INFORMATION MEMORANDUM FOR TRADING OF 1,10,00,000 EQUITY SHARES OF Rs.10 EACH UNDER BSE INDONEXT SEGMENT.

Contact Person : Mr. I. Srinivasa Raju

M/s. Farmax Retail (India) Limited (formerly known as Bhagyanagar Castings Limited was incorporated under the Companies Act, 1956 on 8th November, 1995.  

GENERAL RISKS

Investment in equity and equity-related securities involve a degree of risk and investors should not invest in the equity shares of Farmax Retail (India) Limited unless they can afford to take the risk of losing their investment.  M/s. Farmax Retail (India) Limited having made all reasonable inquiries, accepts responsibility for, and confirms that this Information Memorandum contains all information with regard to Farmax Retail (India) Limited, which is material, that the information contained in the Information Memorandum is true and correct in all material aspects.

LISTING

The Equity Shares of M/s. Farmax Retail (India) Limited are at present listed on Ahmedabad Stock Exchange, The Hyderabad Stock Exchange Limited (de-recognized by SEBI) and is proposed to be traded on Bombay Stock Exchange Limited (BSE) under BSE INDONEXT segment.

SHARE TRANSFER AGENT

M/s. Venture Capital & Corporate Investments Ltd.

#12-10-134, Bharathi Nagar Colony, Hyderabad – 18

Tel. (040) -23818475/23818476, Fax (040) – 23868024

Contact Person : Mr. Prasad

1. GENERAL INFORMATION:

	Name of the Company
	M/S. FARMAX RETAIL (INDIA) LIMITED

	ISIN No. of the Company
	CDSL No. INE890I01019 & 
NSDL No. INE890I01019

	Registered & Corporate Office Address, 

Telephone No.

Fax No.

Email 
	4th FLOOR, ALLURI TRADE CENTRE,BHAGYANAGAR COLONY,
OPP. KPHB COLONY, KUKATPALLY, 
HYDERABAD-500072

040-23065762/30435093

040-23065762

farmax_india@yahoo.com

	Name of the Compliance Officer of the Company

Tel No.

Fax No.

E-Mail Id
	Mr. I. Srinivasa Raju

040-23065762

040-23065762

farmax_india@yahoo.com

	Name of the Practicing Secretary of the Company

Tel No.

Fax No.

E-Mail Id
	P.S. Rao

040-23352186

040-23352185

psraoassociates@gmail.com

	Name of the Managing Director of the Company
	Mr. M. Srinivasa Reddy

	Registrar and Transfer Agent of the Company (if In-House mention –INHOUSE)

Address of the Registrar and Transfer Agent
	M/s Venture Capital and Corporate Investments Private Limited

12-10-167, Bharat Nagar,

Hyderabad-500018

Ph: 040-23818475/76

Fax: 040-23868024

Email:info@vccilindia.com.


2. BUSINESS PROFILE OF THE COMPANY

Company Profile

Farmax Retail (India) Limited (FRIL) is a Company incorporated under the Companies Act, 1956 having its Corporate Office at Farmax House, 4th Floor, Alluri Trade Centre, Bhagyanagar Colony, Opp. KPHB Colony, Kukatpally, Hyderabad – 500072. FRIL is one of well established manufacturing and retailing company in India engaged in Fast Moving Consumer Goods (FMCG) Segment.  It has huge plant capacity to undertake new projects supported by well equipped Research & Development (R&D) team. The equity shares of the Company are listed at the Ahmedabad Stock Exchange Limited. FRIL has been promoted by Mr. M. Srinivas Reddy, a technocrat entrepreneur having insight knowledge and experience in the field of FMCG products and marketing. Mr. M. Srinivasa Reddy with his vision and foresight has brought the Company to this level in a short span.

The Vision

Over the years, FRIL has established renowned manufacturing facilities which are one of the most advanced in technology and in the process system. Facilities and process systems of the Company are certified by ISO 9001-2000.  Facilities of the Company are well known for maintenance of hygienic conditions which is very important for FMCG products.  

FRIL’s products became very popular in the short span due to cost advantage and are competing with well established MNC products in the rural areas. The Company has created a well established broad dealer network which is an advantage to the Company to launch its products in the short span. 

The Company entered into an agreement with METRO one of the leading retailer in the state of Andhra Pradesh to market the products of the Company through its outlets. Shortly, FRIL is planning to launch its retail net-work by establishing exclusive retails shops of the Company’s products in collaboration with local dealers/ shop owners with an understanding exclusively to market the Company’s products in the segments where the products of the Company are available. 

Operational Activities and Facilities

FRIL, though a new entrant in competitive fast moving consumer goods, penetrated successfully into the market in a very short period with high volumes. With the initial success FRIL launched about 10 different types of consumer products in the market in a short time. FRIL also has entered into contract manufacturing tie-ups with well-known FMCG companies for supplying some of their products.  Key drivers of the business will be the following: 

1. Manufacturing of FMCG products

2. Marketing of FMCG products by distributing network and retail outlets

3. Contract Manufacturing 
A strong presence in the FMCG sectors by having own manufacturing facilities FRIL can leverage the in house marketing reach to achieve a respectable and considerable share of the market for its manufacturing units. The growth in the economy size will act as positive trigger for this segment of the FMCG industry. 

