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Certificate of Incorporation

No. U31909DL2004PLC125452 2003 2004

| hereb ycertify that : MANWICK ELECTRICALS PRIVATE LIMITED.

is this day incorporated under the Companies Act 1956 (No. 1 of 1956)
and that the Company is Limited.
Given under my hand at NEW DELHI this TWENTY SIXTH day of

MARCH Two Thousand and FOUR.

Sd/-
( VISHNU KATKAR)

SEAL Asst. Registrar of Companles
N.C.T. OF DELHI & HARYANA
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(THE COMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF

MANWICK ELECTRICALS PRIVATE LIMITED

The name of the company is : MANWICK ELECTRICALS PRIVATE
LIMITED.

The Registered Office of the Company will be situated in the National
Capital Territory of Dezlhi.

[1I, The objects for which the Company is established are :-

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON (75

1.

INCORPORATION ARE ;-

To carry on the business as manufacturer, trader, supplier, distributor,
importer, exporter, designer, contractor, zgent and consultant of &all
types of electrical, electronics and telecommunication equipment's
paris, accessories, items, appliances and instruments whether operated
electronically, electrically or by any other means for domestic, entertain-
ment, con.mercial, industrial, social, medical, defence or reseerch pur-
poses.

To taka up the work of repairing & installation of electrical, electronics
& telecommunication equipment’'s items, parts, accessories, appliances
& instruments relating to government organisations, public sector
undertaking, private companies nnd other organisations.

To carry onthe business of manufacturers Traders and dealers of all
kinds of Electrical and Electronic goods, products, articles equipments,
accessories, spares and parts, raw materials and all other items conne-
ctedtherewith or of allied datures.

————— r



{B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT

OF THE MAIN OBJECTS ARE :-

To buy all kinds of plant, equipment, machlnery, apparatus, tools
utensils, Commodities, substances, articles &nd things necessary
or useful for carrying on the main business of the Company.

To enter into agreements with any company or persons for obtaining by
grant of licence or on such other terms of all types, formulae and such
other rights and benefits, technical information, know-how and expert
guidance and eguipment and machinery and things mentioned herein
above and to arrange fecilities for training of technical personnel by

them.

To establish, provide, maintain and conduct or otherwise, subsidise
research laboratories and experimental workshops for scientific and
technical researeh and experiments and to undertake and carry on
with all scientific and technical research, experiments and tests of all
kinds and to promote studies and research both scientific and technical
investigation and invention by providing, subsidising, endowing or
assisting laboratories, workshops, libraries, lectures, meetings and con-
ferences and by providing the remuneration to scientific and technical
professors and teachers and to award, scheolarships, prizes, grants
and bursaries to students and to encourags, promote and reward

studies, researches, Investigations, experiments, tests and inventicns
of any kind that may be eonsidered likely to asssit the main business

of the Company.

To acquire by concession, grant, purchase, licence or otherwise
either absolutely or conditionally and either alone or jointly with others
land, buildings, machinery, plants, utensils, works, conveniences
and such other movable ana immovable properties of any description
and any patents, trademarks, concessions, privileges, brevets d'inven-
tion, licences protections and concessions conferring any exclusive or
limited rights to any inventions, information which may seem necessary
for any of the objects of the Company and to construet, maintain and
alter any building or work, necessary or convenient for the business
of the Company and to pay for such land, buildings, works, property or
rights or any such other property and rights purchased or acquired by
or for the Company by shares, debentures, debenture stock, bonds or
such other securitiss of the Company or otherwise and manage,
develop, let on lease or for hire or otherwise cdispose of in such manner
and for such consideraticn as may be deemed proper or expedient >
attain the main objects of the Company.
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10.

To enter into any arrangement with any Government or Authorities,
Municipal, local or otherwise or any person or company in India or
abroad, that may seem conducive to the objects of the company or any
of them and to obtain from any such Government, Authority persons
or company any rights, privileges, charters, contracts, licences and
concessions including in particular rights in respect of waterways,
roads and highways, which the Company may carry out, exercice and
comply therewith.

To apply for and obtain any order of Central/State or such sueh other
Authority for enabling the Company to carry on any of Its objects into
effect or for effecting any modifications of the Company's constitution
or any other such purpose, which may seem expedient and to make
representations against any proceedings or applications which may
seem calculated directly or indirectly to prejudice the company's
interests.

To enter into partnership or into any arrangement for sharing profits,
union of interest, co-operation, joint-venture, reciprocal concessions or
otherwise with any person, firm or company carrying on or engaged in
any business or transaction which this Company is authorised to carry
on and subject to sections 391 to 394 of the Companies Act, 1959,
to amalgamate with any other such Company, having main objects
altogether or in part similar to those of the Company.

