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I hereby certify that the .. %tk VRRGE.. TWRLATRL%S. LIMITR.........

------------------------------------------------------------------------------------------------------------------

which was incorporated under the Companies Act, 1956, on the
.2 S day of ... 9CTOBER, 1995 19 ,and which has this day
filed a duly verified declaration in this prescribed form that the conditions
of section 149(1) (a) to (d)/149 (2) (a) to (c) of the said Act, have been
compiled with is entitled to commence business.
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this .. 2N, day of ...CRTQBRR.......... One thousand nine
hundred and .NDIELY. FLUK.....
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Registrar of Companies
'C Rajasthan, Jaipur
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Extract of the minutes of the meeting of the Beoard of Directors held on-
Saturday the 14th Oct. 1995 at its Registered office at 3.P.M,

RESOLVED that the directors of the Company may approve and sign the draf?'m
statement in lieu of prospectus and Form No. 20 as produced before the
meeting and Mr. Shivratan Agarwal Director be and is hereby authorised to
file the above document along with requisite fee to the Registrar of

Companies.

M/S. Surana & Co. Chartered Accountants have consented to act as the
auditors of the company as per their letter dated 14/10/95 received by the
company and placed before the meeting intimating that said appointment
would be in accordance with the limits stated in section 224(1B} of the

Companies Act 1956, the Board Considered the same and

RESOLVED that Surana & Co. Chartered Accountants, be and are hereby
appointed as first auditors of the company to hold office until the
conclusion of the First Annual General Meeting of the company at a
remuneration as decided by mutual consent.
N
e

Chairmen for the meeting



Extact of the minute of Board of Director’s meeting held on Saturday the
14*h Oct. 1995 at 3.P.M. at its Registered office of the Company.

Smt. Sushila Devi Agarwal a Director of Company placed before the Board a
statement of preliminary Expenses incurred by SHIVDEEP INDUSTRIES {:ﬁ
through Shri Shivratan Agarwal a director and promoter of the Company
connection with formation of the Company. The details of expenses incurrs

as under :-

AMOUNT
1. Name Availabliting fee. 500
2. Printing of M/A & A/A 5,700
3. Stamp Duty 37,125
4, Filling fee in ROC 38,320
5. Professional fee 8,500
6. Other incidental Exp. 5,240
7. Travelling Exp. 6,860
TOTATL :: 1,02,245

( Rupees One Lac Two Thousand Two Hundred Forty Five Only)

The Board discussed the matter and passed the following resolutio:
RESOLVED that a statement narrating the details of a sum of Rs. 1,02,245/
(Rupees One Lac Two Thousand Two Hundred Forty Five Only) incurred by Shr
Shivratan Agarwal director of the company in connection with the formatio:
of the company be and is hereby approved and authorises to pay the said s

the Shri Shivratan Agarwal as and when the funds are available to the
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company.

Chairman for the meeting
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70. A wember of unsound mind or in respect of whom an order has been made by any 7
cour{ having jurisdiction in lunacy, may vote, whether on a show of hands or on a
his committee or other legal guardian and any such committee or guardian

71.

(ii} Every proxy (whkther a member or not) s}m]l be appointed in writing under
the hand of appoijter of his attorney, or if such appointer is a corporation
under the Common‘geal of such corporation or the hand of its officer or an
attorney, duly authorised by it and any committee or guardian may appoint
such proxy. The proxy\ so appointed shall not have any right to sepak at the
meetings, ;

(iii) The instrument appoin ng a proxy and the power of attorney or other
* authority (if any) under which it is signed or a notarially certified copy of that
power of authority, shall by deposited at the office not less than forty-eight
hours before the time for holding the meeting at which the person named in
the instrument proposes to volg and in default the instrument of proxy shall
not be treated as valid. No instrment appointing a proxy shall be valid afterr

the expiration of twelve months figm the date of execution.

(iv) Every instrument of proxy whether for specified meeting or otherwise shall
as nearly as circumstances will admjt, be in either of the forms set out in
Schedule IX of the Act.

v) A vote given in accordance with the term\s of an instrument of proxy shall be
- valid notwithstanding the previous death of the principal or revocation of the
\proxy or of any power of attorney under which such proxy was signed, or the

transfer shall have been received at the office before the meeting.

