














69. (a) The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of Such member or numbers of its body as it thinks fit.

(b) Any committee so formed shall, in the exercise of the power so delegated, confirm to any
regulation that may be imposed on it by the Board.

(c) A committee may elect a chairman of its meetings. If no such Chairman is elected, or if at
any meeting the Chairman is not present within minutes after the time appointed for
meeting,the members present may choose one of their members to be the Chairman of the
meeting.

(d) Question arising at any meeting of the committee shall be determined by a majority of
votes of the member present, and in case of an equality of votes, the Chairman has a second or
casting vote

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

70. No resolution shall be deemed to Have been duly passed by the Board or by a Committee
thereof by circulation, unless the resolution has been circulated in draft, together with the
necessary papers, if any, to all the Directors or all the members of the Committee, then in India
(not being less in number than the quorum fixed for a meeting of the Board, or a Committee,
as the case may be), and to all other Directors or Members of the Committee at their usual
address in India and has been approved by such of the Directors or Members as are then in
India, or by a majority of such of them, as are entitled to vote on the resolution. Subject to the
provisions of the Act:

71. The Board shall have power to pay such remuneration to Director for his services, whole
time or part time, to the Company or for services of a professional or other natural rendered
by him as may be determined by the Board. If any Director. being willing shall be called upon
to perform extra services or to make -any special executions in going to or residing at a place
other than the place where the office of the Company is situated or where such Director
usually resides, or otherwise on the Company's business then the Board shall have power to
pay to such Director such remuneration as may be determined by the Board.

72. Subject to the provisions of the Act, a director who is neither in the whole-time
employment nor a managing Director may be paid remuneration by way of commission if the
Company so resolves.

73. The Directors may, from time to time, at their discretion raise or borrow for the purpose
of the Company's business such of money as they think fit. The Directors may secure the
repayment of or raise any such sum or sums as aforesaid by mortgage or charge upon the
whole or any part of the property and assets of the Company, present and future including the
uncalled capital or by the issue, at such price as they may think fit, of bonds or debentures of
debentures-stock, either charged upon the whole or any pan of the property and assets of the
Company or not so charged or in such other way as the Directors may think expedient.

74. Subject to the provisions of the Act, the Board of Directors of the Company shall be entitled
to exercise all such powers, give all such consents, make all such arrangements, be nearly do
all such acts and things as are or shall be by the said Act, the Memorandum of Association or
by the Articles of Association of the Company or authorized to be exercised, given. make or
done by the Company and are not thereHy expressly directed or required to be exercised,
given, made or done by the Company in General Meeting, but subject to such regulations being
(if any) not inconsistent with the said provisions as from time to time may be prescribed by
the Company, in General Meeting provided that no regulation so made by the company in
General Meeting shall invalidate any prior act of the Directors which would have been valid if
the regulations had not been made. Save as provided by the said Act or by these presents and




all or any powers by the said Act or by the Memorandum of Association by theArticles of
Association of the Company reposed in them.

75.-
76. Not Applicable

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

77. Subject to the provisions of the Act,-

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

chief financial officer so appointed may be removed by means of a resolution of the
Board;

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

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

THE SEAL

79. (a) The Directors shall provide a Common Seal for the purpose of the Company and shall
have power from time to time to destroy the same and substitute a new Seal in lieu thereof
and the Directors shall provide for the safe custody of the Seal for the time being and the Seal
shall never be used except by or under the authority of the Directors or a Committee of
Directors previously given and every deed or other instrument to which the Seal of the
Company is required to be affixed shall, be affixed in the presence of at least one Director or
the Manager or the Secretary or such other person as the Board/Committee of the Board may
appoint for the purpose, who shall sign every instrument to which the Seal is so affixed in his
presence.

(b) The Company shall also be at liberty to have an official seal in accordance with the
provisions of the Act, for use in any territory, district or place outside India.

DIVIDENDS AND RESERVES

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

81. The Board may from time to time pay to the members such interim dividends as appear to
it to be justified by the profits of the Company.

82. (a) The Board may, before recommending any dividends, set aside out of the profits of the
Company such as it thinks proper as a reserve or reserves which shall, at the discretion of the
Board, be applicable, for any purpose to which the profits of the Company may be properly
applied, including provisions for meeting contingencies or for equalizing dividends; and
pending such application, may, at the like discretion, either be employed in the business of the
Company or be invested in such investment ( other than shares of the Company) as the Board
may, from time to time, think fit. 3

(b) The Board may also carry forward any profits that it may think prudent not to divide,
without setting them aside as a reserve.

83. (a) Subject to the rights of the persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be-declared and be paid according to the amounts paid or




credited as paid on the shares in respect whereof, the dividend is paid, but if so long and
nothing is paid upon any of the shares in the Company, dividends may be declared and paid
according to the amounts of the shares.

(b) No amount paid or credited as paid on a share in advance of calls shall be treated for the
purpose of these regulations as paid on the share.

