THE ‘COMPANIES ACT,1956, .
THE COMPANY LIMITED BY S .
ARTICLES OF ASSOCIATION

OF

VAISHALI MANAGEMENT AND SERVICES PRIVATE LIMITEDw”

1. The regulation contained in Table ‘A’in the first Schedule to the “Tavle “A”
Companies Act,1956 shall apply to the Company so far as they are to apply
applicable to a Private Limited Company and so far as the same are not

repugnant and/or incosistent with the following regulations of the Com-

pany.

2. In the construction of these Articles the ‘Act’ means the Compa- Interpretation
nies Act,1956 as subsisting for the time being the marginal notes herto
shall not affect the construction hereof and in these presents unless

* there be something in the subject or context inconsistent therewith.

3. The Company is a PRIVATE COMPANY within the meaning of The company is private
Section 2 (35) and 3 (1) (iii) of the Actand is accordingly .Which has company.

aminimum paid up capital of Rs.1.00 lac or such higher paid up capital

as may be presbribed.

(a) The right to transfer its shares will be restricted as hereinafter pro-
vided.

(b) The number of its members (exclusive of persons who  are in the
employment of the Company and persons who having been formerly in
the employment of the Company were members of the Company while
in that employment and have continued to be members after the em-
ployment ceased) is limited to 50 provided that when two or more
persons hold one or more shares in the Company jointly they shall for
the purpose of this clause be treated as a single member.

(c) No invitation shall be issued to the public to subscribe any share or
debenture of the Company.

(d)Prohibites any irritations or acceptance of deposits from persons
other than its members,directors or thier relatives.

SHARE CAPITAL
4. The Authorised Share Capital of the Company is Rs. 5,00,000/ Division of share Capital
(Rupees Five Lacs only) divided into 5,000 (Five Thousand ) equity
shares of Rs. 100/- (Rupees One Hundred) each.)
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5.The shares may be registered in the name of any minor, Limited Com-
pany or other Corporate Body. If the shares are registered in the name
of a minor he can be represented by his natural guardian or trustee.

6. An application signed by or on the behalf of an applicant for shares
in the Company followed by an allotment of any shares therin,shall be
in acceptance of shares within the meaning of these Articles,and every
person who thus or otherwise agrees to accept any shares and whose name
is entered on the register of members,shall for the pur-pose of these
Articles, be a Shareholder.

7. 1If by the condition of allotment of any shares,the whole or part of
the amount or issue price thereof shall when due, be paid to the Company
by the person who for the time being and from time to time shall be
registered holder of the shares, or his heirs, executors, admin- istrators and
legal representatives.

8. Every members of his heirs, executors, administrators, assigns or other
representatives, shall pay to the Company the portion of the capi- tal
represented by his share or shares, which may for the time being remain
unpaid thereon in such accounts, at such times, and in suchmanner, as the
Directors shall from time to time,in accordance with the Company’s
regulations, require or fix for the payment thercof and long as any
moneys whatsoever remain due owing and unpaid to the Company by any
member on account howsoever such member in de- fault shall not be
entitled at the option of the Directors to exercise any rights or privileges
available to him.

CERTIFICATE OF SHARES

9. Every person whose name is entered as member in the registerof
members shall be entitled to receive within three months after allotment
or within two months after the application for the registration of transfer
one certificate, for all his shares without payment, or sev- eral
certificates,each for one or more of his shares upon payment ofone
rupees for every certificate,after the first.

10. Every certificate shall be under the seal of the Company and shall
specify the shares to which it relates and the amount paid-up thereon.

11. In respect of any share or shares held jointly by several personsthe
Company shall not be bound to issue more than one Certificate, and
delivery of a certificate, for a share to one of several joint  holders shall
be sufficient delivery to all such holders.

