
(THE COMPANTES ACT 2013)

(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION*

OF

AMCO INDIA LIMITED
I. The name of Company is AMCO INDIA LIMITED
II. The Registered Office of the Company will be situated in the Union Territory of Delhi.

III. The objects for which the company is established are :_

(A) MAIN OBJECTS TO BE PURSUED BY TIIE COMPANY ON ITS INCORPORATION:

I . To carry on the business as manufacturers, importers, exporters, distributors ofand to deal in
all kinds of P.V.C. Resin, Chemicals, PVC Films and Sheeting, Artificial Goods, coated and
laminated Fabrics and Paper.

2. To carry on the business of manufacturing of and dealers in Chemicals Fillers Chemical
Compounds and Chemical products of all kinds and nature rvhatsoever required for coating
offabrics and as wholesalers and retailers in such Chemicals.

3. To carry on the business as manufacturers & suppliers of and dealers in aluminium foils,
flexible laminates and other related products, tassels, robe, dress and mantle, gold lace, lace
braids, cords embroiders, furs, ribbons fans, perfumes and flowers, buttons, thread,
ornaments frings, chalk, pattern, cards, prints, sewing machines, squares, measures lingerie
and trimmings ofeverykind and corset fittings, equipment and requisites ofall kinds.

(B) Matters which are necessary for furtherance of the objects specified in ctause III(A):
1. To enter into partnership or into arrangements for sharing or pooling of profits with any

person, firm or Company carrying on or engaged in or about to carry on any business or
transaction which this company is authorised to carry on.

2. To erect, construct, enlarge alter maintain building works and structures of every kind
necessary and convenient forthe Company's business.

3. To sell, improve manage, enfranchse develop, exchange, lease mortgage, abandon, dispose
of, turn to account or otherwise deal with all or any part of the property and rights of
Company.

4. To sell and mortgage and otherwise in any other manner deal rvith or dispose ofthe property,
assets or undertaking of the Company or any part thereof, for such consideration as the
Company may think fit and in particular for shares, stocks, debentures and other securities of
any other Company whether or not having objects altogether or in part similar to those ofthe
Company.

*NOTE : Substituted in compliance of applicable provision of CompaniesAct 2013, pursuant to
the resolution passed by the shareholders of the company by Postal Ballot Mechanism, the
resultofwhich was declared on May 01,2015.
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5.

(2)

To Search tbr iurd to purchase or otherwise acquire for any Government, State or Authonq
any licences, concession, 8r&6, decress rights, powers and privileges which may seem to tbc
Company capable of being turned to account and work develop, carr5r out, exercise and tur1*,
for account the same.

To enter into, make and perform contracts of every kind and description, agreements, and 6';

aJTangements with any person, firms, association, corporation, municipatity, country, stata
body politics or Government or colony or depondency thereof.

To employ experts to investigate and exarnine into the condition prospects, value, character
and circumstanees of any business concern and undertaking and generally of any assets.
property or rights including that of ttre Company.

To Provide for the weltare of employees or ei-enrployees including Drectors present orpast
of the Company and the wives, widows, families or dependents orsuch person or connections
of such person by building or conhibuting to the building or houses, dwellings or by granrs
ofmoney,pensions,allownaces, gratuties, bonus payment towards insurance orother
payments or by creating and from time to time, subscribing or contributing 1s adding or
supporting provident and other funds, institutions and trusts and by providing or subscribing
or conhibuting towards places of instmction or reueation, educational, hospitals and
dispensaries, medical and other attendances and assistance as the Company shall think fit.

To establish and maintain or procure the establishment and maintence of any contributory or
non-contibutorypersonorsuperannautionfundsforthebenefit of an give orprocurethe
giving of donations, gratuties, pension allowances, or gnoluments to any persons, who are or
were at any time in the employment of service of the Company or of any Company which is
subsidaryoftheCompany oris alliedto orassociated withthecompanyof anysuchsubsidiary
Company or wlro are or were at any time Directors or officers of the Company or of any other
such Company as aforesaid and the wives, widows, families and dependents of any such
persons, and also to establish and subsidise and subscribe to any institutiors, associations,
clubs or firnds calculated to be tbr the benefit of or to advance the interests, and well being of
the Company or of any such other Company as aforesaid and make payments to or towards
the insurance ofany such person as atbresaid, and do any matters aforesaid, either alone or
in conjunction with any such other company as aforesaid.

10. To subscribe or contibute or otherwise to a^ssist or to guarantee money to charitable,

be nevolen[ religions, scientific, national public, or any other usefiil institions objects or
purpose or for any exhibitions but not for political objects.

To purchase or otherwise acquire, protect, prolong and renew any patents, rights, licences
protections and concessions whcih may appear likely to be advantageous or usefiil to the

company and to use and turn in account the same and grant licences or priviliages in respect

of the same.

To aid, pecuniarily or otherwise any association" body or movement having for an object, the

solution, settlement, or surmounting of industial or labour problems or troubles or the
promotion of industry or tade.

7.

9.

11.

12.
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13. To lend and advance money or give credit to any persons or companies and on such

terms as may seem expedient and in particular to customers and others having dealirtgs

with the coflrpany and to guarantee the performance of any contmct or obligation and

the payment of money or any such person or companies and generally to give guarantees

and indemnities.

14. Subjecttosections3gl to394of the Act. Toamalgamate with any company having

sinrilar objects subject to the provisions of the Monopolies and Restrictive Trade

Pr ctices Act, 1969.

15. To procure the company to be rpgistered or reco-sniscd in any foreign country or place

subject to law in force.

16. To repair, alter, remodel, clean, renovate, convert, manipulate and prepare for re'sale

any goods from time to timc belonging to the company'

17. To advertise the Company's products or by any means make the Company's products

known to outsiders.

lg. To purchase, take on lease or licence or in exchange, hire or otherwise any real and/or

personal property and iriy rights or privileges which the Company may think necessary

or convenient for the purpose ofits dusiness or may enchance the value of any other

property of the Company and in particular any land (free'hold, lease'hold, or other

ienure), Uiilding; easement machinery, plant and stock-in trade and on any such lands

to erect buildings, factories, sheds, godowns or other structures for the works and

. purpose of the Cornpuny and also for the residence and amenity of its employees, staff

and other workmen and erect and instal machinery and plant and other equipments

deemed necessary or convenient or profitable for the puipose of the Company and

either to retain any property to be acquire( for the purpose of the Company's business

or lo turn the same to account &s may seem expedient'

20.

To subscribe for take, or otherwise, acguire and' hold shares, stocks, debentures, or

oter securities of any gther company having objects altogether or in part similar to

thoseofthecompanyorcarryingonanybusinesscapableof being conducted so as'

directly or indirectly to benefit the company

To acquire and undertake all or any part of the business property and liabilities of any

person orcompany carrying on or proposing to carry on any business which the

co*p"nyisauthorisedtocarryonorprossessedofpropertysuitableforthepurposeof
the comjany or which can be carried on in conjuction therewith or which is capable of

being conducted so as directly or indirectly to benefit the company, and to subsidise or

assist any'such person o, 
"o*pony 

financialty, or otherwise and in particular by

subscribing for shares, stock, debentures", debenture stock or other securities of such

company.

To vest any immovable or moveable property, rights, or interest acquired by or

betongingtothecompanyinanypersonorcompanyonb.ehalfoforforthebehalfof
iii i"-rpl""y, and wiih oi without any declared trust in favour of the company'

ToenterintopoolingorotherarrSngem€ntswithpersonsorcompaniesinlndiaor
abroad in such manner as. may be lawful and for such period as may be expedi ent to

further the interests of tbe Company'

2t.

22.
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To buy, sell, exchange, alter, improve, manipulate' in all kinds of plant' macii;cry

appratus, tools, utensils, receptatles, substances, materials, articles and things necessl-T

or convenient for carrying on uny of the business or process of the company us'oaxl

dealt in by persons engaged in the like business or process'

To buy, sell manusacture refine, manipulate, import and deal in susbtance' appai3'ur

and things, capable oi u.i,,g used in any business of the Company'

To repair, alter, remodel clean, renovate, conYert' manipulate and prepare for re'-a

and re-sell any goocls from time to time belonging to the Company'

24,

25.

26.

27.

28.

29.

30.

To build, construct, maintain, enlarge' pull down' remove or replace improve :':

develop and to *ork, manage and control any buildings, offices' mills, machiner.'"

equipment conveyances, indirectly to advance the. interests of the Company and lc

subscribe, subsidise, contribute to or otherwise assist or take part in doing any of thcs

things and/or to join with any other person or oompany or with any Government c:

Govlrnment authority i.n doing any of the above things'

Toletonleaseoronhire-purchasesystemortolendorotherwisedisposeofai:r
property belonging to the Company and to finance the purchase of any article e:

articles made by trr. compaol,,'ry *uy of loans or by the purchase of any article aoc

the letting thereof on the hire-purchase system or otherwise'

To pay for any rights or property acquired by the Company and to remunerate an)

person or company whether by cash payment or by altotment of shares' debehturel or

other securities of the Company credited as paid-up in full or in part or otherwise'

To undertake and execute any trust, the undertaking of which may seem to the

Company desirable and either gratuitiously or otherwise'

Toguarenteethepaymentofmoneysecuredorunsecuredbyorpayableunderin
respect of Bromissory notes, debentures, debentures'stock' contracts' mortgages' charges'

obligations, instruments, and securities, .of any company or any authority, supreme'

municipal, local or otherwise or of any person whosover whether incorporated or not'

contracts incorporated and generally to guarantee ol' become sureties for the perfor'

mance for anY or obligations'

Toamalgamate,enterintopartnershiporintoanyarrangementforsharingorpooling
of proflts, union or interesi co-operation, joint adventure, reciprocal concession or

othefwise with any person' firm tarrying on or engaged in or about to carry on any

iu.inrs or transaction which this company is authorised to carry on'

To borrow or raise or secure the payment of money or to receive money or deposit at

interest,subjectto,.,tion5SAand2g2ofCompaniesActlg56andrulesmadethere
under and ai.ections-oi R"."ru" Bank of India ior any of the purposes of the Company

andatsuchtimeo,,i*.andinsuchmannerasmaybethoughtfitandinparticularby
theissueofdebenture,o,a.u'n.urestock,perpetualorotherwise,includingdebenture
ordebenturesto"rconv.,tibleintosbareofthisCompanyoranyothercompanyor
perpetualannuitiesandassecuritiesforanysuchmoneyborrowed,raisedorreceivedor
of any such debento..r rio.r so issued, to mortgage pledge or charge thg v"trole or any

31.

