(THE COMPANIES ACT, 2013)
[COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
AUTOFURNISH LIMITED

L. PRELIMINARY

1. The Regulations contained in Table 'F* In the Schedule | to the Companies Act, 2003, shall apply to
the Company except In as far as otherwise expressly incorparated hereinafter

2 (1) in these regulations-

fl. INTERPRETATION
(a} “the Act" means the Companies Act, 2013.
{b) "the seal" means the common seal of the company.

(i) Unless the context otherwise requires, words or expression contained in these Regulations shall
bear the same meaning as In the Act or any Statutory modification thereof in force,

10, PUBLIC COMPANY
3. Public Company" means a comparny which-
(i} not a private company and;
(i1} has & minbmuem paid-up share capital a5 may be preseribed:

Previded that a company which bs a subsidiary of a compamy; not being a private company, shall be
deemed to be a public company for the purpose of this Act even where such subsidiary company
continues to be a private company in its articles,

V. CAPITAL

4 The Authorised Share Capital of the Company is as mentioned in Clause V of the Memorandum of
Association of the Company with power of the Board of Directors to sub-divide, consalidate and
increase and with power from time to time, tssue any shares of the originagl capital with and subject 1o
any preferential qualified or speclal rghts, privileges or conditions as may be, thought fit and upon the
sub-division of shares apportion the right to participate in profits in any manner as between the shares
resulting from sub-diwislon

& Subject to the provislons of the Act and these Ariicles the shares in the capital of the cormpany shar
be umder the controf of the Directors who may issue, a lot of otherwise dispose of the same or any of
them to such persons in such proportion and on such terms and conditions and ether 2t 3 prem am of
at par and at such time as they may from time to time think fit,
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6. The Directors may aliot and

Iisue shares jn the Capital of the Company [
mmntnrfnriwpmﬂm, .

services rendered

shall be entitled
o the memorandum as after
of transfer or transmission or

7. (1) Every persan whose name is entered 25 a member In the register of membery
to receive within twa manths after incorporation, in case of subscribers
allotment or within gne manth after the applestion for the registration
within such other period as the conditions of issum shall be provided,

{3) one certificate for 3l his shares Without payment of any chamges; or

{b) several cartificates, each for ore ar more of his shares,

upan payment of twenty rupees far each
certificate after the firss
ic] mm%:ﬂﬂmmsﬂl I'I!Mmeﬂ,ﬂte:hiﬂtuﬁﬂhmhhsﬁﬂu
amount paid-up therean,

(d) bn respact of any share or shares held Jointly by several persons, the company shall not be boynd
o Issue more than ane certificate, and delivery nflmﬂﬁmehnshmtnmnf several foint holders
shall be sufficient delivery to a8 such holders

thereof to the satisfaction of the company end on execution of such In
adequate, @ new certificate in lew thereof shall be given,
fssured on Wmmﬂtmﬂmpmfuﬁrhmﬁﬂun.

demnity as the cofmpany deem
Every certificate under this Article shall ba

Nlﬂmmﬁlumuflrﬂdﬁ?lndﬂﬂnllnmﬂ;mumm;ipﬂyludMHtUmsnfﬂnmm

HWWWWHNM

shall be transferred ta the acceptor, and if the shares or any of

manth from the date of mmm&u&rdnfmmmih:mmrswmmmﬂull. at any
time within three months, afterwards, be at liberty, subject to

transfer the shares o ary person at the sarme or at higher price.

In case of any dispute, regarding the fair value of the shiares it shall be decided and fxad the Company's
Auditor whase decision shall be final,

withaut assigning Ny reason, sublect to Section 58 of the Companies A, 2013,
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19, in case of equality of votes, whether on a show of hands or on a pell, the Chalrman of the meeting
at which the show of hands takes place or at which the poll Is demanded, shall be entitled to 8 second
o7 casting vote

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

Wil BIRECTORS

21, The business of the Company shall be managed by the Directors who may pay all expenses incurred
in setting up and registering the Company and may exercise all such powers of the Company 25 ane not
restricted by the Act or amy statutory modification thereof for the time being in force or by these
Articles required to be exercised by the Company in general meeting, subject nevertheless, to any
regulations of these Articles, to the provisions of the Act, and to such reguiations not being inconsistent
with the aforesald regulations or provisions as may be prescribed by the Company In general meeting.
Nothing shall imatidate amy prior act of the Directors which would have been valid if that regulation
had mot been mads,

11, The following shall be the first Directors of the Company

L. CHAY) WADHWA 1. RUPPAL WADHWA 3, PUNEET ARQRA
23, The number of Directors shall not be bess than three and not miore than fifteen.