To purchase or otherwise acquire and undertake the whole or any pait
of the business, property, rights and liabilities of any company, firm or
person carrying on business which this Company is authorised to
carry on or is possessed of rights suitable for main objects of this
Company.

To do all or any of the above things as principals, agents, contractors,
trustees and by or through trustees, agents or otherwise and either
alone or in conjunction with others and to do all such otherthings as
are incidental or as may be conducive to the attainment of the main
objects or any of them.

To promote, form and register, aid in the promotion, tformation and
registration of any company or companies, subsidiary or otherwise for
the purpose of acquiring all or any of the properties, rights and liabili-
ties of this Company and to transfer o any such company and property
ef this company and to be interested in or take or otherwise acquire.
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11.

12,

13.

14.

hold, seil or etherwise dispose of shares, stock, debentures and such
other securities of all types in or of any such company, subsidiary or
otherwise for all or any of the objects mentioned In this Memorandum
of Association and to assist any such company and to undertake the
management and secretarial or other such work, duties and business
on such terms as may be arranged.

To open accounts with any bank or financial institution and to draw
make, accept, endorse, discount, execute and issue promissory notes
bills of exchange, hundies, hills of landing, warrants, debentures and
such other negotiable or transferable instruments of all types and to
buy, the same.

Subject to sections 58-A and 292/293, 295/372A of the Companies Act,
1856 ana the Regulations made therein and the directions issued by
Reserve Bank of India to borrow, raise or secure the payment of money
or to receive money as |oan, at Interest for any of the objects of the
company and at such time or times as may be expedient, by promissory
notes bills of exchange, hundies, bills of landing, warrants or such othe:
negotiable instruments of all types or by taking credit in or opening
current accounts or over-draft accounts with any person, firm bank
or company and whether with or without any security or by such
other means as may deem expedient and in particular by the issue
of debentures or debenture stock, perpetual or otherwise and in
security for any such money so bhorrowed, raised or received and ol
any such debentures or debenture stock so issued, to mortgage pledge
or charge the whole or any part of the property and assets of the
Company both present and future, Inclucing its uncalled capital, by
special assignment or otherwise or to transfer or convey the same
absolutely orin trust and to give the lenders power of sale and other
powers as may seem expedient and to purchase, redeem or pay ofl
such securities provided that the Company shall not carry on the
business of banking within the meaning of the Banking Regulation
Act, 1949,

To Invest other than Investment in eompany’'s own shares and dea
with moneys of the Company not immediately required in such shares
or upon such securities or investments and in such manner as may
from time to time, be determined

To advance money not immediately reguired by the Company or give
credit to such persons, firms or companies and on such terms with or
without security as may seem expedient and in particular fo
customers of and othars having dealings with the Company and te give

()




15.

16.

17.

18.

19.

20,

21.

guarantees or securities ot any such persons, firms, or companies as
may appear proper or reasonable, provided that the Company shall not
carry on the business of banking within the meaning of Banking
Regulation Act, 1949,

To improve, alter, manage, develop, exchange, mortgage, enfranchise
and dispose of, any part of the land, properties, assets and righis
and the resources and undertakings of the Company, in such manner
and on such terms as the Company may determine.

To remunerate any person or company, for services rendered or to be
rendered in or about the formation or promotion of the Company or the
conduct of its business

To create any depreciation fund, reserve fund, sinking fund. provident
fund, super-annuation fund or any special or other such fund, whether
for depreciation or for repairing, improving, extending or maintaining
any of the properties of the Company or for redemption of debentures
or redeemable preference shares, workers' welfare or for any other such
purpose conducive to the interest of the Company.

To provide for the welfare of employees or ex-employees (including
Directors and other officers) of the Company and the wives and families
or the dependents or connections of such persons, by building or contri-
buting to the building of houses, or dwellings or chawis or by grants of
meney, pensions, allowances, bonus or such other payments or by creat-
ing and from time to time, subscribing or contributing to provident fund
and other associations, institutions, funds or trusts and/or by providing
or subscribing or contributing towards places of instruction and recrea-
tion, hospitals and dispensaries, medicai and such other attendaunces
and assistance as the Company shall determine.

To undertake and execute any trusts, the undertaking of which may

seem desitable, either gratuitously or otherwise for the attainment of
the main objects of the Company.