12.1f a share certificate is defaced, lost or destroyed it may be re-newed
on payment of such fee, if any, not exceeding fifty paise, and on such
terms, if any, as to evidence and indemnity and the payment of out of
pocket expenses incurred by the Company in investigating evidence as
the Directors think fit.
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CALL ON SHARES

13. (a) The Board may from time to time make such calls as they think
fit upon the members in respect of all moneys unpaid on their shares
and not by the conditions of allotment therecof made payable at fixed times.
(b) Each member shall subject to receiving atleast 14 days notice speci-
fying the time or times and place of  payment pay to the Company,at the
time or times and places specified,the amount called on his shares.

14. (a) A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed.

(b) A call may be made payable in installments.
(c) A call may be revoked or postponed at the discretion of the
Board.

15. The joint holders of the shares shall be jointly and severally liable to
pay all calls in respect thereof.

16. If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof,the person from whom the sum is
due shall pay interest thereon from the day appointed for payment thereof
to the time of actual payment at eighteen percent per annum or at such
lower rate,if any, as the Board may determine.

17. The Board shall be at liberty to waive payment of any such interest
wholly or in part.

18. Any sum by the terms of issue of a share becomes payable on allotment
or at any fixed date whether on account of the nominal value of the shares
or by way of premium,shall, for the purpose of these regulations be
deemed to be a call duly made and payable on the dateon which by the
terms of issue such sum becomes payable

19. 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 such sum had become payable by virtue of a call duly
made and notified.

20. The Board may, it thinks fit, receive from any member willing to
advance the same all or any part of the moneys uncalled and unpaid upon
any shares held by him and upon all or any of the moneys so
advanced,may(untill the same would ,but for such advance,becomes
presently payable) pay interest at such rate not exceeding,unless the
Company in General = Meeting shall otherwise direct,twelve percent per
annum as may be agreed upon between the Board and the member paying
the sum in advance.

RESTRICTED RIGHT OF TRANSFER OF SHARES

21. (a) A share may be transferred by a member or other person entitled
to transfer to any member selected by the transferor but saveas provided
by Clause(e) and(f) hereof, no share shall be transferred to

3

Calls

Time,instalment &
revocation of calls

Joint holders, liability
of calls

Interest on unpaid calls

Waiving of interest

Amount payable at fixed
times deemed a call duly
made

In case of fixed time
calls etc.

Payment of calls in
advance

Transfer to be made to
members



a person who is not a member so long as any member (or any person
selected by the Directors as one whom it is desirable in the interest of the
Company to admit to membership) is willing to purchase same atthe
fair value. The fair value will mean the price agreed upon by the vendor
and the Directors or in default of such agreement the pricewhich is the
Auditors of the Company for the time being shall certifyby writing
under their hands to be in their opinion the fair selling value thereof as
between a willing vendor and a willing purchaser.

(b) Except where the transfer is made persuant to Clauses(e) and (f)
hereof the person proposing to transfer any shares (hereinafter called
the proposing transferor) shall give notice in writing(hereinafter called
a transfer notice) to the Company that he desires to transfer the same. Such
notice shall constitute the Company his agency for the saleof the share
to any member of the Company( or person selected as aforesaid ) at fair
value fixed aforesaid. A Transfer Notice may include several shares and
in such case shall operate as if it were a seperate notice in respect of each.
A Transfer Notice shall not be revocable except with the sanction of the
Directors.

(c) Ifthe Company shall within the space of twenty eight days (28 days)
after being served with a Transfer Notice find a member or per-son
selected as aforesaid and shall give notice thereof to the proposing
transferor,he shall be bound upon payment of the fair value as per
Clause(a) hereof to transfer the share to the purchasing member.

(d) If in any case the proposing transferor after having become bound
as aforesaid makes defaults in  transferring the shares,the Company may
receive the purchase money and shall thereupon cause the nameof the
purchasing member to be entered in the register as the holderof the
shares and shall hold the purchase money in trust for the propos- ing
transferor. The receipt of the Company for the purchase money shall be
good discharge to the purchasing member and after his name has entered
in the register in purported excercise of the aforesaid power,the validity
of the proceeding shall not be questioned by any person.