32.



part of the property, assets or revenue and profis of the company, present or future

including its uacalled capital by special assignment or otherwise or to fiansfer or convey

the same ausoluteiy or in trust and to give the lenders row€r of sale and other powers

as ma.y ,4., a*ptnaient and to purchase' redeem' or pay off any such securities' and

alsobyasimilarmortgage'chargesorlien.toSecureandguaranteetbeperformanceby
thecompanyoranyotherpersonorcompAnyasthesamenraybeprov,idedthatthe
Company shall not carry on busiuess of Banking Regulation Act' 1949'

33. To pay, or satisfy the consideration for any property rights' 'sh&res' securities or assets

whatsoeverwhichthecompanyisauthorisedtopurchase,orotherwisEacquirebypaymeot
in cash, or by the issue of shares, or other securities of the company, or in such other

mannerastheCompanymayagreeorpartlyinonmodeandpartlyanotherorothers.

S4,Topay,tbecosts,chargesandexpensesofandincidentaltothepromotion,formation,
registration and establishment of the compaly and the issue of its capital" including any

underwriting o, oifrro comqissions, broker's fees and ottrer charges and to remunerate

bycashoratlotmentoffullorpartlypaidsharestoanyperson;firmorcompanyfor
servicesrenderedortoberenderedinintroducinganypropertyorbusinesstothe.
companyorinplacing,assistingtoplaceshares,debentured,ebentures.stockorother
securities,ofthecornpanyorinorabouttheformationorpromotingoftheacquisition
of property uv irr. comlany or the conduct of its business or for any other reason

rvhich the company may think proper'

35. To establish uni *oio,oin agencies and officies un-d 
-to 

appoint representatives ot cotr€S'

pondents in uny ,i"." ", nr"res for the conduct of the business of the company and

for the pur"rr*J"]ri..rt",.i,t.. for ready, or furture d.elivery, of any merchandise'

commodities, goods, wares mater,als prJucts, articies and things required for or

dealt in o, *"nui".,ured by or at the disposal of the compahy.

36.Toanalyseandproposesolutionsofspecificproblemsencounteredintheplanningand
management orinirrtriur undertatin; and ,"lated economic under taking of all kinds'

3T,Toinvestsurplusmonysofthecompanyinand.subscribefortake,acquireandhold
shares, .,o.r., Jri.niu'... o, ,""orities of any other company or corporation whatsoever

and wheresoever, and to invest moneys of the company on any other securities a'nd tn

any other *"nn"' intluding to the purchase of any book or other debts'

38.Toapplyforpromote,andobtainActofParliamentorLegislature,charter,privtlege,
concession, Ii;; or authorisation of any government, state or municipality' provincial

order or u..n." oi the Board of rrade or o,t.t authority for enabling the cornpany to

carry any "f 
tl;;bj".ts into effect or for extending any of the power of the company

or for effecting any modification oi ,rr. .o*puny or for any other purpose which

mayseem.*p.-ndi.n,andtoopposeanyproceedingsorapplicationswhichmayseem
calculated, directly, or indirectly to the jrejudice interests of the company'

39.Toenterintoanyarrangementswithanygovernmentorauthorities,supremermunicipal,
local or otherwise or any.person or company that may seem.conductive to the objects

of the company, or any of them and to lutain from any such government' authority

person ",.;;;;; 
unv,igtt, privileges charters, contracts licences, and concessions

which tne company may think ii-o.rlruut. to obtain arld to carry out exercies and

comPlY therewith'
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To acquire, hold, renew use, sell, lease, grant licences, mottgage pledge or othera'*

dispose off in any part of the world any patants, patent right, designs lice-
and privileges, inventions, improvements and process, copy right, trade'marks t='i
names, cgncessions, fOrmUlas, brevets d' inVention, designs and the lr;:
confirming any exclusive or non-exclusive or limited rights to their use or any secre: :1:

other information as to any invension which may seems capable of being used for a:1

of the purposes of the company or the acquistion of which may seem calculated direc:--'

or indiiectly to bencfit the company and to use, exercise develop, or grant licencei :l
respect of or otherwise turn to account the property, right or information so acquir:s

and to expend money in experimenting upon testing, or improving any such patenis'

inventions or rights.

To establish, maintain and conduct training schools, courses and programmes li
connection with the istallation, use, sale, maintenance, improvement or repair ci

machines, apparatus, appliances or products and of articles required in the use thereo:

or used in connection therewith by the Company and establish, provide, maintain and

conduct or otherwise subsides resgarch labora.tories and experimental workshops for

scientific and technical research and experiments and to undertake and to carry on with

all scientific and technical researches, experiments, and tests of all kinds and to promot3

studies and research, both scientific and technical investigations and inventions provi'

ding, sub-sidising endowing andassisting laboratries, workshops, libraries, meetings and

conferences an6 by proving for the rernuneration of scientific or technical professors or

teachers and by providing for the award of exhibitions, scholarships prizes and grants

to students or otherwise and generally to encourage, promote and reward studies,

research, investigations experiments, tests and inventions of any kind that may be

considered likely to assist any of the business which the Company is authorised to carry

on.

To acquire from any person' flrm or body corporate whether in India or anywere

technical information, know-how processes, engineering, manufacturing and operating

data, plans, lay-outs and blueprints useful for the design, creation and operations of

plant requifed, fbr any of the business of the Company and to acquire of any grant or

licence and other rights and benefits in th'e foregoing matters and things.

To give to any ol6cers, servants or employees of the company any share or interest in

the profits of the company's business or any branch thereof and whethercarried on by

means or through the agency of any subsidiary company or not and for 'that purpose

to enter into any arrangements the Company may think fit'

To train or pay for the training in India orabroad or 8ny of the company's employees

and or directors on any other candidate in the interest of or for furtherance of the

of the CompanY's objects.

To refer or agree to refer any claim, demand, dispute or any other question by or against

the Company or in which the Company is interested or concerned and whether between

the Company and the members or his or other representatives or between the Company

and third parties to arbitration in India or at any place outside India and to obserre

and perform and to do all acts, deeds, matters, and things to carry out or enforce the

awards.

4t.

42.

4t.

44.

45.
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To create any depreciation fund, ,.rrru. fund, siniking funds, insurance fund or any

special or other fund whether for depreciation, or for reparing, improving, extending or

maintaining any of the properties of the company or for redemption of debentures or

redeemable preference shares or for any other purposes whatsoever conductive to the

interest of the company.

To place to reserve or to distribuie as bonus or bonus shares among the members or

otherwise apply as the company may from time to time think fit any moneys received by

rvay of premium on shares or debentures issued at a premium by the company or any

moneys- received in respect of or arising frorn the sate of tbrefeited shares subject to the

section 78 of the Act'

To undertake the custody and warehousing of merchandise, goods and to providc cold

storage and specical storage facilities.

To apply for tender purchase, orotherwise acquire any contracts, sub'contracts, licences

and concession for or in relations to the objects or business herein mentioned or any

of them, and to undertake, execute, carry.out Jirpor. of or otherwise turn to account

the same.

50. To open account or accounts with any firm or company or with any bank or banks

or bankers or Shroff and to pay into and to withdraw money from such account or

accounts.

To draw, make accept, endorse discount, execute issue, negotiate, assign and otherwise

deal in cheques, drafts, bill of exchange, promissory notes, hundies, debenture, bonds'

bills or lading, railway receipts, warrants and all other negotiable or transferable'

instruments.

To insure with any other company person against losses, damages, risks and liabilities

of all kinds which may affect this company'

Toestablish,promoteorconcurinestablishingorpromotinganycompanyor
companies for the purpose of acquiring all or any of this property' rights and liabilities

of the company for any other purpose which may seem, directly or indirectly, calctilated

to benefit the comPanY.

To take part in management, supervision and control of the business or operations of

any company or undertakings and for that purpose to appoint and remunerate any

Directors, trustees, accounts or other experts but shall not as act prohibited under the

Companies Act, 1956.

To appoint Directors or Managqrs of any subsidiary company or of any other compan!'

in which the Company is or may be interested'

Topayallprelimiliaryexpensesofanycompanypromotedbythecompanyorany
.o*puny in which this company is or may contemplate being interested including in

such prelimnary expenses all or any part of the cost and expenses of owners ofu'v-

business or property acquired by the Company'

48.

49.

51.
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53.

54.

55.

56.



57.

58.

To do agency or any such branch or business as are inciclental or as above the compa:1

may think conductive to the attainment of the above obj ec ts or any of them.

To do all or any ofthe above things either as principals, agents, trustees, contractors;r
otherwise and either by or through agents, sub-contractors, trustees or otherwise af,-;

either alone or in conjuction with otliers and to do all srrch things as are incidental .-:

conducive to the attainment ofthe above objects.

In furtherance ofthe aforsaid objects of company amongest otherthins :-

(a) To enter into negotiations with and enter into arra,lgements and contracts an:

conclude the saire with foreign and/or Indian prrties and other persons fi1:

obtaining by grant licence, andlor on other terms fonnulate and other rights anc

benefit and io obtain technical and engineering information, assignments.

assistance, and service, know-how and export advice for installation of plant anc

machinery, production and manufactue ofthe ahove products, and

(b) To pay for technical know-how, technical engireering assistance and information' ' 
undloi service rights or privileges acquired by the company either in shares of the

company orpartly in shares or partly in cash or otherrvise'

(c) To pay to promoters such remuneration and fees ancl otherwise recompense them

fortheir and for services rendered by them.

Subject to the provisions of the Companies Act, 1956, to.clistribute any of the propert)'

ofthe company againstthe members in specieorkind'

61. To establish agencies in India ancl elsewhere for salc end purchase and to regulate,

discontinue the same subjectto larv in force'

62. To erect ancl construct a factory for making preparing and manufacturing such

machinery as may be necessary for the aforesnicl bUsiness and to prepare

manufacturingpartiofthe machinery to sell the same itt Indiaorelsewhere.

63. To undertake andtransact all kinds ofagency orbusine;s'

IV. The Liability ofitsmembers is Limited.

v. capital ofthe company is Rs. 7,50,00,000/- (Rupecs Scven Crores Fifty Lacs)

divided into 75,00,000 (Seventy Five Lakhs)

equitysharesofRs.l0l(RupeesTenorrly)each.

59.

60.