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

84. The Board may deduct from any dividend payable to any member all sums of money, if
any, presently payable by him to the company on accounts of calls or otherwise in relation to
the shares of the Company.

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

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

86. Anyone of two or more joint holders of a share may give effectual receipt for any
dividends, bonuses or other moneys payable in respect of such share.

87. Notice of any dividends that may have declared shall be given to the person entitled to
share therein in the manner mentioned in the Act.

88. No dividends shall bear interest against the Company.
ACCOUNTS

89. 1. I. The Company shall keep at its Registered Office or at such other place in India as the
Board thinks fit proper Books of Account in accordance with Section 128 of the Act with
respect to:

(a) all sums of money received and expended by the Company and the matters in respect of
which the receipts and expenditure take place;

(b) all sales and purchases of goods by the Company.
(c) the assets and liabilities of the Company.

II. Where the Board decides to keep all or any of the Books of Accounts at any place other than
the office of the Company, the Company shall within seven days of the decision file with the
Registrar a notice in writing giving the full address of that other place.

[1I. Where the Company has a branch office, whether in or outside India, the Company shall be
deemed to have complied with this Article if proper Books of account relating to the
transactions effected at the branch office arc kept at the branch office and proper summarized
returns, made lip to date at intervals of not more than three months, are sent by the branch
office to the Company at its office or .other place in India, at which the Company's Books of
Accounts are kept as aforesaid. -

IV. The Books of Account shall give a true and fair view of the state of affairs of the Company
or branch office, as the case may be, and explain its transactions the books of Account and
other books and papers shall be open to inspection by any Director during business hours.

V. The Directors shall from time to time, in accordance with Section 128, 129 and 134 the Act,
cause to be prepared and to%!‘ﬁﬁﬂﬂ‘efore the Company in General Meeting such Balance
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Sheets, Statement of Profits and Loss. Cash Flow Statement and Reports as are required by
these sections.

VL. Subject to the provisions of Section 131, with the prior approval of Tribunal, the Directors
shall, if they consider it to be necessary and in the interest of the Company, be entitled to
amend the Audited Accounts of the Company and their Report of any Financial year which
have been laid before the Company in General Meeting. The amendments to the Accounts and
such Report effected by the Directors in pursuance of this Article shall be placed before the
Members in General Meeting for their consideration and approval.

VIL Subject to the provisions of Section 136 of the Act, a copy of every such Statement of Profit
and Loss, Balance Sheet and Cash Flow Statement (including the Auditors' Report and every
other document required by law to be annexed or attached to the balance sheet) shall at least
21 days before the meeting at which the same are to be laid before the members, be sent to
the members of the company, to every trustee for the holders of any debentures issued by the
company, whether such member, or trustee is or is not entitled to have notices of general
meetings of the Company sent to him, and to all persons other than such members or trustees,
being persons so entitled.

AUDIT
Subject to the provision of Section 139 of the Companies Act, 20 13.

(a) The Auditors, whether statutory. branch or internal, shall be appointed and their rights
and duties shall be regulated in accordance with the provisions of the Act and the Rules made
there under.

(b) Once at least in every year accounts of the Company shall be audited and correctness of
the final accounts be ascertained by one or more Auditor or Auditors.

(c)Every account of the Company when audited and approved by general meeting shall be
conclusive.

WINDING UP

90. The Liquidator on any winding-up (whether Voluntary, under supervision or compulsory)
may, with the sanction of a Special Resolution, but subject to the rights attached to any
preference share capital, divide among the contributories in specie any part of the assets of
the Company and may with the like sanction, vest any part of the assets of the Company in
trustees upon such trusts for the benefit of the contributories as the liquidator, with the like
sanction, shall think fit.

INDEMNITY AND RESPONSIBILITY

91. (a) Subject to the provisions of the Act, every Director, Officer or Agent for the time being
of the Company shall be indemnified out of the assets of the Company against all liability
incurred by him in defending any proceedings, whether civil or criminal in which judgment is
given in his favour or in which he is acquitted or discharged or in connection with any
application under Section 463 of the Act in which relief is granted to him by the Court.

(b)Every officer, auditor and agent for the time being of the Company and every trustee for
the time being acting in relation to any affairs of the company shall be indemnified and
secured harmless out of the assets and the profits of the company against all action. cost,
charges, losses, damages and expenses which any such officer, auditor. agent or trustee may
incur or sustain by reason of any contract entered into or act or thing done, concurred in or
omitted by him as such officer, auditor, -agent or trustee or in any way in or about the
discharge of his duties or supposed duties otherwise than in respect of any negligence, default.
Misfeasance, breach of duty or breach of trust of which he may be guilty in relation to his
company.




(c)The heirs, executors and administrators of every one of the aforesaid officers, auditor.
Agents and trustees shall be entitled to the benefits of the indemnities set forth in clause (a)
and (b) of this Article.

OTHER
92. (1)DOCUMENTS AND NOTICE

(a) A document or notice may he served or given by the Company on any Member either
personally or by sending it by post or by registered post or by speed post or by courier or by
delivering at his office or address, or by such electronic or other mode as may be prescribed.