To procure the incorporation, registration or such other recognition ot
the Company in the Country, State or place ocutside India and to establish
and maintain local registers and branch places of the main business
in any part of the world,

To adopt such means of making known the business of the Company
as may seem expedient and in particular by advertising in the press
by circulars, by purchase and exhibition of works of art or interest, by
publication of books and periodicals and by granting prizes, rewards
and donations or holding exhibitions.

(6)



(C) THE OTHER OBJECTS ARE:

To assist any company or other such enterprise in its dealings with any
Government, local, statutory and such other authority whether in India
or abroad in the legitimate pursuit of its activities, and to procure
capital for any company or enterprise.

To carry on the business of manufacturers & importers, exporters and
dealers in men's, women's and children's clothing, weaving apparel,
hosiery goods, carpets, durries, mats, rugs, blankets and other similar
articles of every kind, nature and description made from cotton, synthe-
tic, wool, worsted materials and/or leather.

To carry on the business of investment, finance, subject the approval of
RBI under RBI Act, 1934 as amended by RBI (Amendment) Act, 1997
hire purchase, and leasing of all movables and immovables.

To construct, acquire hold/sell properties, Buildings, Farms, lands,
tenments and such other movable and immovable property and to rent,
let on hire and manage them and to act as Real Estate Agents and
immovable property dealers.

To carry on the business or businesses of manufacturers, importers
and exporters of and dealers in forgings, press, structural and rolling
works of all kinds and in particular () bolts and nuts, rivets, washers,
wires, nails, screws, hinges, hooks, bolts, tower bolts, dogspiles, and
press work of all kinds: (ii) rods, bars, wires, sheets and all kinds of
ferrous and non-ferrous rolling works; (iii) hand and machine tools;
(iv) sanitary fittings and sanitary pipes; (v) utensils and cutlery of steel
or aluminium; (vi) Electrical appliances, gadgets, and (vii) eycle parts.

To carry on the business or businesses of manufacturers, importers
and exporters of brushes of all kinds.

To carry on the business of manufacturers and dealers of all kinds ot
paper and paper products.

To guarantee the payment or performance of any contracts or obliga=-
tions or become surety for any person, firm or company for any purpose
and to act as agents for the collection, receipt or payment of money and
to act as agents for and render services to customers and others and
to give guarantee s and indemnities.
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10.

11.

12.

13.

14.

15,

16.

17,

To carry on the business of manufacturers, dealers and fabricators of
components, gadgets, accessories and ancillaries, instruments relating
to conversion of solar energy into heat and electricity and also relating
to conversion of all kinds of renewable sources of engergy and also
conversion of energy,

To carry onthe business of steam and general laundry and to wash,
clean, purify, bleach, wring, dry, iron, colour, dye, disinfect, renovate and
prepare for use all articles of wearing apparel, household, domestic and
other linen and cotton and woollen goods and clothing and fabrics of
all kinds and to buy, sell, hire, manufacture, repair, let on hire, alter,
improve, treat and deal in all apparatus, machines, material and articles
of all kinds related thereto.

To carry the business of importers and exporters, shipowners, ship-
builders, charters of ships and such other vessels of all types warehouse-
men, ships and insurance brokers, forwarding agents and wharfingers.

To carry on the business as proprietors and publishers of newspapers,
periodicals, journals, books and such other literary works and undertak-
ings of all types.

To carry on the business as manufacturers of and dealers in all kinds of
natural and synthetic rubbers, elastomers, synthetic resin, latex and
formulations thereof and of all types of rubber products and goods,

To carry on the business as manufacturers of and dealers in leather and
leather goods of all descriptions and of leather dresses, tanners, hides
skins and all things and material connected therewith,

To carry on the business as manufacturers of and dealers in all types of
plastics and plastic products, furniture, fancy goods, stationery, provi-
sions, drugs, medicines, chemicals, paints and articles of household use
and consumption,

To carry on the business of canning and food preservation tinning and
bottling of food stuffs, meat, meat products, potted meats, fruits,
vegetables, jam, pickles, sausages, table delicacies and preserved
provisions of all kinds and to establish, own, operate, acquire, run and
manage canning and such other factories for the purpose of packing,
preserving and canning such articles and products.

To carry on the business as manufacturers, processors, producers of
and dealers in dairy, farm and garden produce of all kinds, such as milk,
cream, butter, ghee, cheese, condensed milk, milk powder, malt,
products, milkfoods and milk products and milk preparations of ai!
description, vegetables and fruits of all kinds.
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19.

21

22’

23.

24,

25.

To carry on the business as manufacturers and dealers in and sellers ot
all or any type of electronic components, their raw materials and equip-
ments, audio products, electronic calculators, digital products, micro-
processors based systems mini computers, communication equipment,
and process control equipment, Instrumentation and industrial and
professional grade electronic equipments.