(1 )

Wethesever.alpersonswhosenalnesandaddressesaresubscribedaredesirousofbeing
tbrmedinto uco*punylriffi;*;,lfr M"morandumof Association, andwerespectively agree

to take the number ;f';il; rn the Capital of the Company set opposite to our respective

Surender Kumar GuPta

S/o Late Ram Prasad GuPta

, Model Town, Delhi

(Business)

S/o Sh. Surender Kumar GuPta

Q-4, Model Town, Delhi

(Business)

Signature of witness with

address descriPtion and

occupation

Signature of

Subscribers

a
b

hcer6 '= c{
A!t'= 6\no aAr -!H OE S E1* ErytsT
H N4UAT Uf;E
=.4.vqtsi<;=da
b3.;FiE
O :H,, Qq tieE 8d5 q;<
e : -EB ;SE

-L>rd3 <n.U
0)ko

One EquitY
Share

One EquitY
Share

l}th daY of August

Names, and addresses occupa-

tions, descriPtion, of Subscribers

E



GI{E COMPAI'{IES ACT, 1956)

(COMPAI.IY LIMITED BY SHARES)

ARTICLB^S OF ASSOCII$TON

OF

AMCO INDIA LIMITED

1. In these Regulations unless the context othewise re{ui:e :

iu) "ru"co*p*yi mean: AMco INDIA LIMITED

(b)"theAct"meansthe"CompaniesAct'1956"andelery:tatutorymodiEcationorre-
enactment thereof and referpnce.s ,"Uffi of 

't'" 
e"i shall be deemed to mean and

include references to sections "*","0 
in modificationor replacement thereof'

(c),,theseRegulations,,meansttreseArticlesofAssociationasoriginauyframedorasaltered,
fromtimeto time'

(d)"theOffice"mealrstheRegisteredOfficeforthetimebeingoftheCompany'

(e) " the Seal" means the cornmon seal of the Company'

(t)Wordsimportingthesinsularsh|lincludethepluralandviceversa,wordsimportingthe
mascuiine d# shall iiclude.t t il#;;;'c,I"a"g-*;tOt importing persons shall

include bodies corporate and all d;;;;.; recogni-sedby law as such.

(g) ,'month" and "year" means a calendar month and catendar year respectively'

(h)Expressionsreferringtowritingshallbeconstrrredasincludingreferencestoprinting'
Iithography, photography *o o*,};"d* of represerrling orleproducing words in a

visible form' I in ttrese

(i) Unless the context otherwise requires' the words or' expressions contame(

regutations shal bear the.u*" #uirr; il;" Act or any statutory modifications

rhereot, in torce ar rhe date 
", 

#iiffi"I"gututio* becomebinding onthe company'

2.TheRegulationscorrtained:"TbT.AinScheduleItotheCompaniesActlg56shallnot
apply to Ur" i"-p*V and the n"goluti; f'o"in "ontuiJtUif 

be the regulations for the

manasemenr "r##1,";;, 
*u iJd;;;* of it" *"*uep and their representatives'

They shall bebinding on tt 
" 
compun|;a,;;;;* * ittu"y aretheterms of an agreement

betweenthem'

SHARE CAPITAL

3. The authorise share capital of the company is |'s Z,5O'00'000/- (Rupees S:Y:n Crores Fifty

Lacs) divided in 75,0b,000/- (S";;;;-five l-acs) tqttity 'f'uttt 
oi Rt' l0/- (Rupees Ten

OnlY) each'



5.

6.

7.

8.

(2)

Subject to the provisions of the articlesand of the Act, the shares shall be under the control of the
Board of Directors, who rnay allot or otherwise dispose of the same to such persons, on such
terrns and conditions and at such time as they ttlink fit and with full power to grve any person the
option to call of or be alloted shares of the Cornpany of any class, either at a premium or at par or
at a discount and for suchtime and for such consideration as the -Board of Directors think fit
(subjecttotheprcvisionsofSectionsT8andTgoftheAct), provided that option or righttocall
of shares shall not be given.to anypersonexceptwiththesanctionoftheCompanyinGeneral
Meeting. The Board shall causeto be rnade theteturns as the allotment provided for in Section 75
of the Act.

Any application signed by or on behalf'of an applicant for shares in the Company, followed by
an allotment of any shares therein, shall be an acceptance of shares within the meaning of these
Articles; and every person who thus or otherwise accepts any shares and whose name is on the
register shall, for the purposes of the Articlas, be a member.

(1) If at any time the share capital is divided into different classes of shares, tbe rights attached
to any class ( rnless otherwise provided by the terns of issue of the shares of that class) may,
subjecttotheprovisionsof Sections 106and.107of the ActandwhetherornottheCompany
is being wound up be varied withthe conscnt in witing of the holders of three fourtbs of the
issued shares of that class or with a sanction of a resolution passed at a separate meeting of the
holders ofthe shares ofthat class.

(2)Subject to theprovisions of Section 170 Q) (a) and(b) of theAct, to every suchseparatemeeting,
the provisions of these regulations relating to meetings shall mutatis mutandis apply, but so that
the necessary quorum shall be five persons at least hol(ing or representiag by prory or one-third
of the issued shares of the class in question.

Therightscontbredupontheholdersoftheshares of any class issued with preferred orother
rights shaU notunless otherwise provided by the terms of issueofthesharesof thatclassbe
deemed to be varied by the creation or issue of fiuther shares ranking paripassu therewith.

(1) The Company may exercise the powers of paying commissions conferred by Section 76 of
the Act, provided that the rate percent or the amount of the commission paid or agreed to be

paid shall be disclosed in the manner required by Section.

(2) The rate of commission shall not exceed the rate of 5Vo ( five percent) of the price at which
the shares in respect where of the same is paid are issued or an amount equal to 5Vo (fle
percent)ofsuchprice, asthe case may be and in the caseofdebentures Z%Vo(towand
a half percent) of the price at which the debentures in respect whereof the same is paid are

issued or an amount equal to 2% Vq) two and a half percent) of suchprice, as the case may be.

(3) Thecommissionmaybesatisfiedbypaymentincash or by allotment of fuIlyorpartlypaid
shares or partly in one way and partly in the other.

t

4.
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(a) The Company may also' on any issue of shares' pay such brokerage as may be

lawful.
g.SubjecttosectionIST.CoftheAct,nopersonshallberecognisedbythcCompanyas

holdinganyshareuponanytrustandnh"co,npuoyshallnotbeboundbyorbecom.
pelled in "r, o"o, ,o-i.*gnise (even 

"t 
* t 

""irg 
notice thereof) any equitable' contin-

gent future o, p"r,iJir,irest in -y.;;;. ;r uriy iot.r.tt in any fractional part of a

share or ant'other rights in respect or 
"ry 

riur. .rr"p, an absolute right to the entirety

thereof in the registered holder'

10.(l)Everypersonwhosenameisenteredasamemberintheregisterofmembersshall
be entitled to receive within three months after allotment (or within such other

period as ttre coiaitions of irr". ,;;;';;;;;) or- within one month after the appli-

cation for the registration of transfer is received by the Company'

(a) one certificate for all his'shares without payment' or

(tl)severalcertificates,eachforoneormoreofhisshares,providedthatanysub.
division,consdlidationorsplittingofcertificatesreguiredinmarketablelots
shall be done by the Company free of any charges'

(2)Everycertificateshallbeunderthesealandshallspecifythesharestowhichit
relates and the amount paid up thereon'

(3)[nrespCctofanyshareorsharesheldjointlybyseveralpersons'theCompanyshall
not be bound ro issue nrore than;;; ilil;"te, and deiivery of a certifrcate for a

share to one of several loint trotaers-.iau te sufrcient delivery to all such holcitis"

tl.TheCompanyagrees'thatitwillnotcharge.anyfeesexceedingthosewhichma-r'te
agreed upon with the Stock Exchange'

(i)forissueofnewcertificatesinreplacementofthosethataretorn,outdefacedic:;i

(,0 ;:r'.t;l::tJil and c_onsolidation of shares and deb.enturc cerrificates and for sri'-

division of Letters of A,otmeni'"J'Ipiri, consolidation, Renewal .ud Fui;'::r

Transfer Receipts into denomir",i"", otirr'ttruo those fixed for the market ur"::

t2. ,r.::[l'ffo,"r,rrr. suchJractional certificates as the Board mav approve in res*

pect of *, ;;;;,io,., or,n. co,pany on.such terms as the Board thinks fit as ic

the period *i,ii" rvhich the fractional certificates are to be converted into sha:":

t:. iiiffllT; stands in thc names or two or more plrso1s, the person first named in ti's

register "f 
*;;;;, shalt as regards;;;;, of dividends' the service of notices and sub-

jecttotheprovisionsof:n:."..o,.i",es,alloranyothermatterconnectedwithrhe
Company ,*J..p, ,t,, issue of ,t,u,, ".,.in.ut.*, 

uoting at meeting and the transfer clf tht

share, Ue aeemtO the sole holder thereof'

LIEN

14,(l)TheCompanyshallhaveafirstandparamountlienuponeveryshare(notbeing
a fully 

'j"ii 
"n 

sh.ar.e), f:r:_ii *or.y t*t'tttrer preiently payalle or'not) called or

payable 
Pj''u'[*O ii* in ,.rp..i'lf 

'that shaie'--Uofttt- otherwise agreed the
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registrationofatransfe'ol:'Il"shalloperateasarn'aiveroftheCo-mpany's
lien ir oo'' o'l 'il; sh;;'''o'311'"-;;;;i *v^timeleclare anv shares to be

wholly o' in pu* to be exemp' f'o' J" pto'itioot of this article'

(2) rhe.co**l*:U:l;,'*" 'i"" 
extend to all dividend pavable thereou

\-' 
,ouj.., to section.2osA::j::"., 

as the Board thinks fir, anv share on which the

rs. rhe compall ru],'l[li.Tl#lH':#;;i;' made :'

ComPanY has a t

(a)unlessasuminrespectofwhichthelienexistsispresentlypayable;or

(b) unt, the expir ation or th irtv . ",, "r*[ .x;.;: U ";Xi:liT{{iY: Tii:'il
\v' 

such part "iii'-o'""nt 
in respecr;il';;;;' 

,*: Tlf ;iiiilffi';Lt*ffi;
:lj; *m"fi 'ii..}il'::'jiJ:TH;; 

;' :Y:T:H il.,oi,,,r offi ce o.he

.o d'maoaloif;;;;;tu withittre period specified at

,6 ,,, ilil:i,::#miliiil,r:.,::::,se 
s'me pers'n" 

'iransrer

rv' 
fie strares-soit t:l:".:::ti"-..d 

as the shareholder of the shares comprised in

O The Purchaser 
shall be registere

\-' 
anY such transfer'