(e) Ifthe Company shall not,within the space of 28 days after being served
with a transfer notice,find a member (or person selected as aforesaid)
willing to purchase the share and give notice in the manner transfer to
aforesaid the proposing transferor shall at any time within three calender
months afterwards be at liberty to sell and transfer the shares to any
person and at any price.

(f) Notwithstanding anything to the contrary stated above the Direc- tors
have the absolute right to admit any person as a memberof the Company.

FORFEITURE OF SHARES

22. (a) If a member fails to pay any call or instalment of a call on the day
appointed for the payment thereof,the Board may at any time there- after
during such time as any part of the call or the instalment remains unpaid
serve notice on him requiring payment of much of the calls or instalments
as is unpaid together with any interest which may have accrued.
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(b) The notice aforesaid shall name a further date( not being earlier
than the expiry of 14 days from the date of service of the notice) onor
before which the payment required by the notice is to be made and state
that in the event of non-payment on or before the day so named,the
share in respect of which the call was made will be liable to be forfeited.

(c) If the requirement of any such notice as aforesaid are not complied
with,any share in respect of which the notice has been given at any
time thereafter before the payment required by the notice has been
made,be forfeitted by a resolution of the Board to that effect provided that
such forfeiture shall include all dividends declared in respect of the
forfeited shares and actually paid before the forfeiture.

23. (a) A forfeited share may be sold or otherwise disposed off on such
terms and in such manner as the Board thinks fit.

(b) At any time before a sell or disposal as aforesaid the board may cancel
the forfeiture on such terms as it thinks fit.

24. A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited share,but shall notwithstanding the
forfeiture remain liable to pay to the Company all moneys which,at the
date of forfeiture were presently payable by him to the Company in respect
of the shares, notwithstanding the fact that the Company may have
received payment in full of the nominal amount of the shares.

25. A duly verified declaration in writing that the declarant is a Direc- tor
or any other person who may be appointed for the purpose by the Directors
and that a share in the Company has been duly forfeited ona date stated
i declaration,shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share.

26. The Company may receive the consideration,if any,given for theshare
on any sale or disposal thereof and may execute a transfer ofthe share
in favour of the person to whom the share sold or disposed,and the
transferee shall thereupon be registered as the holder of the share.

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

28. The provisions of theses regulations as to forfeiture shall apply in the
case of non-payment or any sum which, by the terms of the issue ofa
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 has been payable
by virtue of a call duly made and notified.
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VARIATION OF RIGHTS OF SHARE HOLDERS

29. Therights conferred upon the holders of the shares of any class issued
with preferred or other rights,shall not, unless otherwise ex- pressly
provided by the terms of issue ofthe shares of the class,be deemed to be
varied by the creation or issue, of the shares ranking pari passu
threrwith.

ALTERATION OF CAPITAL

30. The Directors may from time to time with the sanction of the
company in General Meeting by special resolution increase the share
capital of the company by such sum to be devided in to share of such
amount, and of such classes with such rights and privileges attchedthereto
as the General Meeting shall direct by specifying the same in the
resolution and if no direction be given,as the Directors maydetermine.

31. The company may, by ordinary resolution :
(a) Consolidate and divide all of its share capital into shares of
larger amount than its existing shares;

(b) Sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the Memorandom subject
neverthless,to the provision of clause (b) of sub-section (1) of
section 94 of the Act; and

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

32. The company may, by special resolution reduce in any manner and
with and subject to, any incident authorised and consent required by

law :-
(a) It share capital ;

(b) Any capital redemption reserve fund; and
(c) Any share premium account.

33. Subject to the provisions of the act,the directors may also accept
surrender of the shares.

MANAGEMENT

34. The number of Directors shall not be less than two or more than
eleven. The first Director will be :-

(1) NIBRANSHU
(2) ANUP KUMAR
(3) RISHIKESH

Rights of Shareholders
of shares with prefered
or other rights not to
vary as issue of further
shares of that class

Share capital may be
increased by passing
special resolution

Power to subdivide and
consolidate.

