conditioning, insulating and heating, engineering activities and / or services and engineers in all
branches of work whatsoever known to engineering, steel makers, fabricators, manufacturer of
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agriculture implements and any other kind of machinery which is used for the purpose of
agriculture or for any other purpose whatsoever and/or any part & accessories thereof, iron
founders, welders, tool makers, brass, in copper, aluminium and other metal founders, sheet
metal workers, boiler makers, mill wrights, machinists, iron and steel converters, smiths, wheel
wrights, wood workers, metallurgists, castings, pressings, forgings, stamping, water supply
engineers, steel makers, wire drawers, tube pipe and tool manufacturers, moulders, fitters,
saddlers, galvanisers, japanners, enamellers, electroplaters, silver platers, nickel platers,
varnishers, painters, vulcanisers, water supply and hydraulic engineers, packing case makers,
containers drums, pressure vessel in all their respective branches, enamellers, smelters repair,
convert, alter, let on loan or hire and deal in explosive, ammunition, water proofers, metals,
plasters metals, manufacturers of all other instruments used in or in connection with any of the
above business, motors, plant and equipment, machinery of all kinds, tools, appliances,
instruments, implements, mechanical scientific appliances, apparatus, hand wares and devices of
any description whatsoever; rolling stock, timber goods, iron, steel and other metal implements,
tools, utensils and conveniences of every kind.

To purchase or otherwise acquire any lands, houses, offices, workshops, buildings, and premises
and any fixed and movable machinery, tools, engines, boilers, plant, implements, patterns, stock-
in-trade, patents and patent rights, convenient to be used in or about the trade or business of
engineers, founders, smiths or machinists.

To enter into any contracts in relation to, and to erect construct, maintain, alter, repair, pull down
and restore, either alone or jointly with any other companies or persons, work of all descriptions
including wharves, docks, piers, railways, tramways waterways, road, bridges, warehouses,
factories, mills, engines, machinery, railway carriages and wagons, ships and vessels of every
description, gas works, electric works, water works, drainage and buildings of every description.

| B. MATTER WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED |
| IN (A) ABOVE ARE: |

To receipt of contract amount in foreign currencies & repatriate the amount outside India.

To do all or any of the acts or things as mentioned in the main objects either as principals,
contractors or otherwise and either alone or in conjunction with others.

To remunerate any firm, person or body corporate rendering services to the Company, including
without limitation, in relation to the promotion or formation of the Company, either by cash
payment or by allotment to him or them of shares and securities of the Company as paid -up in
full or in part or otherwise.

To pay all costs, charges and expenses incurred or sustained in or about the formation,
registration, promotion, incorporation, establishment and advertisement of the Company or
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which the Company shall consider to be preliminary including contracts entered into by the
Company.

To enter into contracts or arrangements or other dealings for more efficient conduct of the
business of the Company or any part thereof and also to enter into any arrangement with any
Government or Authorities or any persons or companies that may seem conducive to the main
objects of the Company.

To buy, sell, repair, alter, improve, exchange, let on hire, import, export and deal in all works,
plant, machinery, tools, appliances, apparatus, products, materials, substances, articles and things
capable of being used in any business which the Company is competent to carry on, or which
may be required by any customer or person having dealings with the Company or which may
seem capable of being profitably dealt with in connection therewith and to manufacture,
experiment with, render marketable and otherwise deal in all products and services incidental to
any of the businesses carried on by the Company.

To lease, sub-lease, hire, purchase, license or otherwise acquire and/or sell, dispose of, construct,
alter, modify, develop or otherwise deal in any properties, factories, shades, offices, guest houses,
employee accommodation, godowns, warchouses, or other structures for housing and carrying
on the businesses of the Company or for its employees, clients or other persons or for any other
persons or for any other purpose as the Board of Directors may think expedient for the benefit of
the Company.

To enter into, undertake and execute contracts or other arrangements with any parties for any
transactions, including the provision and supply or use of materials, machinery, equipment,
articles or other products and/or services necessary for or otherwise required for or.incidental to
carrying out the objectives of the Company.

To recruit, train and develop staff, organize seminars, training programs and conferences for
employees, customers and the general public.