To carry on the business of mechanical engineers, iron founders, manu-
facturers of surgical and scientific materials and apparatus of all kinds
tool-makers, assemblers, brass founders metal workers, boiler makers,
mill-wrights, iron and steel converters, smiths, metallurgists tube makers,
galvanizers, electro-platers, water works engineers, gas generators and
to buy, sell, manufacture, repair, convert, alter, let on hire and deal in
machinery implements, rolling stock and hardware of all kinds.

To carry on the business of advisors on problems relating to the
administration and organisation of industry and business and to advise
upon the means and methods for extending, developing and improving
all types of business or industries and all systems and processes
relating to the production, storage, distribution, marketing and sale of
goods and or relating to the rendering of the services.

To engage in research in all problems relating to industrial and business
management and distribution, marketing and selling and to collect,
prepare and distribute information and statistics relating to any type of
business or industry.

To carry on the business of manufacturers and dealers in textiles such as
man made fibres, cotton, silk, jute, woollen and synthetics.

To carry on the business of manufacturing, rolling and processing of
all kinds of steel, ferrous and non-ferrous ingots, billets and of all articles
and things used in the manufacture, maintenance and working thereof.

To carry on the business of manufacturing and/or processing of oxygen
and other gases, chemicals, industrial alcohols, graphite electrodes, and
petroleum products, vegetable oils, alcoholic and non-alcoholic drinks
and beverages of all kinds and brewers and distillers.

To carry on the business of running trucks, trailers, tempos, motor lorries,
motor taxis and conveyances of all types for carriage/transportation
goods and passengers on such routes as the company may deem fit and
to do the business of common carriers.

(8)




. To acquire' or sell promote and run hospitals, clinics, nursing homes,
maternity and family planning units or pathological laboratories arnd
optician shops.

27. To carry on the business of a leasing and hire-purchase Company and
to acquire to provide on lease orto provide on hire~purchase basis all
types of house hold appliances, industrial and office plant equipment,
machinery, vehicles, buildings and real estate, required for manufactur-
ing, processing, transportation and trading business, to finance
industrial enterprises and to promote cempanies engaged in industrial
and trading business.

28. Subject to the approval of R.B.l. under Reserve Bank of India Act, 1934,
as amended by R.B.l. (Amendment Act, 1997) to carry on and undertake
business transaction or operation commonly undertaken or carried on by
financiers, hire=purchase, underwriters, merchants and agents of all
moveable and immovable assets. The Company shall not carry on any
business which is banned under the Banking Regulation Act 1948.

29. To acquire and hold shares, stocks, debentures, bonds obligations
and securities issued or guaranteed by any company, association or
undertaking constituted or carrying on business in India or elsewhere,
or debentures, bonds, obligations and securities issued or guaranteed
by any Government, municipality, public body or other local authority
and any such shares, debentures, bonds, obligations or securities
acquired by original subscription, tender purchase, exchange or other-
wise and to subscribe for the same either conditionally or otherwise and
to guarantee the subscription thereof and to exercise and to enforee all
rights and powers conferred by or incidental to the ownership thereot
and to sell or otherwise dispose of any such shares, debentures, bonds,
obligations or securities.

30. To act as stockists, commission agent, manufacturers or representatives
or agents, selling and purchasing agents, indenting agents, distributors,
brokers, trustees, attorney, in goods, mentioned in the main aobjects.

31. To act as trustees, executors, administrators, attorneys, nominees and
agents and to undertake and to execute trusts of all kinds and (subject
to compliance with any statutory condition) to exercise all the powers of
custodian, trustees and trust corporations.

32. To carry on all kinds of business of manufacturers, importers, exporters,
dealers and distributors of television films, video films, tapes and video
cassettes, equipment, accessories parts, tools, material, apparatus and
other articles used in connection herewith or which may hereaiter be

invented.



33.

34,

35.

36.

a7.

38.

39.

40,

V.

To carry on the profession ot consultants on management, employment
engineering, industrial and technical matters to industry and business
and to act as employment agents and exporters of man power.

To carry on business as manufacturers, dealers, stockists, exporters and
importers of and all other hardware items of all types and description.

To carry on business as manufacturers of, dealers in or as stockists
importers and exporters of packing materials, cartons, containers boxes,
and cases of paper, boards, wood glass, plastic, pulp cellulose, films,
polyethylene, rubber, metals, metal foils, gelatine, tin-flexible treated,
laminated or other materials.

To engage in the business of tour operators and travel agents all other
services incidental to it.