Right to reduce share
capital erc. by special
resolution

Surrender

Number of director

First director



35. First director shall hold their office for life or untill any of them
voluntarily resigns or becomes incapable of acting as director and shall not
be liable to retirement by rotation.

36. The Board of Directors may from time to time appoint one of their
body to the office of Managing Director for such terms and on such
remunaration as it may think fit. The Managing Director so appointed shall
not be liable to retire by rotation. Rishikesh is the Managing Director of
the company.

37. (1) Subject to the provisions of the Act,the business of the Com- pany
shall be managed by the Board, who may pay expenses incurredin
getting up and registering the Company, and may exercise all such powers
of the Company as are not, by the Act, or any statutory modification
thereof for the time being in force,or by these Articles, required to be
excercised by the Company in General Meeting,subject nevertheless to
any regulations of these Articles,to the provision of the said Act, and to
such regulations , being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in General Meeting
shall invalidate any prior Act of the Di- rectors which would have been
valid if that regulation had not been made.

(2) The Board may from time to time,entrust to any confer upon
the Managing Ditector and/or Manager and/or  any Director for the time
being such of the powers exercisable under these Articles bythe Board
as it may think fit and may confer such powers for such time and to be
exercised for such subjects and purposes and upon such terms and
conditions and with such restrictions as it may think expedient,and it may
confer such powers either collatorally with or tothe exclusion of and in
substitution for all or any of the powers of the Board in that behalf, and
may from time to time revoke,withdraw,alter or vary all or any such
powers.

38. Unless otherwise determined by the Company in General Meeting the
quilification of a Director, other than an ex-officio Director or a Technical
Director of any Alternate Director or a Legal Practioner or a Chartered
Accountat or Solicitor or a Director nominated by the de- benture holder,
the State and / or any credit institution including Bank shall be the
holding in his own name or jointly with any other person,whether
beneficially or as trusty of 5 (five) equity shares in the capital of the
company.

39. Each Director shall receive out of the funds of the company by
way of fee of a sum, as may be decided by the Board from time to time.
The director shall, also be paid travelling & other expenses of attending
and returning from meeting of Board (including hotel expenses)and any
other expenses properly incurred by them in connection with the
business of the company.

40. The remuneration of the Directors including Managing Director shall
from time to time be determined by the Board subject to the provision of
Section 314 of the Act, the Directors shall also be remunareted for any
extra services rendered by them out side theirduties as directors.
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APPOINTMENT.REMOVAL AND ROTATION OF
DIRECTORS
41. The directors including Managing Director or other Whole Time
Director or Directors shall hold their respective offices for such period
as they are appointed for or until they are removed or replacedor
otherwise cease to hold the office in the manner as provided in these
Articles, and they shall not be liable to retirement by rotation.

42. The Directors shall have power at any time to appoint any person as
a director as an addition to the board but so that the total number of
directors shall not at any time exceed the maximum number fixed by
the Articles, any Director so appointed shall hold office only until the next
Annual General Meeting of the Company and shall then be eli- gible for
re-clection.

43. Any casual vacancy occuring among the Directors may be filled up by
the Directors but any person so chosen shall retain his Office so long as
the vacating Director would have retained the same if no vacancy had
occured, provided that the Directors may not fill a casual vacancy by
appointing any person who has been removed fromthe Office of a
Director of the Company.

44. The Company may appoint new Directors.

PROCEEDINGS OF DIRECTORS

45. (a) A meeting of the Board of Directors shall be held at least once
in every three calender months and at least four such meetings shall
be held in every year.

(b) A Director may at any time summon a meeting of the Board.

(c) The Board of Directors may meet for the dispatch of busi-
ness, adjourn and otherwise regulate its meeting as it thinks fit.

(d) Save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be decided by majority
of Votes.In case of an equality of votes,the Chairman of the Board
or the Chairman of the meeting, as the case may be, shall had a
second or casting vote.