24, Mo person shall be elected as Director [except as first Director of a Director appointed by Directors)
unless seven days' notice shall have been left at the Registered Office of the Company of the intention
to propose him together with a notice in writing signed by himself signifying his wilingness to be
elected

25, The Directors need not hold any guadificaton shares in the Companmy,

26, [a) Subject to the provisions of the Compandes Act, 2013 and the Rules framed there under, each
Director shall receive out of the funds of the Company by way of sitting fees for his services a sum not
exceeding the sum prescribed under the Act for every mieeting of the Board of Directors or Committee
thereof attended by him

(b} The Directors shall also be paid traveling and other expenses for attending and returning from
meetings of the Board of Directors [including hotel expenses] and any other expenses properly
Incurred by them in connection with the business of the Company.

(€} The Dérectors may also be rerunerated for sy extras serices done by therm outside their ardinary
duties a5 Directors subject to the provisions in the Companies the Act, 2013,

27. Subject to the provisions In the Compankes Act, 2013, If ary Director, belng willing shall be called
upon to perform extra services for the purposes of the Company, the Company shall remunerate such
Directors by Such fived sum or percentage of profits or otherwise as may be determined by the
Directors and such remuneration may be either in additien t2 or in substitution for his remunerstion
provided abowve,
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contract is determined if hig/har interest then exists or in any ather caie, at the first meeting of the
Directors after hefshe acquires such Interpst.

lpso facto vacate office if and when the ariginal Director retums to the State in which the meetings of
the Directors are ordinarily heid, subject to Section 161 of the Companies Act, 2013,

31. The Directors shail not be bl to retire from the office by rotation,

32. The Board of Directors may, from time to time, by ordinary resolution Increase or redice the
number of Directors within the lirmits specified in Article 23

23. Subfect to Sections 161 of the Companies Act, 2013 the Directors shall have the power, at any time
and from time to time, to appoint any person as Additional Directers in addition to the existing

Directors so that the total number of Dﬁrﬂnu:hdlmt:twﬂmamﬂﬂnmhuﬂndhr
Directors in these Artiches,

Any Director so sppointed, shall hold office only until the next following Anrual General Mesting, but
shall be eligible thereat for election as Director

34. Subject to the provisions in Section 169 of the Companies Act, 2013 the Company may remove any
Director including the Managing Directar, if any, before the expiration of the period of his office,
notwithstanding anything contasined In these regulations or In any agreement between the Company
and such Director, such removal shall be without prejudice to gy contract of servce between him and
the Company

35.1fa mmr:pwmw“mmmhpmmmmm“amufm his
term of office would expire in the normal esurse, the resulting casual vacancy may be filled up by the
Board of Directors at a meeting of the Board of Directors but @y person 50 appointed shall retain his
office 5o long only as the vacating Director would have ratained the same if vacancy had not occurred,
provided that the Board of Directors may mat il such 2 vacancy by appointing thereto any person who
has been remaved from the office of Director under Article 33,

3. in the event of the Company borrowing any money from any financial corporation or institution or
Gowernment or any Government body or a collaboratar, bank, persan or persons ar from any other
source, while any money remains due to them or any of them, the lender cancerned may have and
may exercise the right and power to #ppolint, from time to time, any person or persons to be a Director
or Directors of the Company and the Directors so appainted, shall nat be |lable to retire by rotation,
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to the limits Rrescribe
at any time he removed oLy the Companes Act, 1956, Any persc P
from the “ﬁl:-‘:nh;ﬂn appointing authority that may ﬁ'nnrn“ﬂw Hn:t::m
PETSON, appoint Hﬁﬂtherwﬂhnthm.!mm

be in writing, signed by 1
ualification shares ¥ the agpointer and served on the Company. Such

37. Section 167/168 of the com
panies Act, 20
Director shall alsq b et s e ﬂllla shall apply, regarding vacation of office by Director, &

while 5o resigning, & office of Directors from such date as he may specify

IX. MANAGING DIRECTOR OR WHOLE TIME DIRECTOR

33, A Managing or whale time Director may be paid such remuneration (whether by way of salary

commission or participation In profits of parthy in one way and partly in other] as the Board of Director:
may determine

40. The Board of Directors, subject to Section 180 of the Companies Act, 2013, may entrust to and
confer upon & Managing or whole time Director any of the powers exercizable by them, upon such
terms and conditions and with such restrictions, as they play think fit and either collateraily with or 1o
the exclusion of their own powers and may, from time to time, revoke, withdraw or alter or vary all or
any of such powers,