To carry onthe business of purchase and sale of petroleum and petro-
leum products, to act as dealers and distributors for petroleum
companies, to run service stations for the repairs and servicing of
automobiles.

To carry on the business of manufacturers and dealers of tractors
automobiles, automatic and semi-automatic vehicles, earth moving
equipment, cycles, mopeds and any other such vehicles of all types.

To carry on the business of manufacturers and dealers of cement, lime
burners and ceramics, sanitary fittings and china-wares.

To carry on hotel, motel and catering business.

The Liability of the members is Limited.

V. The Authorised Share Capital of the company is Rs. 1,00,000/- (Rupees

One Lakh) divided into 10,000 (Ten Thousand) Equity Shares of Rs. 10/~
(Rupees Ten) each.
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F_____m__‘_—ﬁ

We the saveral persons, whese names and addrasses are subscribed, are desirous
ef being formed into a 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

opposite our respective names :—

o

Names and Addresses No. of Equity Signature Signature of witness
- Qccupation, description shares taken by of with address, descri
of subscribers o each subscriber Subscriber tion and occupatios
Vipin Manocha 4,000 Sd/-
S/o Sh. Ram Lal Manocha
R/o A-2B/119C, Paschim Vihar
New Delhi-110063
(Business)
s
Ram Lal Manocha 3,000 Sd/- 3
S/o Late Sh. Lal Chand Manocha o
R/o A-2/B, 119C, Paschim Vihar a
New Delhi-110053 @ g u
i @ — 22 8
(Business) c <= S 2o
= FEcSt
S
= S Eas
=} (D Q _E d 3
2 L xom®
5 3I<ss3
Namita Manocha 3,000 Sd/- = e s 2
Wio Sh. Vipin Manocha 2 Ssp° <
A-2/B, 119C, Paschim Vihar B S5 8
* 0] £ £ ihm i8]
New Delhi=110063 b < O O’ « 7=
(Business) ” = am =
7] X
o
=
F
Eal
=]
1]
o
£
10,000
(Ten thousand)
Place : NEW DELHI Dated : 18th day of MARCH 2004
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(FHE COMPANIES ACT, 1956;
(COMPANY LIMITED BY SHARES)
ARTICILES OF ASSOCIATION

OF

MANWICK ELECTRICALS PRIVATE LIMITED

I. INTERPRETATION

Unless the context etherwise requires, words, or expressions contained in
Article shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date on which the Articles become
binding on the Company. The heading in the margins hereto shall not affect
the construction hereof and in these presents, unless there be something in
the subject or context in consistent therewith.

i

“The Act” means the Companies Act, 1956 and includes, where the

context so requires, any re-enactment or statutory modification thereof
for the time baeing in force.

“The Board’ or ''‘Board of Directors” means the Board of Directors, for
the time being, of the Company.

..The Directors” means the Directors, for the time being, of the
Company.

.Dividend" includes bonus.

“The Managing Director’” means the managing Director, for the tinie
being, of the Company,

“Month' means the Calender month.

‘The Office’” means the Registered Office, for the time being, of the
Company.

“Proxy" includes Attorney duly constituted under a Power of Attornsy.
“Register” means the Register of the member Company te be kept
pursuant to Section150 of the Act.

“The Registrar’” means the Registrar of the Companies.

"“Seal’ means the Common Seal of the Company.
“In Writing"” and “Written” includes printing, lithography and other
modes of representing or reproducing words in any visible form.

Words imparting the singular number shall include the plural number
and vice versa,
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Table ‘A’ to Apply

Share Capitat

1.

SA. The minimum paid up capital of the Ces

(b) Limits the number of its

- peivlleges or conditiens in such man

The Regulations contained in Tabie "A” in Sehedule “I* tp tpe

these Art_!cl_el of Association Fresponding provl-sioﬁ
In table “A" aforesaid. LYLS :
The words and OXpressions shall hawe She same meaning ss in the
Companles Act, 1958,

. PRIVATE ¢ ‘
The Company |s a Private Cg ﬂ y - = saning of the Sectlon
8 (1) (i) and 2 (35) of the C« panies Act 1558 __”accordi_r_:gi_y;
(a) restricts the rights, to - : ' in the manner aza

hereinatter provided. e

W) Bet not including

(0 persons whe are in the emgh ™ _
() persons who, having been & s loyment of the
Company were members of e We in that employ-
ment and have continued o be | the employ-
ment ceased, provided ons hold one
or more shares in the )
of this definition, be treat

(e) prohibits, any invitation to the pet By sioies i
or debentures of the Company. i -

(d) prohibits any invitation or acc s from persons
other than its members, direet >

The business of the Company shall ¢ '__ its incor-

coration, 4
ES

V.