(3)rherTTff :1:i;i:;ili:'"f.;T;Ji",;'lHX'"J'$'::H:ffi 
lil'ii;

nor shall nls uus:" '"- -- 
'^ 'r" "'le'

,1,,,i1,1.111*::'l;:;':';x:ml.l,,:x:iff :l',ili'#tli:.'':"il*::
of the whole or a Part of the a

sently payable. - ^- ^ r:r,.lien for sums not presently JlYable 
as

(2) rhe *.,u'*,'iunv,:h"11,-'*'1[.:il1':;lli:,TJ;:ilion.;erson entitred to the

\-' 
existed ifflt:[ ji'l'::J;
shares u 

"ALL' 
oN 

'HARES '' - *-*hers it

,8 (,, r::^:Tt;:il' d::fi$'litffiil5il;1;:h"#il1'I::;respect ot n

of the shares or bY waY-of Premlu

made payauie at ixea times' 
!-.:-^ ar rpest rhirty days notice t,::ll]t]t tn'

(2) Each member shau' subjcct'" i:::i$*,;::T|"*H fft;;I:6panY at thr

\-' 
time or times and place of o"lHI,*.'.*"." called on his shares'

time or times and place so specrneot rn],* 
^i."r.rion 

of the Board'

e ::i ;l:r:****;;P:'iJ:;' .;":fi :r*nfu uil5:::ir

; lT;:.:,ffi [*::a:*f;:',:;il J:i,:fi ]'i*0,,,. pav a" ca" iq respecr

th*eof.
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21, (l) lf a sum called in respect of a share is not paid before or on the day appointed for

paymenttt,","or,tr,"personfromwhomthesumisdueshallpayinterestthereon
fromthe,.dayappointedforpaymentthereoftothetimeofactualpaymentatsucb
rate of interest as the Board may determine'

(2)TheBoardshallbeatliberty[owaivepaymentofanysuchinterestwhollyorin
part.

22'(l)Anysumwhichbythetermsofissueofasharebecomepayableotrallotmentorat
anyfixeddate,whetberonaccountofthenominalvalueoftheshareorbyway
ofpremium,shallforpurposesor.r..''regulations,bedeemedtobeacallduty
made and payable on ih" d"t. on which by the terms of issue such sum becomes

PaYable'

(2\ In case of non-payment of such sum, all the relevant provisions of these regulations '

as to payment of.interest and expenses' forfeiture-or otherwise shall apply as if

suchsumhadbecomepayablebyvirtueofacalldutymadeandnotified.

2r.subjecttotheprovisionsofSectiong2and2g2oftheAct'theBoard:-

(a) may, if it thinks fit, receive from any member willing.to sdvance all or any part of

the money uncalled and unpaid upon any shares held by him; and

(b) if it thinks fit, may pay interest upon all or any of the moneys advanced on un'

called and urpuiA ,irui", (until the same would but for such advance become pre-

sentlypayable)atsuchlltgnotexceeding,unlesstheCompanyingeneralEeeting
shall otherwise direct, 9%(nitep.t."nt) pi, unou* as may be agreed upon between

the Board and the member pu6; the sums or advances, Money so paid in advance

shall not ,onf.t a right to dividend or to pdrticipate in profits'

24. o, the trial or hearing of any suit or proceedings brought by the company against any

member or his representative to recover any debt or money ctaimed to be due to the

company in respect of his .tur., it stratl ue sufficientio prove that thc name of the

defendant is or was, when the claim arose, on the Register of members of the company

as a holder' or one of the rt"rOrL oiif," ,*tUt'-of tho"' in respect of which such

claim is made and that the amount claimed is not entered as paid in the books of the

CompanyanditshallnotbenecessarytoproverheappointrrrentoftheDirectorswho
resolved to make any calt, nor that 

" !uo** of Directors was present at Board Meet-

ing at which any call rvas resotved to be made, nor that the neeting at which any call

was resolved to be made was duly convened or constituted nor any other matter' but

theproofortn..utt"rsaforesaidshallbeconclusiveevidenceofthedebt.

25. Neither the receipr by the company of a portion of any money which shall, from time

to tirrre, be dui from anyrn",nU.iioiheComp"nyinr",ptttofhisshares'eitherby
way of principal or inreresr, no, uny in.roig"o." t.ru1.a uy ttre c.ompany in respect of

thepaymentofanysuchmoney,,hull,p,.,-.tuo,the.Companyfrdmthereafterproceed.
ing to enfor.. ui"rr"i,ure of such shares as hereinafter provided.
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TRANSFER AND TRANSMISSION OF SHARES

The Company shallkeep a "Register of Transfers"andtherein shall fairly and distinctly
enter particulars of every transfel of transmission of any share.

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

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

The instrument of transfer shall be in rvriting and all the provisions of Section l0B of
the Companies Act 1956 and of any modilication thereof for the time being shall be

complied with in respect of all transfers of shares and registration thereof.

Unless the Directors decide otherwise, when an instrument of transfer is tendered by the
transferee, before registering any such transfer, the Directors shall give notice by letter
sent by registered acknowledgement due post to the registered holder that such transfer
has been lodged and that unless objection is taken the transfer will be registered. If
such registered holder fails to lodge an objection in writing at the office within ten days
from the postinp of such notice to him, he shall be deemed to have admitted the validity
of the said transfer. Where no notice is received by the registered holder, the Directors
shall be deemed to have decided not to give notice and in any event the non-receipt by
the registered holder of any notice shall not entitle him to make any claim of any kind
against the Company or the Directors in respect of such non-receipt.

TRANSFER OF SHARES

The Board of Directors may, subject to the right of appea'l conferred by Secrion I I I of
the Companies Act, [956, decline to register :-
(a) the transfer of a share not being a fully paid up share, to a person of whont they

do not apProve; or

(b) any transfer of the share on which the Company has a lien, provided that the

registration of transfer shall not be refused on tlte ground of transferor being either

alone or joiltly with any person or persons indebted to the Company on any

account axcept a lien'

The Board may also decline to recognise any instrumcnt of transfer unless :-
(a) the instrument of transfer is accomparted by the ccrtificate of the sharcs to which

it relates, and such orherevidencc as the Board mayreasonably rcquire to show thc

right of the transferor to make the transferi and

(b) the instrumcnt is ilt respect ol only one class of shates'

AII instruments of transfer which shall be registcred shall be rctained by the Company,

but may be destroyed upon the expiration of such period as the Board rnay from timc

to time determine. Any iustrument of transfer rvhich the Board declines to register shall

(except in any case of fraud) be returr:ed to the pcrson depositing the samc.

(a) the registration of transfers may be suspended at such timcs and for such period as

the Board may, from time to time, determine :

30.

31.

?2.

33.
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providedthstSuchregistrationshallnotbesuspendedformorethanforty.five
days in the aggregate in any y"' o' io' 'o" 

than thirty days at any one time'

(b) There shall be no charge for :

(a) regisiration of shares or debentures;

(b)sub.divisiorrandiorctlnsolidationofsharesanddebenturescertificatesand
sub-division of Letters of Allotment and split consolidation' renewal and

,u..u.,u,,t,rreceiptsintodenominationsggllgspoldingtothemarketunit
of trading;

(c) sub-division of renouncible Letters of Right;

(d)issueofnewcertificatesinrepia.cementofthosewhicharedecrepitorwornoutor
wherethecagesonthereversero,',..o'olngtransfershavebeenfullyutilised;

(e)registrationofanyPowersofAttorney,LetterofAdministrationandsimilarother
documents'

TRANSMISSION OF SHARES

14,(l)onthed'eathofamember,thesurvivororsurvivorswherethememberwasa;oint
holderandhislegalrepresentative*herer,"wasasoleholdershallbetheonlyper.
sonrecognisedbythcCompanyashavinganytitletohisinterestintheshares.

(2)Nothineinclause(l)shallreleasetheestateofadeceasedjointholderfromany
liabilityinrespectofany.t,",,,,t,i.t,hadbeenjointlyheldbyhimwithother
persons' 

' ^:'t-r ]^ le of the death or insolvency

35. (l) Any person becorning entitled to a share in consequenr

of a member may, upon such "riJ* being produced a3 may from time to time

properlyu.,.qui,.obytheBoardandsubjectashereinafterprovidedelect'
either :-
(a) to be registered himself as holder of the share; or

(b)tomakesuchtransferofthesharesasthedeceasedorinsolventmembercould
have made'

(2)TheBoardshall,ineithercase,havethesamerighttodeclineorsuspendregistra.
tionasitwouldhavehad,ifthedeceaseclorinsolventmemberhadhimselftrans.
ferred tlre share before his death or insolvency'

36.(t)Ifthepersonsobeaomingentitled,shallelecttoberegisteredasholderofthe
share himself, he shatl deliver or sind to the company a notice in writing signed

bY him sqating that he so elects'

(2)Ifthepersonaforesaidshallelecttotransfertheshare,heshalltestifyhiselection
by executing a transfer of the share'

(3)Allthelimitations,restrictionsandprovisionsoftheseregulationsrelatingtothe
right to ,r"rri., "ia 

tr,. ,.girtrliiori of tr"n.r"rs of shares shall be applicable to

a,y,.,.h-noticeortransferu,uro,.suiaasifthedeathorinsolvencyofthemem-
herhadnotoccurredandthenoticeoftransferwereatransfersignedbythat
member'



37.