No objection shall be made to the validity of aky vote; except at the meetingf?”/
or poll at which such vote shall be tendered ang every vote, whether given
personally or by proxy, not disallowed at suck meeting or poll shall be
deemed valid for all purpose of such meeting or pol\whatsoever.

72. G

(ii) The Chairman of any meeting shall be the sole judgé of the validity of every
vote tendered at such meeting. The Chairman presenf\at the taking of a poll
shall be the sole judge of the validity of every vote tendred at such poll.

73, The Company shall cause to be kept minutes of all proceeding of general meeting
which shall contain a fair and correct summary of the proceedings thereat and a book
containing such minutes shall be kept at the registered office of the Company and
shall be open during business hours, for sm‘:h period not being less in the aggregate
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74,

75.

76.

71.

78.

79.

than two hours i

t h day as the directors may determine for inspection of member
without . The minutes aforesaid shall be kept in accordance with the provisions
of sectionA93 of the Act.

DIRECTORS

Until otherwise determined by a General Meeting and subiject to Section 252 and 259
of the Act, the number of Directors shall not be less than three or more than twelve
including any Directors appointed under Articles 79 and 80.

(a) The First Directors of the Company shall be as follows :

1. Shri Shivratan Agarwal
2. Suut. Sushila Devi Agarwal
3. Smt, Chuki Devi Agarwal

(b) The Company in General Meetting may from time to time increase or reduce
the number of Diectors within the limit fixed as above.

The Board of Directors of the Company may appoint an altemate director to at for a
director (hereinafter in this Article called "the original director") during the absence for
aperiod of not less than three months from the state in which the meetings of the
Board are ordinarily held An alternate director appointment under this Article shall
not hold office as such for a period longer than that permissible of the original
director in whose place he has been appointed and shall vacate office if and when the
original director réturns to the State.

The Directors shall have power at eny time and from time to time to appbint any
qualified person to be a director to fill a casnal vacancy. Such casual vacancy shall be
filled by the Board of Directors at a meeting of the Board Any person so appointed
shall hold office only upto the date upto which the director in whose place he is
gppointed would have held office, if it had not been vacated as aforesaid but he shall
then be eligible for re-election. ' .

The Directors shall also have power at any time and from time to time appoint any
other qualified person to be a director as an addition to the Board but so that the total
number of directors shall not at any time exceed the maximum fixed above. Any
person so appointed as an addition the Board shall retain his office only upto the date
of the next Annual General Meeting but shall be eligible for re-election at such
meeting.

The Company may agree with any financial institution, company or any other
authority, person, state or institution that in consideration of any loan or financial
assistance of any kind whatsoever which may be rendered by it, shall have power to
nominate such number of directors on the Board of Directors of the Company as may
be agreed to and from time to time remove and reappoint them and to fill in vacancy
caused by such directors otherwise ceasing to hold office. Such nominated directors
shall not be liable to retire by rotation. The Director nominated in this Article is
hereinaffter referred to as “Institutional Director” in these presents.

o
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82.
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84,
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86,

Any Trust Deed for securing debentures or cebenture stock may, if so aranged,
provide for the appointment from time to time by the trustees thereof or by the
holders of the debentures or debenture-stock of some person to be director of the
Company and may empower such trustees or holders of debenture-stock from time to
time to remove any director so appointed A director appointed under this Article is
hereinafter referred to as a "debenture Director”" and the term "Debenture Director”
means a Director for the time being in office under, this Article, A debenture director
shall not be liable to retire by rotation or be removed by the Company. The trust
teed may contain such ancillary provisions as may be arranged between the Company
and the trustees and all such provisions shall have effect notwithstanding any of the
other provisions herein contained

No share qualification will be necessary for being appointed as or holding the office
of a director of the Company.

The remuneration of each director for attending the meeting of the Board or
Committee thereof shall be such sum as may be prescribed by the Act of the Central
Government from time to time for each such meeting of the Board or Committee
thereof attended by him. The directors shall be paid such further remuneration (if any)
as the Board shall be divided among the directors in such proportion and manner as
the Board may from time to time determine and in default of such determination shall
be divided among the director equally.

The Directors may allow and to any Director who is not a resident of the place where
the Registered Office for the time being of the Company is sitvated or where the
meeting of the Board is held and who shall come to such place for the purpose of
aitending a meeting of the Board or a Committee thercof such sum as the directors
may consider fair compensation for travelling and other incidental expenses in
addition to his fees for attending such meeting as above specified.