(e) The continuing Directors may act notwithstanding any va-
cancy in the Board but if and so long as their number is re- duced
below the Quorum, fixed by these Articles for a meeting of the
Board, the Continuing Directors or Director may act forthe
purpose of increasing the number of Directors to that fixed for
the Quorum, or of summoning a General Meeting of the
Company,but for no other purpose.

(f) The Directors present may choose one of them to be Chair- man
of the meeting.
(g) One-third of the total strength or two Directors, whichever
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is more shall be the Quorum necessary for the transaction
of the business of the Board.

46. A resolution shall be deemed to have duly passed by the Board or by
a Committee thereof by circulation, if the resolution has been circulated in
draft, together with necessary paper,if any,to all the mem- bers of the
Board/Committee, then in India( not being less in numberthan the
quorum fixed for a meeting of the Board or Committee, as the case may
be and to all other Directors or members at their usual ad- dress in
India,and has been approved by such of the Directors as arethen in
India,or by majority of such of them,as are entitled to vote onthe
resolution.

POWER TO EXERCISE BY THE BOARD
ONLY AT MEETING

47. The Board of the Directors of the Company shall exercise the
following powers on behalf of the Company and it shall do so only by
means of resolution passed at the meeting of the Board:

(a) The power to make calls on share holders in respect of money

unpaid on their shares;

(b) the power to issue debentures;

(c) the power to borrow moneys otherwise than on debentures;

(d) the power to invest the funds of the Company; and

(e) the power to make loan .

Provided that the Board may , by a resolution pass at a meeting

deligate to Committee of Directors,the Managing Director, any

Director or the Manager of the company,

the power specified in (c), (d) and (e) to the extent

specified in sub- section (2), (3) and (4) respectively

of Section 292 of the Act .

APPOINTMENT AND TERMS OF
ALTERNATE DIRECTORS

48. The Board of Directors of the company may appoint an alternate
Director to act for a Director during his absence for a period of not less
than three months from the State in which the Meetings of the Boards are
ordinarily held.

BORROWING POWER

49. The directors may from time to time at their discretion borrow or
secure the payment of any sum or sums of money for the purpose of
the Company subject to the provision of the Act, from any Director or else
where on security or otherwise and may secure the repayment or payment
of any sums in such manner and upon such terms and condi- tions in all
respects as they think fit and in particular by the creation of any mortgage
or charge on the undertaking of the whole or any part of the property,
present or future of the uncalled capital of the Com-pany or by the
issue of debentures or debenture of the Company per- petual or
redeemable charged upon the undertaking or all or any partof the
property of Company both present and future including uncalled capital
for the time being and directors or any of them may
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guarantee the whole or any part of the loans or debts raised or incurred by
or onbehalf of the company or interest payable therecon and shall be entitled
to receive such payment as cosideration for the giving of anysuch
guarantee as may be determined by the Directors with powerto
Directors to indemnity the guarantors from or against liability under
their guarantee by means of mortgage or charge on the under- taking of
the Company or upon any its property or assets or otherwise.

GENERAL MEETINGS AND GENERAL PROVISIONS
50. The provisions contained in Sections 171 to 187 A of  the Act shall
not apply to the company.

51. All General Meeting other than Annual General Meeting shall be
called extra ordinary general meetings.

52. (1) The company shall each year hold in addition to any other meeting
a General Meeting as its Annual General Meeting and shall specify the
meeting as such in the notices calling it, and not more than fifteen months
shall elapse between the date of one Annual General Meeting of the
Company and that of the next; provided that the com- pany may hold its
first Annual General Meeting within a period ofnot more than eighteen
months from the date of its incorporation; andif such General Meeting,
is held within that period it shall not be necessary for the Company to
hold any Annual General Meeting in the years of its incorporation or in
the following years. Subsequent Annual General Meeting shall be held in
accordance with sections 166 and 210 of the Act.