The Authorlsed Share Capital of amount ang’
be divided into such share as _ Be provided
in Clause V of the Memorandum of # ® increase

‘the Com-
€e Share
, gualified
Mmined In

er reduce the €apital and divide the s
pany for the time being inte Equity Sha
Capital and to aftach therete
o7 special rights, privileges or eonc

&ccordanee with these present and -

permitied by the sald Act 3
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e

10.

1.

The sharses shail be at ihe disposal of the Board of Directers and they
may allot or otherwice dispese of the zame fo such persons at
such tlme and on such terms and conditions as they may
think fit and proper.

An application signed by er on behall of an applicant for shares In the
Company, followed by an allotment of any shares therein, shall be an
aceceptance of shares within the meaning of these Articles every
person who, thus or otherwise, agrees to accept any shares and whose
name is enterad on the Register of Members shall for the purpose o
these Articles, be a shareholder.

If by the conditions of alloiment of any shares the whole or part of the
amount or issue price thereof shall be payable by instalments and every
such Instalment shall, when due, be paid to the Company by the person
who, for the {ime being and from {ime to time, shall be the registered
holder of the shares or his heirs, executors, administrators, and legal
representatives,

Every member or his helrs, executars, administrators, asslgns or othaer
representatives shall pay to Company the portion of the capital represeniad
by his share or shares, which may for the time being remain unpald
thereon, In such amounts, at such time or times and in such manner as
the Directors shall, from time to fime, In accordance with the Company's
regulations, require or fix for the payment thereof and so lecng as any
moneys are due owing and unpaid to the Company by anvy member on
any account, such member in default shall not be entitled, at the option
of the Directfors, to exercise any rights or privileges available o him.

V. TRANSFER AND TRANSMISSION OF SHARES

Without preludice to the provislon In Article 11 contained therein ne
share shail be transferred to a person who i3 not a member of
the Company so long as any person selecied by Directors is one
whom It Is desirable In the Interest of the Company fo admit to
membership is willing to purchase the same at the falr vaiue as cal-
culated by the Auditors of the Company.

Any share may be transferred to 1
{a) by a member or other person entitied to transéer to any member.

{b) by & member to any child or lineal descendant, son-in-law, father,
mother, brother, glster, nephew, wife c¢r husband of

sueh
maembers.

(3)

Sharas ai i
Dispssal 6] 2k
Direelers

Acesplance of Fhars

instalment oo Share
to be duly paid

Liabifity of Members

fransfer ef Shares
e olhar

Franafar @f Shacnr
from merbsr e
memsars

e TN ) i J
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(¢) In case of death of 2 member by his heirs, executers,
or by the helder of the Succession Certificate to as
¢escendant, son-n-i=w. father, mother, brother, 1

nlece, widow er wdower of such deceased.

Siractors may refons 12. Subject te Section 111 of me Act, the Directors mas
iranafer wiihout assigning any reases ™ersof, refuse registration of
TSR S - shares to person net preweowesly approved by them. Bet

shall not apply 1o = .*ﬂ pursuant to Article 1

Wailes of refusw 13. If the directors, refuse % segester transter of any share.
to the transteree and wansferar notice of the refusal, in

the provisions of Section 111 £2) of the Act,
Vi SENERAL MEETING

@ hen buainess of the 14. No buslness shail be “a‘t any General Me

weating can commaence rum of members is od .-

@hat is an extra 15, All general meetings m = Annual General M.
wrdinary mesting called Extra-ordinary Gzns

Firal Apnus’ Gemsw 16. (@) Subject to the 4 Companles

meetl? Annual General We ~ ™e Company s

eighteen months s
{b) Each Annual
of the Company :
of each Accounting | Ain such extens
approved by Reg® mpanies,

» of Incorparatlon.

Noticea for GePeral 17. Subject to Sectlons 1

meeting Mesting shall be conven:
members and the auditors
nour of the meeting
mea meeting.

48 Thes Chairman of the
Mesting.

Quorum of meetifg 48 A:lzasttwo members es
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)

29, (i) The subscribers to the Memorandum of Association shall be the first

Directors of the Company.

(i) The Dirsctors shall have the right te appointadditional Director er
Directers within the parmlssible limit.

23, Subject to Section 313 of the Act, the Company may appoint an Alternate

24,
25.

26.

27.

28.

29,

30.