(8)

On the transfer of the share being registerecl in his name a person becoming entitled tO

a share by reason of the death or insolvency of the holder shall be entitled to the sarre

dividends and other advantages to which he would be er,titled if he was the registcred

holder of the share and that he shall not, before being registered as a ntember in respect

of the share be entitled in respecr of it to exercise any right conferred by membership

in relation to meetings of the Company;

ProvidedthattheBoardmay,atanytime,givenoticerequiringanysuchPersonto
elect either to be registered himself or to transfer the share and if thc notice is nct com'

plied with within 90 (ninety) days, the Board may thereafter with hold paymcnt of all

dividends, bonus o, *r*, ,on.y, payable in respect of thc sh'are' until the requircments

of the notice have been complied with'

WheretheCompanyhasknowledgethroughanyofitsprincipalofticerswithiuthentea.
ning of Section z or tt " 

g.iut" out_1 fct,. 
r.esr of the death of any member of or deber"

ture holder i, tt " compury, it shail furnish to the controller within the meaning of such

section, the prescrib.J ,"r,i."r"rs in accordauce with that Act and the rules made there'

under and it shall noi u. lawful for the Company to register the tranfer of any shares or

debentures standing in the name of the deceased, unless the transferor has acquired such

shares for valuable 
"orriariution 

or a certificate from the Controller is produced before

theCompanytotheeffectthattheEstateDutyinrespectofsuchsharesattddebentures
;;t;;;;;"id or will be paid or that none is due' as the case mav be'

The company shall incur liability whatever in consequenie of its registering or giving

effect, to any transfer of share made or purporting to be made by any apparent legal

owner thereof (as shown or appearing in the register of members) to the prejudice of

personshavingorclainringanyequitableright,titleofinteresttoorinthesaidshares,
notwithstanding that the io*puny may have had notice of such equitable right' title or

interest or notice prohibitirrg registration of such transfer and may have cntered such

notice or referred ,rr.r.io, ii an-y Uoot of the Company and the Company shall not be

bounclorretiuiredto,.ga,.rorattendorgiveeffecttoanynoticervhichmaybegiven
to it of any equitable rigit, title or interest or be under any liability fot refusing or neg-

lecring so to do, ,t ougii, may have been entered or referred to in some book of the

company but the coipuny rtrougtr not bound so to do, shall be at liberty to regard

and attend to any .u"r, noti", and give e ffect thereto if the Board slrall so think fit'

TORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call' on the day appointed for pay'

mentthereotthcBoard*uy,u.alrytimethcreafterduringsuchtimcasanypart'of
the call or instalment remains unpaid, serve a notice o1 him requiring payment of so

muchofthecallorinstalmentasisunpaidtogetherwithanyinterestwhichmayhave
accrued and all .*o"nr., that may have been in.urr.d bv the company by re:1son of

such non-PaYment'

38.

19.

40.
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41. The notice aforesaid shall :''

(a) name a fufther dav (not eartiu ,.h:1 
'lt 

t't1l 
::30 

(thirtv) davs from the date of

serviceofnotice)onorbeforewhichthepaymentrequiiedbythenoticeistobe
made; and

(b)statethat,intheeventofnon.paymentonorbeforethedaysonamed,theshares
inrespectofwhichthecallwasmade,willbeliabletobeforfeited.

42, If the requirements of auy such notice as aforesaid are not complied with, any share in

respectofwhichthenoticehasbeengi".o'nuy,atanyttFc,theresfter,beforethepay.
ment required by the notice has been made, be forfeited by a resolution of the Board to

that effect. such forfeiture shall inctuie all dividends declared in respect of the forfeited

shares and not actually paid before tf"-J"it of forfeiture' which shall be the date'on

wbich the ,.rofi i* of ihe Bonrd is passed forfeiting the shares'

41,(l)Aforfeitedsharemaybesoldorotherwisedisposedofgnsuchtermsandiusuch
manner as the Board thinks fit'

(2)Atanytimebeforeasaleordisposal,asaforesaid,theBoardmayannualthefor.
feiture on such terms as it thinks fit'

u,(t)Apersonwhoseshareshavebeenforfeitedshallcea.setobeamemberinrespectof
the forfeited shares, but shall, ;;;;i;q;ding the f.orfeiture' remain liable to pay

to the company all moneys *nd,;d;te of-forfeiturer were pre$ently payable by

him to the company in respect oiii..uur"s together with interest thereon from

the time of forfeiture untit p"yr.nt at the rate of 9% (nine percent) per annum'

(2)TheLiabilityofsuchpers:nshallceaseifarrdwhentheCompanyshallhaverecei.
,.0 pty*tn's in full of att suctr money in respect of the shares'

45.(l)Adutyverifieddeclarationin-writingthatthedeclarantisadirectororthesecretary
of the company and ttrut u ,r,ur"lri i. company has been duly forfeited on a date

stated in the declaration, rtatt ie conclusive evidence o[ the facts therein stated

u, uguintt'"-ti;;;;";t claiming to be entitled to the share'

(2)TheCompanymayreceiveth€consideration,ifany,givenfortheshareonany
,saleordisposalthereofandmayexecuteatransfer-oftheshareinfavourofthe

person to *iorn the share is sold or disposed off'

(3)Ttretransfereeshallthereuponberegisteredastheholderoftheshare.

(4)Thetransfereeshellnotbeboundtoseetotheapplicationofthepurchasemoney'
if any, nor shall his title to ,i, ,t,.it be affected by any irregrrlarity or invalidity in

the proceedings in ,,f.,,n.. t, iie rorr.iture, sale of disposal of the share.
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The provisions of these regulations as to forfeiture shall apply, in the case of non'pay'

meni of any sum which, by tbe terms of issue of a share, becomes payable at a fixed

time, whether on account of the nominal value of the share or by way of premium, as

if the same had been payable by virtue of a call duly made and notified.

The forfeiture of a sharc shall involve the extinction of all interest in and also of all

claims and demands against the Company in respect of the share, and all other rights

incidental thereto.*""pt only such ofthose rights as by these Articles are expressty

saved.

upon any sale, after forfeiture or for enforcing a lien in purported exercise of powels

hereinbefore given, the Board may appoint some person to execute an instrument of

transfer of the shares sold and cause the purchaser's name to be entered in the Register

in respect of the shares sotd and the purchaser shall oot be bound to see to the regularity

of the proceedings or to the application of the purchase money. and after his name has

been eitered in the Register in respect of such shares, the validity, of the sale shall not

be impeached by any person and thb iemedy of any person aggrieved by the sale shall

bc in damaged onty and against the Company exclusively'

Upon any sale, re-altotment or other disposal under the provisions of these Articles

reiating to lien or to forfeiture, the certificate or certificates originally issued in respect

of the relative shares shall (unless the same shall on demandty the Company have been

previouly surrendered to it by the defaulting member) stand cancelled and become null

and void and of no effect. When apy shares, under the powers in that behalf herein con'

tained are sold by the Board and ihe certificate in respect thereof has not been delivered

up to the Company by the former holder of such shares,'the Board may issue a new

certificate for such shares distinguishing it in such manner as it may think fit, from the

certificate not so delivered.

The Directors may subject to the provisions of the Act, accept from any member on

such terms and conditions as shall be agreed, a surrender of his shares or stock or any

part thereof

CONVERSION OF SHARES INTO STOCK

The Company may, by an ordinary resolution :-
(a) convert any paid'up shares into stock; and

(b) reconvert any stock into paid-up shares of any denomination authorised by these

regulations.

52. 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 beforc the conversion have been transferred or as near thereto as circumstances

admit:

providcd the Board may, from time to time, fix the minimum amount of Stock transfer'

able, so howerer, that such minimum shall not exceed the nominal amount of tht shares

from which the stock arose.
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The holders of stock may shall, according to the amount of stock held by.them, have the same

rights, privileges and advantages as regard dividends voting and meeting of the.Company'

un? oft br mattirs, as if they hJld the shales from which the stock aloge; b_ut no such privilege

oi uOuuntuge (exiept participation in the dividends and profits.of_the Company and in the

uiriir on ir'inOing uirl it atl Ue conferred by an amount of siock which would not, if existing in

shares, have conferred that privilege or advantage'

Such of the regulations of the Company(other than those relating to share warrants), as are

applicable to paid-up shares shall apply to stock and the words "share" and "shareholders" in
those regulations shall include"stock" and "stocliolder" respectively.

SHARE WARRANTS

Thc Company may issue share warrant, subject to and in accordance witb, the provisions of
Sections 114 and 115 of the Act and accordingly the Board may in its discretion with respect

of any share whichis frrlly paidup, on applicationin writing siguedby the person registered

as holder of the s[are and authenticated by su6h evidence ( if any) as the Board may' froE time

to time, require as to the identify of the person sienfury the application and onreceiving the

certificate (if any) of the share; and the amount of the stamp duty on the warrant and such fee

as the Board may, from time to time, require issue a share wariant.

( 1 ) The bearer of a share warrant may at any time deposit the warrant at the office of the Company

and so long as the warrant remains so deposited, the depositer shall have tbe same right of
signing a requisition for calling a meeting of the Company and of attending and voting and

exercising, the otherprivileges of amember at any meeting held afterthe expiry of two clear

days from the time of deposit, as if his name were inserted in the register of members as the

holder of the shares included in the deposited warrant.

(2) Not morethan one person shall be recognised as depositor of the share warrad.

(3) The company shall, on two days written notice, return the deposited share warrant to the

depositor.

(1) Subject as hereinotherwise expressly provided, no personshall, as bearer of ashare warrant,

sign.a requisition for celling meeting of the Company or attend or vote or exereise any other

. pr.iviiege of a. mernber at a meetiag oflhg Cbmoany or be-entifled to reeeive any noticofrom

(2) The bearer of a share war:rant shall be entitled in all other respects to the same privileges and

advantages as if he was named in the register of membs as the holder of the shares included

in the warrant and he shall be deemed to be a member of the Cornpany in respec't thereof.

the Board may, from time to time, make rules as to the terms on which ( if it shall think fi|
a nsw share warant or coupon may be issued by way of renewal in case of defacement" loss or

destruction of the original.

ALTERATION OF CAPITAL

59. The Company rnay, from time to time, by ordinary resolution increase its share capital by such

sum, to be divided into shares of such amount, as the re.solution shall specify.

)0.

57.

58.

t;
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60. The Company may, by ordinary resolution in general meeting :

(a) consolidate and divitle all or any of its capital into shares of larger amounts than its existing

shares;

(b) sub-divide its shares or any of them, into shares of similar amounts than is fixed by the

Memorandum of Associatior5 so however, thatr h the sub-division the proportion between

the aurognt paid and the amounl'rf any, unpaid gn each reduced share shall be the saure as

it was in the case of the share from which the reduced sbare is derived ;

(c) cancel any share whicb, at the date of the passing of the resolution in that behalf, have not

been taken or agreed to be taken by any person and diminish the slrlot"-: of its share capltal

by the amount of the shares so cancelled.

61. The Company may, fromtirneto time, by special resolution and on compliance rviththe

provisions of' S ection I 00 to I 05 of the Act, reducc its share cpaital and any capital reserve fund

or share Premium account.

62. The Company shall have power to establish Bqnch Offices, subject to the provisions of Section

8 of the Act or any statutory modifications thereof'

63 . The Company shall have power to pay interest out of its capital on so much of shares which were

issued foi the purpose of raising money to defray the expenses of the construction of any work

or building or thelrovisions of any plant for the Company in accordance with the provisions of

Section 208 of the Act.