(2) Every Annual General Meeting shall be called for a time during
business hours, on a day that is not a public holiday and shall be held
either at the Registered Office of the Company or at some other place
within the city,town or villege in which the Registered Office ofthe
Company is situated. Provided that the company by ammending its
Articles fix the time for its Annual General Meeting and may also by a
resolution agreed by all the members, fix the time as well as the place
for its Annual General Meeting,

53. The Board may, whenever it thinks fit, call an Extra ordinary General
Meeting .

54. If at any time there are not within India Directors capable ofacting
who are sufficient in number to form a Quorum,any Director or any two
members of the Company may call an Extra Ordinary General Meeting in
the same manner,as possible asthat in which such a meeting may be called
by the board.

55. General Meeting shall be convened on not less than 21 days no- ticed
to the members and the auditor of the Company,specifying the place,day
and hour of meeting with a statement of the business to be transacted at
the meeting,

56. With the consent of all the members entitled to vote thereat in respect

of the annual general meeting and of the members of the Com- pany
holding not less than 95 % of the paid-up share capital of the
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Company in respect of other meetings, General Meeting may be con-
vened by shorter notice.

57. Except as stated in article 70 hereof,notice of an adjourned meet- ing
shall not be requisite in any case.

PROCEEDINGS AT GENERAL MEETING
58. Two members personally present shall form a quorum.

59. No business shall be transacted at any General Meeting unless a
quorum of members is present at the time when the meeting proceeds
to business.

60. If within half an hour from the time appointed for holding the
meeting,a quorum of members is not present, the meeting if called upon
the requisition of members, shall stand disolved but in any other case,the
meeeting shall stand adjourned to the same day in the next week, at the
place or to such other day and such other time and place as the Board
may determine.

61. If at such adjourned meeting , a quorum is not present within half
an hour from the time appointed for holdig the meeting the members
present shall form a quorum.

62. The Chairman of the board shall be the Chairman of the General
Meeting,

63. The Chairman may,with the consent of any meeting at which a quorum
is present and shall, if so directed by the meeting adjourn the meeting from
time to time and from place to place.

64. No business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjourn- ment
took place.

65. When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.

YOTES

66. Subject to any rights or restrictions for the time being attached to any
class or classes of share,on show of hands every member presentin
person shall have one vote for every share held by him.

67. No member shall exercise any voting right in spite of any shares
registered in his name on which any calls or other sums presently pay- able
by him have not been paid or in regard to which the Company has and
exercised any right of lien.

68. In the case of joint holders , the vote of the senior who tenders a
vote,whether in person or by proxy ,shall be accepted to the exclusion
of the votes of the others joint holders. For this purpose seniority shall
be determined by the order in which the names stand in the regis-ter of
members.
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69. A member of unsound mind ,or in respect of whom an order has been
made by any court having jurisdiction inlunacy, may vote, whether on a
show of hands or on a poll by his committee or other legal guard- ian, and
any such committee or guardian may on a poll,vote by proxy.

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

71. (1) Any member of the company entitled to attend and vote at a
meeting of a company shall be entitled to appoint another person (whether
a member or not) as his proxy to attend and vote instead of himself,but a
proxy so appointed shall not have any right to speak at the meeting.

(2) The instrument appointing a proxy and the power of attorney or other
authority , if any , underwhich it is signed or a notarially certified copy of
that power of authority,shall be deposited at the registered office of the
company not less than 48 hours before the time for holding the meeting at
which the persons named in the nstrument proposes to vote , or in the case
of a poll not less than 24 hours before the time appointed for the taking
of the poll , and in default the instrument ofthe proxy shall not be
treated as valid.

72. An instrument appointing a proxy shall be in either of the form in
schedule IX to the said Act or a form as near thereto as circumstances
admit.

73. A vote given in accordence with the terms of an instument ofproxy
shall be valid , notwithstanding the previous death or insanity ofthe
principal or the revocation of the proxy or of the authority underwhich the
proxy was executed, or the transfer of the shares in respect of which the
proxy is given;provided that no intimation in writing of such
death,insanity,revocation or transfer shall have been received by the
company at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

SEAL

74. The board shall provide for the safe custody of the seal of the
company. The seal shall not be affixed to any instrument except in the
presence of one of the directors who shall sign every instrument towhich
the seal of the company shall be so affixed in his presence

ACCOUNTS

75. (a) The board shall from time to time determine whether and to
what extent and to what times and places and under what conditions or
regulations, the accounts and books of the company,or any of them,
shall be open to the inspection of members, not being directors.