If any director be called upon to perform extra services or special exertions or efforts
{which expression shall include workdone by a director as a member of any
committee formed by the directors) the Board may arrange with such directors for
such special remuneration of such extra services or special exertions of efforts by a
fixed sum or otherwise as may be determined by the Board and such remuneration
above provided.

The continuing directors may act notwithstanding any vacancy in their body but so
that if the number falls below the minimum number fixed the director shall not,
except in emergencies or for the purpose of filling up vacancies or for summoning a
general meeting of the Company act as the numbers is below the minimum.

A director shall not be disqualified from contracting with the company either as
vendor, purchase or othetwise for goods, materials or services or for underwriting the
subscription of any shares in or debentures of the Company nor shall any such
contract or arrangement entered into by or on bebalf of the Company with a relative
of such director or a firm in which such director or relative is a partner or with any
other partner in such firm or with a private company of which director is a member
or director be avoided nor shall director so contracting or being such member or so
intercsted be liable to account 1o the Company for any profit realised by any such
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54,

contract or arrangement by reason or such director holding office of the fiduciary
relation thereby established

A director of a company may be or become a director of any company promoted by
the Company or in which he may be interested as vendor; member or otherwise and
no such director may be accountable for any benefit received as director or member of
such company, ‘

Except as otherwise provided by these article all the directors of the company chall
have in all matters equal rights and privileges and be subject to equal obligation and
duties in respect of the affairs of the Company.

ROTATION OF DIRECTORS

All the Directors, excluding the Managing and/or special director shall retire at the
first annual general meeting of the Company and thereafter at each annual general
meeting of the company one third of such of the Directors for the time being as are
liable to retire by rotation, or if their number is not three or a multiple of three, then
the number nearest to one third shall retire from office. A special Director appointed
by the Board under Asticle 79 and B0 hereof and/or a Managing Director shall not be .
liable to retire by rotation Subject to Section 284 (5) of the Act, the Director to retire
by rotation at every Annual General meeting shall be those who have been longest in
office since their last appointment, but as between persons who become Directors on
the same day those who retire shall in default of and subject to any agreement among
themselves, be determined by lot,

A retiring director shall be eligible for re-election.

Subject to provisions of the Act the Company at the General Mecting at which a
director retires in manner aforesaid may fill up the vacated office by electing a person
thereto

The Company may by ordinary resolution, from time to time increase, reduce the
number of directors and may alter their qualifications and the Company may remove
any director before the expiration of his period of office and appoint another qualified
person in his stead The person so appointed shall hold office during such time as the
director in whose place he is appointed would have held the same if had not been so
removed

No person not being a retiring director shall be eligible for election or the office of
director at any General Meecting unless he or some other member intending to
propose him has atleast fourieen clear days before the meeting left at the office a
notice in writing under his hand signifying his candidature for the office of director or
the intention of such member to propose him as a candidate for that office alongwith
a deposit of five hundred rupees which shall be refunded to such person or as the case
may be, to such member, if the person succeeds in getting elected as a Director.

PROCEEDING OF DIRECTORS MEETING

(i) The Board of Directors may meet for the despaich of business, adjoum, and
otherwise regulate its meeting as it thinks fit.

(ii) 'The quorum for a meeting of the Board shall be one third of its total strength
(any fraction contained in that one-third being rounded of as one) or two
directors, whichever is higher.

(16)
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If a meeting of the Board could not be held for want of quorum, then the meeting
shall stand adjourned to such other time, date and place as may be fixed by the
directors present not being later than fifieen days from the date originally fixed for the
meeting.

The Chaimman, if any or the Managing Director of his own motion of the Secretary
of the Company shall upen the request in writing of two directors of the Company
or if directed by the Managing Director, or Chairman, if any, convene a meeting of
the Board by giving notice in writing to every director for the time being in India and
at his usual addess in India to every other director,

The directors may from time to time elect from among their number, a Chairman of
the Board determine the period for which he is to held office. If at any meeting of the
Board Chairman is not present within five minutes after the time appointed for
holding the same the directors present may choose one of their members to be
chairman of the meeting,

Questions arising at any meeting of the Board shall be decided by a majority of votes
and in case of an equality of votes, the Chairman shall have a second of casting vote,
subject to the provision that the Nominee if appointed under Article 79 present and
voting shall be part of such majority.