&. TheCompany, ifauthorisedby aspecialresolutionpassedataGdneralMeeting may amalgamate

orcauseitr"If to be amalgarnated with any other person, firmorbody corporate, subject,

. however. to the provisions-of Sectiop 391 to 39tof the Act'

64A.The share capital of the company may be demat form and the shareholders have the option

to keep the shares in Demat as well as in physical form'

trENEML MEETING

All General Meetings other than the AnnualGeneral Meetings of the Company shall be calied

Extra-ordinary General Meetings.

(1) The Board may, whenever it thinks fit call an Extaordinagt General Meeting'

(2) tf at any time there are not within lndia Directors capable of acting who are sufEcient in

number to form a quorum, any}irector or any two members of the Company may cali an

extraordinary general meeting in the sams tnanners, as nearly as possible, to that in rvhich

such a meeting may be called by the Board.

CONDUCT OF GENERAL MEETINGS

No general meeting, annual orextraordinary, shallbecompetentto enterupon, discuss oriransact

any"business whictr tras not been stated in the notice by which it was convened or called'

65.

66.

67.
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72.

( t3 )

(l)Nobusinessshallbetransactedtoanygeneraimeeting,unlessEquorumormenn.
bers is present 8t the time when the meeting proceeds to business'

(2)SaveasotherwiseprovidedinSectionlT4oftheAct,aminimumoffivemembers
presept in person .t 

"tt 
u. the quorum. A body corporate, being a member' shall be

deemedtob,p,,sonallypresentifitisrepresentedinaccordancewithSectionlST
of the Act.

CONDUCT OF MEETINGS

The chairman, if any, of the Board shall preside as chairman at every general meeting

of the ComPanY.

IfthereisnosuchChairmanorifheisnotpresentwithin'T.:,minutesofthetime
appointed for holdinglhe meeting^or is unwilling to act as chairman of the meeting, the

Directors present shil elect one of their membeis to be the chairman of the meeting'

IfatanymeetingnoDirectoriswillingtoactasChairmanorifnoDirectorispresent
within l5 (fifteen) minutes of the rime appointed for holding the meetiug' the members

present shall choose one of their members to be the Chairman of the meetiug'

NobusinessshallbediscussedatanygeneralmeetingexcepttheelectionofaChairman'
whilst the chair is vacant'

71. (l) The€hairman may with the consent of any meeting at which a quorum is

andshall,ifsodirectedbythemeeting'adjournthemeeting'fromtime
and Place to Place'

(2)Nolusinesssballbetransactedatanyadjournedmeeting,otherthanthe
teft unfinistrJ"irrr. meeting from.which the adjournment took place'

(3)Whenameetingisadjourned-forthirtydaysormore,freshnoticeoftheadjourn;ui
meeting sft"rf UI giveri as in the case of an origiral meeting'

(4) Save as aforesaid, it shall not be necessary to give an! notice ofany adjournment *r

of the business to be transacted at an adjourned meeting'

74,[nthecaseofanequalityofvbtes,.whetheronashgwofhandsoronapoll,theeiia;r-
manofthemeetingatwhichtheshowofhandstakesplacesoratwhichthep,:iii.;
demanded' shall be entitled to a second or casting vote'

T5,Anybusinessotherthanthatuponwhichapollhasbeendemanded.maybeprr:cecds;'1
*itlt, p.naing the taking "t 

tTi;:, 
oF MEMBERS

pre :ia.trl

to tii.:l'j

busin*s,,

restrictions for the time being attached to any class or class*;

16. Subject to anY rights or

of shares :-
(a)

(b)

on a show of hands' everY member present in person sball have onc vote; and

on a poll, the voting rights of members shall

the Act.

be as laid dgwn in Section 87 ct

ffi--re



77.

78.

79.

80.

82.

83.

84.

85.

81.
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In the case of j oint holders, the vote of the senior who tenders a vote whether in persoa

or by proxy, shall be accepted to the exclusion of the votes of tbe other joint holders.

fo, it is purpose, seniority shall be determined by the order in which the names of joint

holders stand in the Register of members'

A member of unsound mind or in respect of whom an order has been made by any

Court having 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, provided that such evidence as the Board may require of the autho'

,ity'of the peison claiming to vote shall have been deposited at the office not less than

24 hours before the time of holding the meeting or adjourned meeting at which such

person claims to vote on Poll'

No member shall be entitled to vote at any general meeting unless all calls, and other

,ri, pr"r"ntly payab)e by him in respect of shares in the company or in respect of

shares on which the company has exercised any right of lien, have been paid.

(l) Noobjectionshalt beraisedtothequalificationofanyvoter'exceptat the meeting

or adjourned mceting at which the vote objected to is given or tendcred and every

vote not drsallowed at such meeting shall be valid for all purposcs'

(2) Any such objection made in due time shall be referred to the Chairrnan of the

m.eting,whosedecisionthereonshallbefinalandconclusive.

The instrument appointing a proxy and the power of attorney or other authority' if any

under which it is signed or a notarially certified copy of that power or authority shall bc

Jeposited at rhe registere6 office of the Company, not less than 48 hours before the tinre

io, r.,oroln* the meeting of adjourned meeting at which the person named in tlte inrtru-

mentproposestovore,orinthecaseofapoll,notlessthan24 hours hefore the tirne

"Op"ir,.i 
for the taking of the poll; and in defautt the instrument of proxy shall not be

treated valid.

An instrument appointing a proxy shall be in 'either of the forrns in Schedule IX to the

Act or in a form as near thereto as circumstances admit'

A vote given in accordance with the terms of an instrument of proxy shall be valid not-

withstanding thc previous death of insanity of the principal or' tha revocation of the

proxy or of tf, authority under which the proxy was executed or the transfer of tlte

,iur* in respect of which the proxy is given, if no intimation in writing of such death'

insanity, revocation or transfer shhll have been received by the Company at its office

before commencement of the meeting or adjourned mceting at which the proxy is used'

DO.ARD OF DIRECTORS

The number of Directors of the company shall not be tess than three and not more than

twelve.

The following shall be the first clirectors o[ the company :-

l. Surender Kumar GuPta

2. Rajeev GuPta

3. Surender Raj Pahwa

rc
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86' At everl' Annual General Meeting of the company one- third of srrch of the Directors forthe timebeiag as iue hable to retire by rotation in accordance with the provisions of section 255 of theAct orif their n,mberis notthree oragrurtipleof three, *,"otn"oo-uoo*olio*ethird 
shariretire from office in accordance with the provisions ors.ruon 256 of the Act.

87' (1) Subjecttotheprovisionsofthe companies Act, 1956 and RulesmadethereundereachDirectorincludiag aManaging Directorshall bepaidsittingfees ror*u"nm"tirgoftheBoard
or a comminee thereof. anended by him u ro* not 

"*"g"aiig, Rr. I-t,;;Z?lr pr. s on eThousand Only)

(2) subjecttotheprovisionsofsection30g,3l0and314oftheAct,theDirectorsshailbepaid
such frrther remuneration, whether in the form of monrhly p"i*;J;;;;"percentage ofprofit or otherwise, as the company. in 

!. 
enera meeting may, from time to time, deterrnineand such fiather remuneration shall bl div]aeo u*ong ir" oii*t.^i, ,r"nlr"p"*on andin such marner as theBoardmay,fronftimetoti.ie,determineandinoitautt 

of such

H"ffifft.shall 
be divided among the Directors **, of is so a"re,.rou"o paid on a

(3) The remuneration of the Directors shall, in so tar as it consists of a monthly payment, bedeemed to accrue from day to day.

(4) Subject to theprovisionsof section 198,309,310 and314oftheAct, ifanyDrectorbecalledupon to perform any exfra services or make special exertions o, 
"riort" i *t i"h 

"*prorionshal l hslude work done by a Director as a member of any committee forrned by the Drectors)the Board may pay such Director special remuneration for such 
"rt 

u r"#"*, or specialexertions or efforts either by way of i fixed su m or by percentagepf profrt otherwise and mayallow such Director at the cost and expense of the co*o*, such iacitities or amenities ( suchas rent free house, free medical aid and free conveyance) as the Boaro may ai"rmrne tomtime to time.

(5) In addition to the remuneration payable to them in pursuance of the Act, the Directors rnaybepaid in accordance with company's.rules to ue maa" uy tt e Board all ravettirrg, t ot"t *aother expenses properly incurred by them:-

(a) [n attending and returning from meetings or adjourned meeting of the Board of Directors orany committee thereof ; or

(b) In connection with the business of the Company.

88' The Drectors shall not be required to hold any qualification shares in the company.
89' The Board of Directors shall have power to appoint additional directors in accordance with theprovisions of Section 260 of the Act. 'r^ qvvvrsqrr

90' If it is provided by any tmst deed securing or otherwise in connection with any issue of debenturesof the companl thlt any person or persons shall have power to nominate a Drector of thecompany then in the case of any and every such issue of debentures, the persons having suchpower may exercise such power' from time to time and appoint a Director u".oroingry.
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AnyDrectorsoappointedishereinref€,redtoasaryr:Il.e:?:ector.ADebentrrreDirectormay
be removed u"* "H;;;;It,ofi 

,h" person or p€rsons.in whom for the time being is vested

the power under *rri"t, u" was appointed una unotuer Director may be appointed inhis place' A

DeUenn'e Directoi sha1 not Ue liable ," t"it" iV t","tfon, but he' sirall be counted in determining

the number of retiring Drectors'

g 1 . In the course of its business and for its benefit the company shall' subject to the provisions of the

Ac! be entitled to agree *iqTy p*ron, tr* *tpo.u:'ion". government'.financing iostitutiou or

other authority ttaat he or it ihatl U"'" tn"?gnit" appoint nis or its'nomin"" on the Board of

Drectors of the company upol sucn terms ina *ooitio* as the Directors may deen fit' such

nominees *d dr;;;;oro$ i" "ff,* ;;i"A*o"rtir Article shall be called sP"cial

Direcots. Sp.ri"f Dre"to, shall be 
"iigtC 

to hold office until req,ested to re6re by the

govsrunent, "o,rilJay,persor\ 
n rrr rritit.ti"norcorporationwhomay-haveappointedthemand

will not be bound to retiie by rotation. e, *o *n"n"r"r a special Director vacates office whether

upon request 
". "ro."ruia 

oiby death, rJgnution o. otn"*ise the government' authority' person'

firm, institution or corporationhow.apfit*:."-O S'pT'id Director may if the agreement so

provide, uppoiot Lotrr!, Drector in histpi""L. g* h" thall be co*nted in determining the number

of retiring Directors'