To recruit, train and develop a pool of technical, managerial and administrative personnel
including staff, employees, agents, for the Company or any subsidiary, affiliate or group
companies or any other company, firm or other person, particularly where such companies, firms
or persons are engaged in any business related to the business of the Company.

To employ, engage, appoint, retain or otherwise procure, suspend or terminate the services of
professionals, consultants, engineers, design consultants, technicians, legal and financial
advisors, or other experts and to imbibe innovation and modern management techniques in the
functioning and businesses of the Company.

To retrench, lay-off, suspend, terminate the appointment of or dismiss executives, managers,
assistants, support staff and other employees and to remunerate them at such rates as may be
thought fit.

To adopt such means of making known the articles, goods, products, appliances manufactured
or dealt in or processes and services provided by, or at the disposal of the Company, as well as
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properties, assets and effects of the Company as may seem expedient, in particular by advertising
in the press and through billboards, hoardings, motion pictures, by broadcasting, telecasting or
by publication of books, periodicals and any other material convenient to the Company, by
participating in trade fairs, exhibitions and by granting prizes, rewards and donations.

To acquire, and possess the whole or part of the business assets, property, goodwill, rights and
liabilities of any persons, society, firm, association or company carrying on any business.

To appoint dealers, sub-dealers, agents, sub-agents, distributors, sole selling agents, sole
concessionaries, either in India or any place in India, for the efficient conduct of the business of
the Company, and remunerate them for their services.

To take and/or provide discounts or to approve other terms of payment or credit in relation to
any sums owing to or due from the Company and to impose or agree to pay any interest thereon
or to write off any such sums or parts thereof.

To pay for any property or rights acquired, either in cash, against debentures, or in fully or partly
paid shares, or by the issue of securities, or by providing services and generally in such terms as
may be determined and agreed upon.

To carry on research and development activities on all aspects related to the business and objects
of the Company.

To undertake all types of technical, economic, and financial investigations and aid or assist or
enter into partnership with any institution, university, company, partnership , firm or person or
persons conducting such research or study and to subsidize, endow and assist workshops,
libraries, meetings, lectures, and conferences and do such other acts to generally encourage,
promote and reward studies, researches, investigations, experiments, tests and inventions of any
kind that may be considered to assist any of the businesses of the Company.

To identify projects, project ideas, to prepare profiles, project reports, and undertake market
research, feasibility studies, pre-investment studies and investigation of industries on a micro
and/or macro level and to render appropriate services, to identify scope and potential for
economic and industrial development in any particular geographical area or location whether in
India or abroad.

To acquire from any person, firm or body corporate, whether in India or elsewhere, technical
information, know -how, processes, engineering, manufacturing and operating data, plans, lay-
outs and blue-prints useful for the design, manufacture, erection and operation of plant and
machinery, required for any of the businesses of the Company and to pay remuneration thereof
in any currency by way of lump-sum or installments or fees or royalties.

To develop and/or furnish to any person, firm or body corporate whether in India or elsewhere,
technical information, know-how, processes, engineering, manufacturing and operating data,
plans, lay-outs and blue-prints useful for the design, manufacture, erection and operation of plant
and machinery, required for any of the businesses of the Company and to obtain remuneration
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thereof in any currency by way of lump-sum or installments or fees or royalties or through any
other arrangement. ;

To apply for, purchase, or otherwise acquire, protect or prolong any patent, design, concessions,
trademarks, copyrights and the like, conferring an exclusive or non-exclusive or limited right of
use, or any secret or other information and/or systems, processes of the Company or which the
Company may develop or acquire or propose to develop or acquire.

To apply for, purchase or otherwise acquire brand names/service marks for the products
manufactured and the services rendered by the Company, from any company, firm, or other
person anywhere in the world, particularly international brand names/ service marks of the
Company’s holding or group companies.

To expend money for improving or seeking to improve any patents, rights, inventions,
discoveries, or information and/or systems, processes of the Company or which the Company
may develop or may acquire or propose to develop or acquire.

To use, exercise, develop, sell, assign, grant licenses or otherwise turn to account the property,
rights and information so acquired.