A meeting of the Board for the time being at which quorum is persent shall be
competent to exercise all or any of the authorities, powers and discretions which by
or the Act or the Articles of the Company are for time being vested in or exercisable
by Board generally.

The Board may delegate any of their powers to a committee of directors consisting of
such director or directors or one or more directors and a member or members of the
company as it thinks fit or to the Managing Directors the Manager or and other
principal office of the Company or a branch office or to one or more of them
together and it may from time to time revoke and discharge any such Committee of
the Board either wholly or in part and either as to persons or purposes. But every
Committee of the Board so formed shall in the exercise of the powers so delegated
conform to any resolution that may from time to time be imposed on it by the
Board. All acts done by any such committee of the Board in conformly with such
regulations and in fulfilment of the purposes of their appeintment but not otherwise,
shall have the like force and effect as if done by the Board.

The meetings and proceedings of any such committee of the Board consisting of two
or more members shall be govemed by the provisions herein conteined or regulating
the meeting and proceeding of the directors so far as the same are applicable thereto
and not suspended by any regulations mace by the directors under the last proceedings
Articles.

A resolution shall be deemed to have been duly passed by the Board or by a
Committee thereof or by circulation, the resolution has been circulated in draft,
together with the necessary paper, if any, to all the directors or to all the members of
the Committee, then in India (not being less in number than the quorum fixed for a
meeting of the Board of Committee as the case may be} and to other directors or
members of the Committee at their usual address in India and has been approved by
such of the Directors or members of the Committee are then in India by a majority

of such of them as are entitled to vote on the resolution.
(17}
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All acts done by any meeting of the Board or by committee or the Board or by any
person acting as a director shall, notwithstanding that it shall afterwards be discovered
that there was some defect in the appointment of such director or person acting as
aforesaid or that there was some defect in the appointment of such director or persons
acting as aforesaid or that they or any of them were disqualified or had vacated office
or that appointment or any of them had been terminated by virtue of any provisirns
contained in the Act o in there Articles, be as valid as if every such person had been
duly appointed was qualified to be a director and not vacated his office or his
appointment had been terminated provided that nothing in this Article sh!l be
deemed to given validily to acts done by a director after his appointment has been
shown to the Company to be invalid or to have terminated :

(8) The Board shall in accordance with the provisions of section 193 of the Act
cause minutes to be kept of every General Meeting of the Company or of
every meeting or the Board or of every committee or the Board

{b) Any such minutes of any meeting of the Board of any committee of the Board
or of the Company in General Meeting, if kept in accordance with the
provisions of section 193 of the Act, shall be evidence of the matters stated in
such minutes.

POWERS OF DIRECTORS

Subject to the provisions of tbe Act, the control of the company shall be vested in
the Board who shall be entitled to exercise all such powers and to do all such acts
things at the company is authorised to exercise and do provided that the Board shall
not exercise any power or do any act or thing which is directed or required whether by
the Act or in other statue or by the Memorandum of the Company or by these Article
or otherwise to be exercised or done by the Company in general meeting proviced
further that in exercising any such power or doing any such act or things, the Board
ghall be subject to the provisions in that behalf contained in the act or in the
Memorandum of Association of the Company or these Articles or any regulations
mad: by the Company in general meeting shall invalidate any prior act the Board
which would have been valid if those regulations had not been made.

Without prejudice to the general powers conferred by the last preceeding Article and
S0 as not in any way to limit or restrict those powers and without prejudice to the
other powers conferred by the Articles, but subject to the restrictions contained in the
last preceeding Article, it is hereby declared that the directors shall have the following
powers, that is to say, power.

(1) To pay the costs, charges and expenses preliminary and incidental to the
promotion, formations, establishment and registration of the company.

Ao

¢ W

4

(18)



4

@

©)

(4)

(5)

(6)

™)

®

®

(10)

(1)

To pay and charge to the capital account of the company any commission or
interest lawfully payable under the provisions of Section 76 and 208 of the
Act.

Subject to Section 292, 297 and other provisions of the Act to purchase or
otherwise acquire for the Company and property, right or privileges which the
company is authorised to acquire at or for such price or consideration and
general on such terms and conditions as they may think fit and if any <ch
purchases or other acquisition to accept such title as the directors may believe
or may be advised to be reasonably satisfactory.