92.SubjecttotheprovisionsofSection313oftheAct,theBoardofDirectorsshallhavepowerto
appoint * urt"*ui" pi.otoo to act for a Drector during his absence for a period of not less than

tbree monrhs d;,h"Jilin *u"n.^*ti"gs of the Board are ordinarily held'

93'ADrectormaybeorbecomeadirectorofanycompanypromotedbythecomqllyorinwbidt
itmaybeinterer;; urrnoor, rt urrnoia"roiotn"*it"andnosuchDrectorshallbeaccountable

for any benefits receivea as oirector""r-rn 
"n"ro"r 

of sucll company' such Director' before

receivingorenjoyngsuchbenefitslncu.*sinwnichtheprovisionsofSection3l4oftheActaxe
attracted *iU 

"#o'""tUut 
the same have been complial with'

g4.Everynomination,appointment.or.rernovalofaSepecialDirectorshallbeinwritingand
accordance with th; rul; urO r"gututions of the government' corporation or any other institution'

ASpecial Uir.q[r-rh"[ b" *dtl"d;;thesailerighrandprivilegesand 
besubjecttossme

obligations us uny other Director of the Company'

95, The Offrce of a Director shall become vacant :-

(i)onthchappendingofanyoftheeventsprovidedforinSection2S3oftheAct;

(ii)oncontraventionoftheprovisionsofSection3l4oftheAct,olanystatutorymodifications
there of ;

(iii) if a person is a Director of more than twenty Companies at a time;

(iv)inthecaseofalternateDirectoronreturnoftheoriginalDirectortotheState,intermsof
Section 313 of the Act; or

(v)onresrgnationofhisofEcebynoticeinwritingandisacceptedbytheBoard.

:
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96. Every Direcbr present at any meeting of the Board ora committee thereof shall sign his

name in a book to be kept for that purpose' to show his attendance thereat'

POWERS OF BOARD OF DIRECTORS

g7. The Board of directors may pay all expenses incurred in the formation, promotion and

registration of the ComPanY.

98. The Company may exercise the powers conferred by Section 50 of the Act, with regard

to having an official seal for used abroad and such po\ryers shall be Yested in the Board'

gg. The Company may exercise the powers conferred on it by Section 157 and 158 of the

Act with regard to the keeping of a foreign register; and the Board may (subject the

provisions of those Sections) make and very such regulations as it may think fit with

respect to the keeping of any such register'

t00. The Directors may enter into contracts or arrangements on behalf af the Company sub'

ject to the necessary disclosures required by the Act being made wherever any Director

is in any way, whether directly or indirectty concerned or interested in the contract or

arrangement!

BORROWING POWER

l0l. Subject to the provisions of Sections 58A,292 and 293 of the Act, and tbe Regulations

theieunder and Directors issued by the RBI the Directors may exercise all the powers

of the Company to borrow money and to mortgage or charge its undertaking, property

(both present and future) and uncalled capital, or any part thereof and to issue

debeniures, debenture stock and other securities whether outright or as security for

any debt, liability or obligation of the company or of any third party.

102, The payment or repayment of moneys borrowed as aforesaid may be secured in such

manner and upon such terms and conditions in all respects as the Board may think fit

and in particular by a resolution passed at a meeting of the Board (and not by circula'

tion) by the issue of debenture or debenture stock of the company, charged upon all or

anyofthepropertyoftlreCompany(bothpresentandfuture),includingitsuncailed
capital for the time teing.

103. Any debentures, debenture stock or other securities may be issued at a discount' premium

or otherwise. may be rnade assignable free from any equities between the company and

person to whom ih" o*. may be issued aqd may be issued on the condition that they

shall be convertible into shares of any authorised denomination' and with privileges and

conditions as to redemption, surrender, drarvings, allotment of shares' attending (but

not voting) at general meetings, appointment of Directors and otherwise' provided that

debentures with ttre right to allotment of or conversion into shares shall not be issued

except with the sanction of the Company in General meeting'

104. All cheques, promissory notes, drafts, hundies, bills of exchange and other negotiable

instrumenrs and all receipts for moneys paid to the Company, sha'll be signed, drawn,

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

such manner as the Board may, frdm time to time, by resolution determine'
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PROCEEDINGS OF THE BOARD

l05.Subjecttosection2gToftheAct,thequorumfor-ameetingoftheBoardof
Directorsshallueorrethirdofit,tota,t,engttr(anyfractioncontainedinthatone
third being roroirA off as one) o, t*J pi*ctirs,' *rhirh,"' is higher; provided that

where at uny itir-r li. ou*i.r of intcrested Directors exceeds or is equal to two

thirds of the total strength, tt,e numiei of the remaining Directors' that to say' the

number or oir.ctor., wh| are not interesied, present at the meeting, being not less than

two, shall be the quorum during such time'

106.IfameetingoftheBoardcouldnotbeheldforwantofquorum.whatevernumberof
Directors, hot being less than ,ro, ,r,.tiue present at the adjourned meeting' notice

whete of shall t" gi"n to all the Directors' shall form a quorum'

107.(1)SaveasotherwiseexpresslyprovidedintheAct,questionsarisingatanymeetingof
the Board ti"if Ut decided by a majority of vote'

(2)Incaseofanequalityofvotes,theChairmanofthemeetingshallhaveasecondor
casting vote'

l0g. The continuing Directors may act notwithstanding any vacancy in the Baord' but if and

so long u, tt.irlu*o", i, ,.du.ro #;;ih. quJrr* fixed by the Act for a meetieg of

the Board, the continuing Directors ". 
bi...,"r may act for itre purpose of increasing

thenumber.ofDirectorstothatfixedforthequorumorforsummoningaGeneral
meeting of the Cornpany' but for no otherpurpose'

109.(l)SaveasprovidedinArticleg3,theBoardmay:l:...?',.ofitsmembersasChairman
of its meetings and determine d;;;; for which tie is to hold office as such'

(2)IfnosuehChairmanisclectedorifatanymeetingthechairmanisnotpresent
within fifteen mi'utes after tie iir" uppointed io, holding the meeting' the

Directors present may crro'ose--"". ,r itreir memuers to be chairman of the

meeting'

ll0.SubjecttotherestrictionscontainedinSection2g2and2g3oftheAct,theBoardmay
delegate any of its powers to -.orn*iit"* "i 

it, Board consisting of such member or

members of its uoay as it thinks ftt;;;;; may, from rinre to time' revoke such delega'

tion and discharge any such .o**ir*. of the Board either wholly or in part' and

either as to persons or purposes, o;;';;;r; .ommittee cf the Board so formed shall in

the exercise of the powers so delegated conform to any reguiations that may from time

to time be imposed on it by ,f,. g;rd. All acts do13 Ui any such committee of the

Board in copformity with ,r.f, ,.giiuri"^ ""J 
i" fulfilment of the purposes of their

appointmentlut not otherwise, ,i,"rr--iu* the like force and effect as if done by

the Board'

lll.ThemeetingsandproceedingsofanysuchcommitteeoftheBoardconsistingoftwoor
more membes shalibe governed Uyit"-p'"'isions herein contained for regulating the

meetings and proceedings of tn. Jir*.;^-'o io' as the same arc applicable thcreto and

arenotsupersede<lbyany,.g,ru.ion,,nuoebytheDirectorsun<lerthelastpreceeciing
Article'
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It2. (l) A committee may elect'a chairman of its meetings.

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

ll3. (l) A committee may meet and adjourn as it thinks proper.

(2) Questions arising at any meeting of a committee shall.be determined by a majority
of votes of the mbmbers present and in case of an equality of votes, the chairman
shall have a second or casting vote.

ll4. All acts done by any meeting of the Board or by a committge there of by any persoo
acting as a Director shall, not with standing that it shall afterwords be discovercd that
there was some defect in the appointment or continuance in office.of any such Direetors
or persons acting as afor.esaid: or that they or any of them were disqualified or had
vacatcd ofrce or were not entiled to act as suc,h or that the appointment of any of them '

had been terminated by 'virtue of any provisions contained in the Act or in these
Articles, be as valid as if every such person had been duly appointed, had duly continued
tn office was qualified, had continued to be a Director' his appointmeat had not beeD

terminated and he had been entitled to be a Director provided that nothing in this
Article shall be deemed to give validity to any act done by a Director after his appoint-
ment has been shown to the company to be invalid or to have terminated.

' 
I15. Subject to Section 289 of the Act and cxcept a resolution which the Act reguires spocifi-

cally to bc passed in any board meeting, a resolution in writing, signed by thc majority
members of the Boartl or of a committee thereqf; for the time being entitled to receive
notice of a meeting of the Board or committee, shall be as valid and effeqtual as if it
had ben passed at a meeting of the Board or committee, duly convened and held.

MANAGING DIRECTOR (S) AND WHOLE TIME DIRECTOR (S)

116. Subject to provisions of Sections 1974, 269. 198, and 309 of the Act, the Board of
Directors may, from timc to time, appoint one or more of their body to the office of
Managing Directors or whole time Directors for a period not exceeding 5 (five) years at
a time and on such terms and conditions as the Board may think fit and subject to the
terms of any agreement entered into with him, may revoke such appointment, and in
making such appointments the Board shall ensure compliance with the requirements of
the Companies Act, 1956 and shall seek and obtain such approvals as are prescribed by
the Act, provided that a Director so appointed, shall not be whilst holding such office,
be subject to retirement by rotation but his appointment shall be automatically deter-
mined if the ceases to be a Director, Howeverhe shall be counted in determining the
number of retiring Directors.

I17. The Board rnay entrust and confer upon Managing Director/s or whole time Direcrorls
any of the powers of management rvhich would not other.wise be exercisable by him upon
such terms and conditions and with such restrictions as the Board may think fit, subject
always to the superintendence, control and direction of th'e Board &nd the Board may.
from time to timc revoke, withdraw, atter or very alt or anyof such powers.

;
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SECRETARY

il8. (l)Subjecttosection383,{of theAct,a Secretaryof the Companymay beappointed

by the Board on such terms, at such remuneration and upon such conditions as it

may think fit, and any Secretary so appointed may be removed ty the Board.

(2) A Dirbctor may be appointed as a Secretary'

I19. Any provision in the Act or these regulations requiring or authorising a thing to be

done by or to a Director and the Secretary shall not be satisfied by its being done by or

to the samE person acting both as Director and as, or in place of the Secretary.

THE SEAL

120. (l) TheBoardshallprovideacommonsealforthe purposesof theCompanyandshall

have power, from time to time, to vary or cancel the same and substitute a new

seal in lieu thereof. The Board shall provide for the safe custody ofthe seal for the

time being.