Director to act for a director (hareinafter caliad “'the QOriginal Directer™)
durlng hls absencs for a pariod of not less than 3 (Three) months, from
the State in which mestings of the Board are ordinarily held. An Altsrnate
Director shall not be required to hold any gualification ghare.

The Directors shall not be raguired to hold any qualification shares.

Subject to the provisions of the Campanies Act, 1956, and Rules framed
thereunder each of the Directors shall te paid a siiting fee sum of
Rs. 250/- (Rupees Two hundred Fifty) for each meeting the Board of
Directors attended beside all travelling, hotel and other expenses incur=
red by him for aitending the meeting for coming over fromhis place of
resldence to the place of the said msetingas.

The Directors may meet together for the despatch of buslness, adjourn
or oiherwise regulate thelr maestings as they may think At, subject to
the provisions of Section 285 to 288 of the Companies Act, 1956,

If any Director, subject to Section 314 of the Companies Act, 19586, baing
willing shall be called upon to perform extra services or to make any
special exertion, fer the purpose of the Company, the Company may
remunerate such Director either by a fixed sum. or at a percsntage of
profit or otherwise as may be determined by the Beard ard such remu-
neration shall ba in addition to his remuneration abava provided,

Except a resclution, whiech the Companiss Act, 1956 requires it specifi-
cally to be passed in a Beard of Directors Meating, a resolution dster-
mined by majority without any Meeting of Directors and evidence by
writing to have been circulated among@st the Directors shall be as valid
and effective as a reselutien duly passed at a meeting by the Directors,
subject to tha provisions of Section 289 of the Companies Act, 1956,

The Chalrman ef the Board shall take the Chair at every meseting of the
Board of Directors. if at any meeting, the Chairmai: is not present within
30 minuiesg after the time appointed for holding the meeting, the other
Direciors present may choese one of them to be chairman of the meeting

Vill. POWERS OF DIRECTORS

Subject te Sectlon 1897A of the Act, the Directors may appolint, from time
to time, any one of them as Managing Dlrecter en such remuneratior

(5)

First Directors

Appolntmeni of
Director

Alternale Direvior

Direcior not fo hot
qualificaiion shares

Remuneraiion of
Direciors

Meeting ef Director

Direcior may per
from exira Sarvices

Resolulicn oy
Clreutation

Chalrman

Managing Director



Powar to be exercised
By Board at Meeting
only

ol

Manager of Secretary

Powers of Directors

.P_reﬂm!nary and fnci-
dental expenses

Acquire properfy
rights

Sell ard dispose of
Property

&ppointment of Staff

81,

33.

terms and conditions as they may ‘thisk £t and preper, and remove

him and appoint some other Director in his plece 22 M
if the Directors in their mesting se desirs.

v wege-Bygs ¢
The Board of Directors of the Compams shall sxercise the following

powers on behalf of the Company ane & = Iy by meane of a
resolution passed at mesting of the Boas

(a) the power to make cails on = are>s Se
on their shares 2

{b) the power to issue debentures;
(e) the power to borrow money othe
{(d) the power to invest the funds af
(8) the powers to make loans.

: d money unpald

Subject to Sectlon 197A and m e Secretary
meay be appolnted by the Board ea " iz ratlon
and upon such conditions as it me Manager or

Secretary se appointed may be

Without prejudice to the general
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manent, temporary or
think fit and to
salaries or emolu
perlod and for such

|
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iv) To appoint any person(s) to be the atterney(s) agent(s) of the
Company with such powers, authorities and diseretion not exceeding
those vested in or exercisable by the Directers and for such period
and upon such terms and conditions, as they may think fit,

{v}) To make arrangements for the management of the affaire of the

Company either in different parie of India or elsewhere, in such

manner as they may think fit and te appoint agents and fix thelr
remuneration and commission.

{vil) To enter Into, carry out or rescind all financlal arrangements with
any bank, persons or corporatlons for or In connectlon with the
Company's business or affalrs and pursuant to or In connectlon
with such arrangement to deposit, pledge or hypothecate any
property of the Company or documents represanting or relating te
the same.

(a2

(viil) To make glve recelpts, remlsslons, releases or other discharges
for money payable to the Company and to the clalms and
demands of the Company provided that no debt due by a Director
shall be remitted, released or otherwise dischargad except with the
consent of the Company in General Mesting.

{ix) To compound and allow time for the payment or satisfaction of any
debts due fo or by the Company and to refer any claims or deamands
by or againsi the Company to arbltration and observe and perform

the awards.

{(x) Forandon behalf of the Company to draw, accept, endorse and
negotiate all cheques, bllls of exchange, promissory notes, hundias,
drafts and other sscurities as be may necessary In or for carrylng
en the affairs of the Company.