At their discretion and subject to the provisions of the Act to pay for any
property right or privileges acquired by or services rendered to the Company
either wholly or partly in cash or in shares, bonds, debentures, mortgage or
other securities of the Company and any such share may be issued either as
fully paid-up or with such amount credited as paid-up thereon as may be agreed
upon and any such bonds, debentures, mortgages, or other securities may be
either specially charged upon all or any part of the property of the Company
and its uncalled capital or not so charged.

To secure the fulfilment of any contracts and engagement entered into by the
Company by mortgage or charge of all or any of the propenty of the Company
and its uncailed capital for the time being or in such manner as they may think
fit,

To accept from any member, so far as may be permissible by law, surrender of
his shares or any part thereof on such terms and conditions as shall be agreed.

To appoint any person to accept and hold in trust for the Company any
property belonging to the Company or in which it is interested or for any
other purposes and to execute and do all such deeds and thing as may be
required in relation to any such trust and to provide for the remuneration of
such trustee or trustees.

In institute, conduct, defend compound or abandon any legal proceeding by or
against the Company or its officers or otherwise conceming the affairs of the
Company and also to compound and alllow time for payment or satisfaction of
and debts due and or any claims of demand by or against the Company and to
refer any differences to arbitration either according to Indian law or according to
any foreign law and either in India or abroad and observe, perform or challange
any award made thereon.

To act on behalf of the Company in all maitters relating to bankrupts or
insolvents.

To make and give receipts, release and other discharges for moneys payable to
the Company and for the claims and demands of the Company.

To invest and deal with any money of the Company, not immediately required
for the purposes thereof upon such security (not being shares of this
company), or without security and in such manner as they may think fit and
from time to time vary or realise such investments. All investment shall made
and held in the companys own name.
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exclusion of and in substitution for all or any of the powers of the directors in that
wthehalf and may from time to time revoke, withdraw, alter or very all or any of such
powers. ‘

Subject to the provisions of Act the Mar aging Director or whoie-time Direcior shiadi
not, while iz or they continue to hold thai office. be subject to returement Gy
rotation.

SEAL

The Board ﬁwll,provich a common seal for the purpose of the company and shall

have powers from time to time to destroy the same and substitute a new seal in lieu
thereof and the Board shall provide for the safe custody of the seal for the time being
and the seal shall never be used except by the authority of the Board or 8 Committee
of the Board previously given and in the presence of a director of the Company or
some other person appointed by the directors for the purpose. The Company shall
also be at liberty to have an official Seal in accordance with Section 50 of Act for use
in any territory district or place outside India,

Every Deed or other instruments to which the Seal of the Company is required to be
affixed shall unless the same is executed by a duly constituted attorney be signed by
one director and the secretary or some other person appointed by the Board for the
purposes, provided nevertbeless that certificate of shares may be sealed in accordance
with the provisions of the Companies (issue of Share Certificates) Rules, 1960 or
the statutory modification or re enectment thereof for the time being in force.

DIVIDENDS

Subject to the rights of members entitled to shares (if any) with preferential or
special rights attached thereto the profits of the Company which it shall from time to
time be determined to divide in respect of any year or other period shall he applied in
the payment of a dividend on the equity shares or the Company but so thar a parly
paid up share shall only entitle the holder with respect thereto to such proportion of
the distribution upon a fully peidup share as the amount paid thereon bears to the
nominal amounts of such share and so that where capital is paidup in advance of
calls upon the following thar same shall carry interest, such capital shall not whilst
carrying interest confer a right to participate in profit.

The Company in General Meeting may declare a dividend to be paid to the members
according to their rights and interest, the profits and may fix the time for payment.

No larger dividend shall be declared that is recommended by the Directors but the
company in General Meeting may declare a smaller dividend

No dividend shall be payable except out of the profits of the Company of the year or
any other undistributed profits.

When any assets, business or property is bought by the Company as from a past date
_upon.terms -that the Company shall as from that date take the profits and bear the

- losses thereof such profits and losses as the case may be shall, at the discretion of the

Directors, be so credited or debited wholly or in part to the Profit and Loss Account
and in that case the amounts so creditd or debited shall for the purpose of ascertaining
the fund available for dividend be treated as a profit or loss arising from the business
of the Company and available for dividend according if any shares or securities are
purchased with dividend or interest such dividend or interest when paid
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