(b) Where a document or notice is sent by post, service of the document or notice shall be
deemed to be effected by properly addressing, preparing and posting a letter containing the
document or notice, provided, that where a Member has intimated to the Company in advance
that documents or notices should be sent to him by registered post with or without
acknowledgment due or under any other permissible mode and has deposited with the
Company a sum sufficient to defray the expenses of doing so, service of the document or
notice shall not be deemed to be effected unless it is sent in the manner intimated by the
member and such service shall be deemed to be effected unless it is sent in the manner
intimated by the member and such service shall be deemed to have been effected in the case of
a Notice of a meeting at the expiration of forty eight hours(48) after the letter containing the
document or notice is posted and in any other cases, at the time at which the letter would be
delivered in the ordinary course of post.

(c) A document or notice advertised in a newspaper circulating in the neighbourhood of the
office shall be deemed to be duly served or sent on the day on which the advertisement
appears on to every member who has no registered address in India and has not supplied to
the Company an address within India for the serving of documents on or the sending of
notices to him.

(d) A document or notice may be served or given by the Company on or to the joint-holders of
a share by serving or giving the document or notice on or to the joint-holder named first in the
Register of Members in respect of the share.

(e) A document or notice may be served or given by the Company on or to the persons entitled
to a share in consequence of the death or insolvency of a member by ending it through the
post in prepaid letter addressed to them by name or by the title of representatives of the
deceased, or assignee of the deceased. or assignee of the insolvent or by any like description,
at the address (if any) in India supplied for the purpose by the persons claiming to be entitled,
or (until such an address has been so supplied) by serving the document or notice in any
manner in which the same might have been given if the death or insolvency had not occurred.

(f) Documents or notices of every General Meeting shall be served or given in same manner
hereinbefore authorised on or to (a) every Member, (b) every person entitled to a share in
consequence of the death or insolvency of a member, (c) the Auditor or Auditors for the time
being of the Company, and Cd) Directors of the Company.

(8) Every person who, by operation of law, transfer or other means whatsoever, shall become
entitled to any share shall be bound by every document or notice ill respect of such share,
which previously to his name and address being entered on the Register of Members. shall
have been duly served on or given to the person from whom he derives his title to such share.

(h)A document may be served on a company or an officer thereof by sending it to the company
or the officer at the registered office of the company by registered. post or by speed post or by
courier service or by leaving it at its registered office or by means of such electronic or other
mode as may be prescribed:




Provided that where securities are held with a depository, the records of the beneficial
ownership may be served by such depository on the company by means of electronic or other
mode.

(i) Any documents or notice to be served or given by the Company may be signed by a director
or some person duly authorised by the Board of Directors for such purpose and the signature
thereto may be written, printed or lithographed.

(2) SECRECY

(1) Every Director, Manager, Auditor, Treasurer, Trustee, member of a committee, officer,
Servant. agent, accountant, or other person employed in the business of the Company shall, if
so required by the Board, before entering upon his duties sign a declaration pledging himself
to observe strict secrecy respecting all transactions and affairs of the Company with the
customers and the state of the accounts with individuals and in matters relating thereto, and
shall by such declaration pledge himself not to reveal any of the matters which may come to
his knowledge in ,the discharge of his duties except when required so to do by the Directors or
by law or by the person to whom such matters relate and except so far as may be necessary in
order to comply with any of the provisions in these presents contained.

(2) No member shall be entitled to visit or inspect any work of the Company without the
permission of the Directors or to require discovery of or any information respecting any detail
of the Company's secret process or any other matter which is or may be in the nature of a
trade, secret process or any other mar which may relate to the conduct of the business of the
Company and which in the opinion of the Directors, it would be inexpedient in the interest of
the Company to disclose.




We, the several persons whose names and addresses are subscribed, below are desirous of being
formed ita Company in pursuance of the Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the company set apposite our respective names:-

Names, addresses, No. of Equity Shares Signature of Signature of witness with
occupation and taken byeach Subscribers address, description and
description of Subscriber occupation
subscribers
Mamta Jindal 10 Sd/-
W/o Pradeep Kr. Jindal (Ten) Mamta Jindal
C-6/5, Model Town,
Delhi-110009 45
Business 2
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Pradeep Kumar Jindal 10 Sd/- 4 e -
S/o Shri Denesh Chand (Ten) Pradeep Kumar | £ £ sy
Jindal Jindal = = 508
C-6/5, Model town, T ,388H
Delhi-110009 Q=< aE
. = wn g = = ol
Business 3 Hao'y A2
E= o
E = £53
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Prakash Agarwal 10 Sd/- E B~ &
S/o Sh. R.G. Agarwal (Ten) Prakash s o
67/4, Madras House, Agarwal g -
Darya Ganj, New Delhi §
Chartered Accountant e
Total 30 (Thirty)
Equity Shares

New Delhi . Dated this i day of March, 1990