(xl) To Instifute, conduct prosecute, defend, compromise, withdraw,

abandon any legal proceeding by or against the Company or lis
officers or otherwise concerning the affairs of the Company,

r (xll) Subject to Sectlon 282 of the Act, to Iinvest and deal with any of the
' money of the Company not immediately required for the purpese
ef the Company upon such securities (not being shares in this
Company) or Investments and in such manner as they may think fit
swzd from thme to time fo realise such securities and jnvestmenis,

)
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Fllesult
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o'

Bankrupfcy
nsolvency

Enterinto eontiacts

Borrow money

Commen Seal

Inspection of Accounts

General Provisions

(xlll) To aet en behali of the Cempany In all matters relating to bankruptecy

and insolveney,

(xiv)] To negotiate and enter inte any contract and execute, rescind or
very them and to do all such acts, deeds and things in the name and
on behalf of the Company as they consider expedient, for in rela-
tion to any of the matters aforesaid or etherwise for the purpose
of the Company,

txv) Subject to Seclion 582 and 292 of the Aect, and Regulations made
thereunder and Directions issued by the R.B.l. to borrow from any
person(s), company, bank, financia! institution or corporation and
secure the payment of any sum or sums of money for the business
ef the Company or may themselves lend fo the Company on security
or otherwise.

IX. SEAL

34. The Board shall provide for the safe custody of the seal of the Company,

85,

26,

The seal shall not be affixed to any instrument except in the presence of
one of the Directors who shall sign every instrument to which the seal of
the Company shall be affixed in his presz=nce. The company shall,
however comply with Rule 6 eof the Compamies (Issus of Shares
Certificates) Rules, 1960.

X. ACCOUNTS

(a) The Board shall, from time to time, determins whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of tha Cempany or any of them
shall be opened to the inspeclion of #he members, not being
Directors.

(b} No member (not being a Director) shat aewve any right of Inspecting
any accounts or books of =zccoust of the Company except as
conferred by law er authorised by %he Soard or by the Company in
General Mesting.

The Directors shall In all respects cemply with the provisions
of Sections 208, 210, 211, 215, 216, 297, 220 and 221 of the Act, so far as
they are applicable te a priva®e cempeny and the profit and loss
aceount, balance sheet and sudtas's repert and every ether document
required by law te be ancezed @r #'ached, as the case may be, to the
Balance Sheet, as referred to 's Secton 2192 of the Act and a eopy of the
Balance Sheet shall be s==1 %» swery member and debenture holder of
the Company and every trusiss far the debenture holders of the Company
at least 21 days before the date of the Annual General Maeting of tho
Company at which they ars o be g




37. (a)

(B

(c)

(d)

Xl AUDIT

The first Auditor of the Company shall be appointed by the Board of
Directors within one month from the date of registration of the
company and the auditor so appointed shall hold office shall until the
conclusion of the first General Meeting,

At each Annual General Meeting, the Company shall appoint, an
auditor to hold office from the conclusion of that meeting until the
conclusion of next Annual General Mesting.

The remuneration of the auditor shall be fixed by the Company In
annual the general meeting or in such manner as the Company in the
annual general meeting may determine. In case of auditor appointed
by the Board, his remuneration shall be fixed by the Board.

The Board may fill casual vacancy In the office an of auditor but
while any such vacancy continues, the remaining auditors, if any
may act, but where such vacancy is caused by the resignation of
auditors, the vacancy shall be filied up by the Company in general
meeting.

88. The provisions contained in section 224 to 231 of the Act, shall apply.

%))
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Name and Addresses Signature Signature of witness with
Occupation, description of -address, description
of Subscribers Subscriber and Occupation
Vipin Manocha '8d/-
S/o Sh. Ram Lal Manocha
R/o A-2B/119C, Paschim Vihar
New Delhi-110063
(Business)
3
Rem Lal Manocha Sd/- é
S/o Lete Sh. Lal Chand Manocha E
R/o A-2/B, 119C, Paschim Vihar =
New Delhi-110003 @ = =8
5 @ e > 5
(Business) g l:(; L:!; E :
o SE85=c
o Oowc-23
& s xomS C‘:g
5 << oca E =
Namita Manocha Sd/- ¥ . P=ocEEe
W/o Sh. Vipin Manocha = 509
A-2/B, 119C, Paschim Vihar 7 SS 08¢
New Delhi=11006J e g 523 =
(Business) = — gm °
@ ¥
=
B
==
=
D
°
L
Place: NEW DELHI Dated : 1sth day of MARCH 2004
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