(b) No member (not being a director) shall have any right of inspecting
any account or book or document of the company except as conferred
by law or authorised by the board or by the company in general meeting
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76. The directors shall in all respect comply with the provisions of Sec-
tions 209, 210, 211, 215,216, 217 ,220 and 221 of the Act, so far as they
are applicable to private company and the profit and loss account, balance
sheet and auditors report and every other document requiredby law to
be annexed or attached, as the case may be , to the balancesheet as
refered to section 219 of the Act and copy of the balance sheet shall be
sent to every member and debenture holder of the com- pany ,and every
trustee for the holder of the debentures issued by the company at least 21
days before the date of the general meeting of the company at which they
are to be laid.

AUDIT
77. (a) The first auditors of the company shall be appointed by theBoard

of Directors within one month of the date of registration of the company
and the auditor so appointed shall hold office until the conclu- sion of the
first annual general meeting.

(b) At each general meeting, the Company shall appoint an auditor to hold
office from the conclusion of that meeting until the conclusion of the next
Annual General Meeting or in such manner as the company in General
Meeting may determine.

(c) The remuneration of the office shall be fixed by the Company in
General Meeting or in such manner as the company in general meet- ing
may determine.

(d) The Board may fill any casual vacancy in the office of the Auditor,
but while any such vacancy continues the remaining Auditor or Auditors,if
any, may act. But where such vacancy shall only be filled up by the
Company in General Meeting. in case of an Auditor ap- pointed by the
Board, his remuneration shall be fixed by the Board.

78. Save as mentioned in Article 82 above,the provision contained in
Sections 224 to 231 of the Act,shall apply.

79. All notices of, and other communications relating to, General Meeting
of a Company which any member of the Company is entitled to have sent
to him shall also be forwarded to the Auditor of the Com- pany, and the
Auditor shall be entitled to attend any of the General Meeting and to be
heard at any General Meeting which he attends onany part of the
business which concerns him as Auditor.

NOTICES

80. (i) A document may be served by the Company on any member thereof
either personally or by the post to him to his registered address, or if he
had no registered address in India, to the address, if any, within India
supplied by him to the Company for the giving of notice to him.

(i) Where a document is sent by post :-

(a) Service thereof shall be deemed to be affected by properly address- ing,
pre-paying and posting a letter containing the document provided that
where a member has intimated to the Company in advance that
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document should be sent to him under a Certificate of Posting or by
registered post with or without acknowledgement due and has depos-
ited the expenses of doing so,service of the documeent shall not be deemed
to be effected unless it is sent in the manner intimated by the member, and,
(b) Unless the contrary is proved such service shall be deemed to have
been effected :-

(i) Inthe case of a notice of meeting, at the expiration of forty-eight hours
after the letter containing the same is posted, and

(i1) In any other case, at the time at which the letter would be deliv- ered
in the ordinary course of post.

81. A document advertised in a newspaper circulating in the
neighbourhood of the registered office of the Company shall be deemed to
be duly served on the day on which the advertisement appears, on every
member of Company who has no registered address in Indiaand has
not supplied to the Company an Address within India for the giving of
notices to him.

82. A document may be served by the Company on the joint holders ofa
share by serving it on the joint holder named first in respect of the
share.

83. A document may be served by the company on the persons entitled
to share in consequence of the death or insolvency of member.