To establish and maintain or procure the establishment and maintenance of any non-contributory
or contributory pension, superannuation, provident, welfare and education funds and trusts for
the benefit of any person who is or was at any time in the employment or service of the Company
or any subsidiary or affiliate of the Company, or who is or was at any time a director of the
Company or of any such other company as aforesaid and the spouse, family and dependants of
any such person.

To provide for the welfare of employees or ex-employees of the Company and their spouses or
the dependants of such persons by grant of money, pensions, allowances, bonus or other
payments or by contributing to other associations, institutions, funds or trusts and by providing
or subscribing or contributing towards places of instruction and recreation, hospitals and
dispensaries, medical and other assistance as the Company may think fit.

To purchase, hire or use all kinds of vehicles including cars, heavy transport vehicles, and
aircraft, for the purpose of transportation of equipment, materials, employees and managerial
personnel or for any other purpose. z

To acquire and hold one or more memberships or membership privileges in stock/security
exchanges, commodity exchanges, clearing houses in any other trade or service associations
which memberships, or membership privileges are likely in any manner to facilitate the conduct
of the Company’s business.

To purchase, take on lease, exchange, mortgage, charge, hypothecate, encumber, hire or
otherwise acquire or dispose of any moveable or immoveable property including lands,
buildings, and flats of any description in India or elsewhere.
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(32) To purchase, take on lease, exchange, mortgage, charge, hypothecate, encumber, or otherwise
acquire or dispose of any other rights and privileges which the Company may think fit, and in
particular of shares, debentures, or securities of any other company and to give any warranties in
connection therewith as the Company shall think fit.

To deal in, sell, mortgage, let out or otherwise dispose of the businesses, undertaking or all or
any of the property and assets for the time being of the Company, or any part thereof, for such
consideration and on such terms, as the Company thinks fit, particularly for shares, debentures,
or securities of any other company and to give any warranties in connection therewith as the
Company shall think fit.

To promote, invest or assist any companies for the purpose of acquiring all or any of the property,
rights and liabilities of such companies, which may seem beneficial to the Company.,

To enter into joint venture, partnership, or any other arrangement for joint working in business,
sharing profits or for co-operation or for mutual assistance or form, promote, subsidize and assist
companies and partnerships of all kinds with any person, firm or company or to acquire or carry
on any other business (whether manufacturing or otherwise) auxiliary to the business of the
Company or connected therewith or which may seem to the Company capable of being
conveniently carried on in connection with the above, or calculated directly or indirectly to
enhance the value of or render more profitable any of the Company’s property or to amalgamate
with any person, firm or company carrying on or about to carry on any business or transaction
included in the objects of the Company or any other similar business, in India or abroad.

To acquire the running business hitherto carried on by the partnership firm M/s. Great India Steel
Fabricators, as a going concern, along with all its assets and liabilities, rights and privileges,
obligations and commitments, inclusive of all movable and immovable properties whether
defined or otherwise or existing or yet to come into being,

§ (C) THE OTHER OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE:-

To manufacture, buy, sell import, export, alter, improve, manipulate, install, repair, service,
leton hire and dealin all kinds of machineries and spare parts for watches, clocks, body
Scanners, head scanners ultra sound equipment, surgical equipments, X-Ray equipment,
antibiotics, cosmetics and to run hospitals, research centers, diagnostic centers, Iaboratories
and other electronic devices inventions connecting thereto in India and any part of the world.

To carry on the business of makers and manufacturers of and dealers in, articles of any
description, made or prepared with rubber or leathers, natural or synthetic.

To carry on the business of motion pictures, color photography, cinematography,
cinematograph pictures renters producers, exhibitors, distributors and to present, produce,
manage, conduct and represent all or any of the business of theatre, music hall ballroom
cinema picture place, cabaret show circus, box-office keepers, showmen songs,. music plays,
programs, dramas, comedies, operas and other entertainment for public social, cultural and
private amusements.

To deal in and manufacture of all types of chemicals, pesticides, and polypropylene films.

To carry on the business of ferrous and non-ferrous metals, iron and steel and other
alloys.
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To carry on the business as suppliers, manufacturers, dealers, importers, exporters and
agents of pulp paper, hard board, packing paper and packing materials, straw products and
to establish paper mills.