. PROCEEDINGS OF THE BOARD

41. The quorum necessary for the transaction of the business of Directors shall be minimum two or
one third of the total numbers of Directors whichever higher, subject to section 174 of the
Companles Act, 2013

2. In terms of the provisians in the Companies Act, 2013, the first meeting of the Board of Directors
within thirty days of the date of its incorparation and thereafter hold g minimum number aff four
meetings of its Board of Directors every year in such 8 manner that not more then ane hundred and
twenty days shall Intervene between two consecutive meetings of the Board. The Directars may mest
together for the discharge of the busimvess, adjourn and otherwise regutate their meetings and
proceedings, as they think 43, Notice whether or nat in electronic form, of every meeting of the Board
of Directors of the Company shall be given In writing to svery Director for the tme being in India and
at his usual address In India to every other Director

44, A meeting of the Directors for the time being at which a quorum Is present, shall be competent to
exercise all or any of the authorities, powers and discretions by law or under the Articles and
regulations for the time being vested in or exercisable by Directors

45. The Managing Director or a Director or a Secretary upon the requisition of Directars], may at any
time convene a meeting of the Directars,

For SETOFURNISH LIMITED £or AUTOFURNISH LIMITED
Ikr-,_'l.;s_ v gre
Digitally signed T [:Lraﬁ'ﬂ'f Director

PUNEET oy puneer

ARORA

ARORA Dpate:2024.10.23

12:12:01 +05'30'




ng of the Directors ar 3 Committes of

L]

in India or by a majority of such of them &3 are enfitled to vote on the resolution

i, POWERS OF THE DIRECTORS

51.
Subject to Section 180 of the Act, the Directors shall have the right to delegate any of thair pOwers

to such managers,
oy agents or other persons as they may deem ft nd may at their awn discretion revoke

52, The Dhmnmaﬂhmpmumfnrﬂm TEANAEETS, Engin
engagement and dismissal of

S i o e o e S, gt s
powers to do all such acts, matt

;I-f::l::m proper or expedient for carrying on the business af the Company, l:-rr: :umnxnfmﬂ?mﬁ

s ntracts :Eﬂm draw and accept on behalf of the Company all such bills of exchanges, hundis,

eques, drafts other Government papers and instruments that shall be
expedient, for the authority and direction of the Co o b
mpany except only such of them as by t
by these presents arg expressly directed to be exercised by sharsholders in the general mb:et:!:gm ”
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Xl BaLAwg; SHEET AND PROFIT AND LOSS ACCOUNT

=3, Balance she
et nd Prog
qlﬂﬁﬂedluﬁtnrﬁ:f l.mdmﬁmﬂmﬂﬁtmﬂhmﬂmmhimha
“Fﬂf’rm}mu-rmumn a5 per provisions of the Companies Act, 2013,

ENL AUDIT
4. Th
after r;::::udlmn of the Company shall be appointed by the Board of Directors within one month
Paration wha shall hald offies till the conchusion of the first annual general meeting.

5S. §
The directars may fill up any casual vacancy in the office of the suditars.

56, The remuneration of the auditors shall be fixed by the Company in Annual general meeting except

Eit FEmuneration of the first or any auditars appointed by the directors may be fised by the Board of

MiV. CAPITALISATION OF PROFITS
7. (I] The company in general meeting may, upon the recommendation of the Board, resolve
L2} that It Is desirable to capitalize amy part of the amount for the time belng standing to the credit of

any of the company's reserve accounts, of 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 (] amongst
the members who would have been entitied thereto, # distributed by way of dividend and in the same
proportions,

{ii} The sum aferesaid shall net be paid in cash but shalf be applied, subject to the prowsion contained
in clause (1), either in or towards-

(i) (A} paying up any ameunts for the Heme being unpald on any shares held by such members
respectively;

(B} paying up in full, unissued shares of the company to be aliotted and distributed, credited as fully
paid= up, 1o and amangst such members in e proportions aforesaid;

{C} partly in the way specified In sub-clause [A) and partly in that specified in sub-clause (8);

(B A securities premium account and a capital redemption reserve sccount may, for the purposes of
this regulation, be applied in the paying up of unissued shares to be issued to members of the compary

25 fully paid bonus shares;
(E] The Board shall give effect to the resolution passed by the comgany in pursuance of this regulation.
38, {1} Whenever such a resolution as aforesald shall have been passed, the Board shall-

{a) make all appropriations and applications of the undivided profits resalved to be capitalized thereby
and 2l allotments and [gsyes of fully pald shares if any; and
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b generally, do all acts ang things requirag to glve effect thareig
gmmnmﬂnﬂhhmm POwer-