STATUTORY - REGISTERS
84. The Company shall maintain among the following stauttory regis-
ters :-
(a) Register of Directors etc. (as per sec. 303 of the Act),
(b) Register of Directors’ share holding etc. (as per sec.307 of the
Act),
(c) Register of investments not held in the Company’s name (as per
sec. 49(7) of the Act),
(d) Register of charge (as per sec. 143 of the Act),
(e) Register of minutes of the Proceedings of General Meetings and of
Board and other Meeting (as per sec.193 of the Act),
(f) Register of members (as per sec. 150 of the Act),
(g) Books of Account (as per sec. 209 of the Act),
(h) Register of contracts, companies and firms in which Directors are
interested (as per sec. 301 of the Act),
(i) Inter Company Loans (as per sec. 370 of the Act),
(j) Register of purchase by Company of shares etc.,of other compa-
nies (as per sec. 372 of the Act).

INDEVMNITY

85. Subject to the provisions of the Compannies Act, every Director and
the Managing Director,Manager and officer of the Company andany
person (whether any officer of the Company or not) employed by the
Company as auditor shall be indemnified out of the Company against all
liabilities incurred by him as a such director,Manager, officer or au-
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ditor in defending any proceeding any proceeding whether civil or criminal
in which judgement is given in his favour,in which he is acquit- ted or in
connection with any application under the companies Act in which relief
is granted to him by the court.

86. Subject to the provisions of the Companies Act, no director, auditor
or other officer of the Company shall be liable for acts,receipts, ne-
glects or defaults of any other director or officers or for joining in any
receipt or other acts for confirmity or for any loss or expenses hap- pening
to the Company through the insufficiency or deficiency of title to any
property acquired by other of the directors for or on behalf ofthe
Company or for the insufficiency or deficiency of any security in or upon
which any of the moneys of the Company shall be invested, or for any
loss or damage for whom any moneys, securities or effects shall be
deposited or for any loss occasioned by any error of judge- ment,
ommission, default or oversight on his part, or for any damage or
misfortune whatever which shall happen in the execution of the duties
of'this office or in relation thereto unless the same happens though his own
dishonesty.

RECONSTRUCTION

87. On any sale of the undertaking of the Company, the Directors or the
Liquidators on a winding up may, if authorised by a special resolution,
accept fully paid or partly paid-up shares, debentures or securities of
any other company whether incorporated in India or not either thenexisting
or to be formed for the purchase in whole or in part of the property of the
Company, and the Directors (if the profits of the Com- pany permit), or
the Liquidators (in a winding-up) may distribute such shares or securities
or any other property of the Company amongst the members without
realisation or vest the same in trustees for them andany special i
resolution may provide for the distribution or appropriation of such shares
or other securities, benefits or property, otherwise thanin accordance
with the strict legal rights of the members or contributo- ries of the
Company and the valuation of any such securities or prop-erty at such
price and in such manner as the meeting may approve andall holders of
shares shall be bound to accept and shall be bound by any valuation or
distribution so authorised, and waive all rights in relation thereto, save
only in case the Company is proposed to be or is in the course of being
wound-up, such statutory rights, if any, under Section494 of the Act as
are incapable of being varied or excluded by these presents.

WINDING-UP

Distribution of Assets:

88. (a) If the company shall be wound-up, the liquidator may with the
sanction of a special resolution of the company and any other sanction
required by the act, divide amongst the members, in specie or kind, the
whole or any part of the assets of the company.

(b) for the purpose aforesaid, the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may deter-
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mine how such division shall be carried out as between the members or
different classes of members

(c) The liquidator, with like sanction, vest the whole or any part of such
assets in trustees upon for the contributors as the liquidator, with the
like sanction, shall think fit but so that no member shall be compelled to
accept any shares or other securities whereon there is any lability.

SECRECY

89. No member or other person (not being a director) shall be entitled
to enter the premises of the Company or to inspect or to examine the
Company’s premises or properties of the Company for the timebeing to
require discovery of or any information respecting any details of the
Company’s trading or any matter which is or may be in the nature of
atrade secret,mystery or trade, or secret processor of any matter
whatsoever which may relate to the conduct of the business ofthe
Company and which in the opinion of the directors it will be inexpadient
in the interest of the members of the Company to commu- nicate.
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