To carry on the business of steel furniture, iron safes, rolling shutters, office equipments
and other steel structural products.

To carry on the business of manufacturers, dealers, hirers, repairers, cleaners and stores of
motorcars, motor cycles, scooters, motor boats, motor launches, motor buses, motor lorries,
motor vans and other conveyances of all descriptions, whether propelled or assisted by means
of petrol, spirit, steam, gas, electricity, animal, atomic or an y other power and of engines, chassis
and bodies. ;

To carry on the business of manufacturers, builders, contractors, consultants, engineers,
importers, exporters and to buy sell and deal in properties o fall kinds.

To act as contractors for any person, or governmental authorities for the construction of
buildings of all description roads, bridges, earthwork, sewers, tanks, drains, channels,
culverts and sewage

To carry on business as printers and publishers of newspapers, journals, magazines, books
and other literary works and undertakings.

To manufacture, buy, sell, exchange, import, export, hire, let on hire, improve, repair assemble,
prepare, develop or otherwise deal in all kinds of electrical spares and electronics whether

used independently as an original equipment or used as components for repairs and
replacements.

To make or cause to be made studies, reports and tests to determine desirability of
establishing plants, factories, mines and facilities.

To undertake and carry on the business as manufacturers, commission agents, auctioneers,
dealers, distributors, producers, tradesmen for handicrafts, ready-made garments and gift items.

To act as business consultants and to undertake, aid, promote and co-ordinate project studies,
arrange collaboration, extend technical assistance and services, prepare industrial schemes,
assist in finding market for manufactured goods of Indian origin.

To carry on the business of fisheries and deep sea trawling.

To carry on the business of imports, distribution of all merchandise and to act as indenting
agents, stockiest, distributors for firms and companies in India and abroad.

To carry on any other business whether manufacturing, trading, financial, mining,
agricultural  or pastoral, commercial or otherwise, which may be germane to and capable
of being conveniently carried on in connection with the objects of the Company or may be
calculated to enhance directly or indirectly the value of or render more profitable any property
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or business of the Company, to assist or make conducive to the economic or profitable carrying
on such business. '

(19) To purchase, sell, export, manufacture, produce and/or otherwise deal either as principals
or agents in plant and machineries, appliances, software, equipments, spares and turnkey
engineering projects.

IV The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any,
on the shares held by them.
V The Authorised Share Capital of the Company is Rs. 23,50,00,000/- (Rupees Twenty Three Crore

Fifty Lakh only) divided into 2,35,00,000 (Two Crore Thirty Five Lakh) Equity shares of Rs. 10
(Rupees ten) each.
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We, the several persons, whose names and addresses are subscribed hereunder, 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

respective names:

Name Fathers Name,
Address, description and
Occupation of Subscriber's

No. of equity
shares
taken by
each
subscriber

Signature  of
Subscribers

Name and Address, Description,
QOccupation and Signature of
witness.

Varinder Kumar Mehndiratta S/o
Sh. Ganesh Dass Mehndiratta Rio
H.No. 87A, Jain Colony, Camp
Area, Radaur Road, Yamuna
Nagar-135001, Haryana

Occupation: Business

7000 (Seven
Thousand

only)

Roop Narain Mehndiratta S/o Sh.
Ganesh Dass Mehndiratta R/o
H.No. 87, Jain Colony, Camp
Area, Radaur Road, Yamuna
Nagar-135001, Haryana

Occupation: Business

3000 (Three
Thousand

_only)

| hereby witness the signatures of both
the subscribers who have signed in my
presence at Yamuna Nagar on
18/112/2013.

For Sanjeev Bijlan & Co.
CHARTERED ACCOUNTANTS

Sdl-

CA. Amit Kumar

(Partner)

M.No. 517787

Firm Regn. No. 021958N

# 1% Floor, Swami Medisale, Adj. Gaba
Hospital, Yamuna Nagar-135001

10000 (Ten
Thousand
only}

Place: Yamuna Nagar
Dated: 02™ April 2021

Page 10 of 10