2] te make such proyisign
5 by the |
a5 it thinks fit, for the case ““hlm:’;;:r:ﬁm Cartcaimn o b Pt in cash ot otherwise

(i} Arvy agreement made under sych authority shall be effective and binding on such members,
XV, BUY-BACK OF SHARES

59. Notwithstanding anything contsined In these articles but subject to the provisions of sections 68
to 70 and arry other applicable provision of the Act ar arty other law for the time being in force, the
varmpany may purchase its own shares or other specified securitios

XV INSPECTION OF ACCOUNTS

iﬂ.{i}ﬂ-rhardufme:tnﬁshalmumer boaks of account to be maintzined under Section 206
of the Companies Act, 2013,

i} Subect to the provisions of Section 206 of the Ecmpanies Act, 2013, the Board of Directors shall
also, from tme to time, determine whether and to what extent 8nd at what tmes and places and
under what conditions or regulations acount books of tire Company or any of themn, shall be open to
the inspection of members not being Directars

(1if] Subject to the provisions of Section 206 of the Companies Act, 2013, no member {nat being the
Director) or other person shall have any right of Inspecting any account book of document of the
Comparny except as conferred by law or Authorised by the Board of Directors or by the Company In
general meetings.

XVl SECRECY

b1, Every manager, auditor, trustee; member of 2 committee, officer, servant, agent, accountant ar
other persan employed in the business of the Compary shall, IF sa required by the Baard of Directors,
before entering upon the duties, sign a declaration pledging himself to ohserve strict seermey
respecting all bonafide transactions of the Compary with its custorers and the state of accounts with
indtviduals and in matters relating thereto and shall by such declaration pledge himself not to reves|
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 general meeting er by the law of the country and except
%0 far as may be necessary in order to comply with any of the provisions in these presents and the

Provisions of the Companies Act. 2013
TED MITED
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XV, BORROWING POWERS

62, Subject to the provisions of Section 180 of the Companies Act, 2013 and Regulations made
thereunder and directions issued by R.B.I, the Directors shall have the power, from teme to time and

at their discretion, to borrow, raise or secure the payment of any sum of money fior the purpase of the
Company in such manner and upon such terms and conditians In all respects as they think it and in

particular by the issue of debentures or bonds of the Company or by mortgage or charge upon all or
any of the properties of the Company bath present and future including its uncalled capital for the

time being
NiX. OPERATION OF BANK ACCOUNTS

63, The Board of Directors shall have the power to open bank aceounts, to sign cheques on behalf of
the Company and to operate all banking aceounts of the compary and to receive payments, make
endorservents, draw and accept negotisble Instruments, hundfs and bills or may sutharize any other
PErson of pefsons to exercise such powers

64. Subject to the provisions of Section 205 of the Companies Act, 2013 the Chairman, Directors,
Auditors, Managing Directors and other officer for the time being of the Company and any trustees for
the time being acting in relation to amy of the affairs of the Company and their heirs and executors,
shall be Indemnified out of the assets and funds of the Company from or against all banafide suits,

proceedings costs, charges, losses, damages and expensas which they ar any of them shall or may
Incur or sustain by reason of any act done or committed In ar about the execution of their duties in

their respective offices except those done, through their willful neglect or default. Any such officer or
trustee shall not be answerable for acts; omissions, neglects or defaults of any other officer or trustees.

M. THE SEAL
65. (i} The Board of Diractors shall provide for the safe eustody of the seal of the Company.

{1} The seal shall not be affised to any instrument except by the authority of resolution of the Board
of Directors or a committe of the Board Authorised by it in that behalf and except in the presence of
at feast one director and that ane director shall sign every instrument to which the seal of the Company

is 5o affixed in his presence.

KL WINDING UP

6. (i) If the company shall be wound up, the liquidator may with the sanction of a special resclution
of the Company and any other sanction required by the Act, divide amongst the members in specie or
in kind, the whole or any part of the assets of the Company, whether they shall consist of property of

the same kind or not.

(i) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any praperty to
be divided as aforesald and may determine how such division shall be carried out as between the
members of different classes of members,

{if] The liquidator may, with the like sanction, vest the whale ar any part of such assets in trustees upon
such trusts for the benefit of the contributories as the Nguidator shall think fit but so that no member
shall be compedled to accapt any shares or such other securities whereon there is any liabiity.
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We the several persons, whose names and addresses are subscribes, 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 company

set against our respective names.

Signatures

Sl Names and Addresses, Description and
NO. Occupation of Subscribers with their

Number of Equity
Shares taken by each
Subscriber

Signature,
Address,

witness

and Occupation of the

Name,
Description
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