(2) subject to any statutory requirements as to share certificates or otherwise, the

seal of the company shall note be affixed to any Instrument except by 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 atleast one Director and of the Secretary or of
two Directors who shall sign every instrument to which the seal of the Company is

so affi4ed in their presence. This is, however, subject to Rule 6 of the Companies

(Issue of Share Certificates) Rules, 1960'

(3) The Board shall also be at iiberty to have an official seal in accordance with section

50 of the Act, for use in any teriitory, district or ptace outside India. The Company

shall,liorvever, compiy with Ru.e 6 of the Companies )Issue of Share Certificates)

Rules, 1960.

DIVIDENDS AND RESERVES

l2l. The Company in General meeting may Ceclarc divirJends but no dividend shall exceed

the amount recommended by the Board'

122. The Board may, fr.om tlmc to iime, pay to the members such interim dividends as

appear it to be justifiecl by the profits earned by the Company'

123. (l) The Board may, before recommending any diviCend, set aside out of the profits of

the Company, such sums, as it rnay think proper, as reserve or reserves rvhich shall

at the discreiion of the Board, be applicabie for any of the purposes to which rhe

profits,of the Company may be properly appiied, inciuding provision for peeting

contingencies or for equalising dividends and panding such applications may at the

lik discretion either te employed in the business of the Company or be inYested tn

such investments (other than shares of the Company) as the Board may, from time

to time' think fit'

(2) Thc Board may also carry forrvard any profits rvhich it may think pr'udent 'not to

divide, without setting them aside as a rese(ve'

*,
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124. (l) subject to the rights of the persons' if any holding shares with special rights as to

dividends, "ri 
aliiO.oA, shallbe declared and paid according to the amouots paid

or credited;r;;a ou the shares in respect whereofthe dividend is paid'

(2)Noamountpaidorcreditedaspaidonashareinadvarirceofcallsshallbetreated
forthent'J;;;;tiitt"gor"tionashaviogbeenpaidonthesbare'

(3)Alldividendsshatlbeapportionedandpaidproportionatelytotheamountspaidor
credited "' ;H;;t ti""t a"ing tiy portion or 

' 
portions of the period in

respecr ", ":;;il;r-i'd."d 
t-s ,d iui if 

"ov 
share is issued on terms providing

that it rUail'iunl ior dividend "t 
ft;;';'iitotut date such share sball rank for

dividend accordinglY'

rh.l:":;T*;"*.F:':ilol:'1',.1u,r'i:::,':i"]".Hfr TII,J:ffi :fi?f l;r25'rheBo;":rtrI,ff 
"ffi 1Xil'ii:-:"-T,:-,::*:::,llil;f ;i;lJi:T'otherwiseio

I;1ilffT;J'Jo'##;: co,,puoy suriject to section 205A or the Act.
rpnt af

[lTJilil,*"*,.,,":-"^,T::.:::,:J:#'i:.'ln:t',r'l;"",:]:TJ.?ffi';;l:tff fi :l;:".,ffi #i1iii"'ili:*',",:.:ffi:,.::::,::Sl'1i1,":::T
:;i1:il1?T':;"HI::;Hffi."'-";]:-:::::::f ::-11*::,1:H;lili
:,lJl"1lilT::':fr f"Jr"fi ;il'"".i1"111':"i":,:'::i'j;-'J,'iioffi:::
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t26.

direct.

(2)Everysuchchequeorwarrantshallbemadepayabletotheorderofthepersotr
to whom it is sent' 

effectual receipts for any

127, Any one of two or more joint holders of a share may grve

dividends, bonus or other moneys payable in respect of such share.

l2S.Noticeofanydividendthatmayhavebecndeclaredshallbegiventothepersonr
entitl€d to share thcrein in the manner mentioned in the Act'

t2g.NodividendshallbcarinterestagainsttheCompany'irrespectiveofthere8sonforwhicb
it has remaind unPaid'

ACCOI''NTS

l3o.(l)TheBoardshallcauseproperbooksofaccountstobemaintainedundersection
209 of the Act'

(2)TheBoardshall,fromtimetotime,determinc.whetherandtowhatextel}tand
at what times 8nd places uoa uoJ.i o'hat conditions or regulations' the accounts and

booksofthcCompa[yoranyorthem,shallbeopentotheinspectionofmembers
not being Directors'

(3)Subjecttoprovisionsofsection20gAoftheAct,nomember(notbeiagaDirector)
shallhaveanyrightofinspectingun,".'ooo,orbookordocumentoftheCompany.
except as conferred bv law "' ":t'il;;;;;;-ilt 

Board or bv the companv in

General Meeting'

BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

l3l.BalancesheetaoaproritandLossAccount"f.'11-::'l.Tnywillbbauditedonceina
year by 

" 
qutriiJJioaito' for Correctness as Per provision of the Actt'
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AUDIT

t32. (t) Thefirstauditorof the Company shallbe appointed.by the Boardof Directors

within one month after its incorporation who shall hold office till the conclusion of
6rst Annual General Meeting.

The Board of Direators maY fill
Auditors.

the Company in the annual

frst or any auditors aPPointed

(2)

(3)

up any Casual Vacancy in tfre office of thc

133. (l)

(a)

(b)

(2)

(4)

t34. (t)

(3)

The remuneration of the audilors shall be fixed by

general meeting cxcept that remuneration of the

Uy ttre directors may be fixed by the directors'

CAPITALISATION OF PROFITS

The company in General Meeting may, upon the recommendation of the Board

resolve : -
that it is desirable to capitalise any part of the amount for the time beiug standiug

to the credit of any of the company's reEerve accounts or to the credit of the

Profit hnd Loss Account, or othcrwise avaitable for distribution; aud

that such sum be accordingly set frEe for distribution in the manner specified in

clause (2) among the members who woqld have been entitled thereto, if distributed

by way of dividend and in the same proportions'

The sum aforesaid shall not be paid in cash, but shalt be applied, subject to the

provisions contained in clause (3), either in or towards:'

(i) paying up any amountsJor the time being unpaid on any sharcs held by such

members resPectivelY;
(ii) paying up infull, unissued shares of the company to be allottcd and dirtri'

buted, credited as fulty paid up, to and smongst such membcrs in the

proportions aforesaid: or 
that is spccifipd in(iii) partly in the way specified in sub-clause (i) and partly in I

sub-clause (ii).

Any share premium account and any capitat redemption rcserve fund may, for the

purpose of this ,.gut"tioi, only be apptied in the paying up of unissucd share to be

ittu.O to members of the Company as fully paid bonus shares'

TheBoardshallgiveeffecttotheresolutionpassedby'theCompanyinpursuance
of this regulation.

whenever such a resolution as aforesaid shalt have been passed, the Board shall:'

(a) make all appropriations and applications of the undivided profits resolved to

be capitalised thereby and allotment and issue of fully paid shares, if any;and

(b) do all acts and things required to give effect thereto'

, The Board shall have full power:'

(a) to make such provision, by the issue of fractional eertificates or by payment

in cash or orherwise as it ihinks fit in the case of shares becoming distributable

in fractions: and also

(b)toauthoriseanypersontoenter;onbehelfofallthcmembersentitledthereto,
into an agreement with the company.providing for the allotment{o them

respectlvely. credited as fully paid up, of any further shares to wich lhat m8y

(2')

I
I

i
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bo entitled upon such capitalisation or (as the

lent bI the compan.v on rheiF behalf. bvrespective proponions of rhe profii, ,.r"f #Oor any part of the amounts remaining unpaid

tase may require) for the pay-
the applicatjon therero of their
to t'e capitalised, of the amounts
on their existing shares.

under such authority shall be tffective and binding on all

(3) Any agreement made
such members.

SECRECY
135. Subject to the provisions of law of land and theAct, no memberor otherperson (norbeing a Direcror) shall be entitled to visit o, inrp".iir,l- co,nouor,s works 

'witrrout 
thepermission of the Board of Directors o: t-he rnanagingDii."to, to require discovery ofany inforrnation respectig any details of the compi"y:ri".ir.ss, trading or custorners ofany matter which is or may be in the nature of a trade secret, mystery of trade or secretprocess or'any other matter which may relate to the conduct of the business of the;T:tJ##',,'l;il|":::i,i;;;irr,' ori,.1",,,ji*rii'u. inexpedient in the interesr

WINDING UP
136' (l) if the company shalr bc wound up, the riquidaror may, with the sanctjon of aspeciar resorution of the company, and any other sanction required by the Act,divide amongst the members in specie or t<ina, the rvhore or a'y part of the assetsof the company, whether they sha, consist of property of the sarne kind or not.(2) For the purpose aforesaid, the liquidator may set such values as he deerns fair uponany property to be dividedas aforesaid,.nd may determine how such division shallbe carried out as between the members or different crasses of members.

(3) The riquidator may, with the rike sanction, vest the whore or any part of suchassets trusrees upon such trusts for the benefit of the contributoiies as the riqui-dator' with the like sancton, shall think fit but r" ;;";';; member shalt be comperetlto accept any shares or other securities whereon ,;;;'i, any liability.

INDEMNITY
137' subject to the provisions of section 201 ofthe Act. every Director, auditor, secrelar),and other officer or servent of the company (all of whom are hereinefter referrcd ro a:oflicer or servent) shail be indemnified L, ir,. co^p;nr;;Jit stral be the duty ofl rheDirectors out of the funds of the Cornpany to pay, all bonafide costs, losses anrjexpenses which any such offcer or servent may incur or become liable to by reason ofany contract entered,into oract or thing' done or omitted by him as such officrr,rservent or in any way in the discharge of the duties; and'in particularand so as nLrrto limit the generality of the foregoing provisions. against any libility incurred hy s*iirofficer orservent in.defendingany bonafid pror..aing. *i.tt,., civit or erimiriel iriwhich a judgement is given in his favour or in wbich he isacquitted or in discliarg*d.,,-in connection with any application under section 633 of the Act in which relife is gr&Ercrito him hy the court' The amount for whjch ru.t inoi*nityir prouia.d shal immedia.tely attach as a charge on the property of the Compuny. 

'' -'
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N8mes, dcscription, occupation

aad address, of Subscribers

Surender Kumar Gupta
S/o Late Ram Prasad Gupta
Q-4, Model Town, Delhi
(Business)

Rajeev Gopta
S/o Sh. Surender Kumar Gupta
Q-4, Model Town, Delhi
(Business)

New Delhi Dated this

Name, Address and descriptioo

of witness or witnesses

Signature of

Subscribcrs
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