FRIL, in the field of FMCG sector provides one-touch access with wide ranging products, systems and solutions in the field of FMCG sector by having manufacturing; marketing coupled with constant technological innovation, customer focus and integrated approach. 

The Company has its own world-class hygienic manufacturing facilities at PLANT -1, Bowrampet Village (Suburban of Hyderabad), Andhra Pradesh and PLANT- 2, Bollaram Village, (Suburban of Hyderabad) Andhra Pradesh. The  PLANT-1 plant is situated in the area of about 3 Acres. Plant & Machinery is one of the highly sophisticated in that category and was imported from Italian Food Major. PLANT-2 is a newly constructed Mosquito Coil manufacturing with all imported fully automatic machinery.  

Major Production Capacities
Vermicelli: The plant has the capacity to produce 1650 KG’s per hour. The machine runs almost 365 days and will stop the production just for 1 day in a month. The Company is the first, to have fully automatic machine for manufacturing vermicelli in India.
Toothpaste: Every batch produces 1000 KG’s. The production will be halted for a day in week.

Mosquito Coils: The plant is one of biggest plants in India with huge capacity can serve the requirements of the Company as well as to engage on contract manufacturing.

 Coconut Oil: Per Hour 1000 Liters are filled and production will be stopped for a day in a week.

Distribution/Dealer Net-work, Cost Advantage and Market Penetration

Main idea of FRIL is to provide the FMCG products at affordable rates to the lower middle class and low income groups which consists more than 60% country population. At the same time the Company is not compromising at Quality of the product with any other leading branded product. FRIL is able to provide its products at much lower price than leading branded products with the same Quality by saving huge advertisement and other marketing overheads which generally the Multi National FMCG Companies incur. Another main cost saving factor is the dealer net-work of the Company which has been a flat form for the Company to launch its products without any major advertisement and other costs. FRIL has been launching various FMCG products from time to time into the market. One important point to note that all the products of the Company are successful at the first point itself. 

FRIL has successfully penetrated into rural markets particularly in the southern states of Andhra Pradesh and Tamilnadu and has a total dealer net-work of more than 1500 across the country. Presently the Company has spread its distributory net-work across the country in 13 States.

FRIL is primarily aiming at creating distribution network which is a basic need to any FMCG company for successfully launching its products. FRIL’s dealer net-work is very strong enough to launch any products of the Company into the market with in a short span without incurring any major advertisement campaign. 
Research & Development

The Company made a significant leap forward in the product range and commitment to move closer to the customers with the dedicated R&D team. Research & Development center set-up in Hyderabad has been concentrating in developing products and production process/ system to improve the quality of the product at minimal cost. R&D enhancements, innovative process and production technology bring additional value to all our customers. R&D continually concentrate to improve products, service and processes using the effective quality management system and testing methodology, by implementing changes required to maintain the quality standard. 
Products Profile
At present, FRIL has the following products in its portfolio:

a) Toothpaste ‘White’ under the brand name ‘TODAY’: One of the first successful products of the Company. TODAY is competing with main brands in rural areas of Andhra Pradesh.

b) Vermicelli under the brand name ‘TODAY 365 days’: This food product became very popular in a very short period and became one of top selling brand in some areas.

c) Coconut Oil ‘Non-sticky Hair Oil under the brand name ‘Monsoon’: Monsoon is one of the first launching products of the Company. In some areas it became No.1 selling brand. FRIL is planning to launch some more products in this range. 

d) Coconut Oil under the brand name ‘Today pure’: As part of the FRIL’s plan to launch some more products in line of ‘Monsoon’ launched this product. 

e) OTC Pain Killer Drug ‘Today Relief 500+:
The Company’s Research and Development Centre developed this product. It gained market in rural areas.  


f) Soaps - Toilet “Today Beauty’:  As a part of FRIL’s plans to venture into skin care products this ‘Today Beauty’ which is developed by the Company’s R&D division launched in the market.  
g) Mosquito Coils ‘Today Advanced’: It is also one of the in house product developed by the FRIL’s R&D Division. The product is moving very fast in some areas.
h) Mineral Water ‘ Tulasi’ : To utilize the opportunity of wide net-work and gain a share in the huge branded  purified water supply market the Company launched this product. It became very successful in some areas.

FRIL manufacture all of the above products from its manufacturing facilities only. It is not outsourcing any of its products from outsiders. As mentioned else where it has very good state of own manufacturing facilities with modern technology. 

The Company is in the process of launching the following products by end of the current financial year or in the next financial year: 

a) Tooth Paste ‘Gel’

b) Tooth Brushes

c) Shampoos

d) Detergent Soaps

e) Iodized Salt 

f) Tooth Brushes 

g) Shaving Cream

h) Note Books
The Company made and completed all tie-ups for producing the above products and launching the same into the market at any movement basing on the ideas of market teams. 

To avail the emerging opportunities in the FMCG sector and utilize the spare capacities of plants the Company is entering into contracts to undertake contract manufacturing to cater the needs of the MNCs.  

On launching of these products, the Company further broadens its portfolio of products catering to various needs of consumer. Expansion of range of products offered would have positive impact on the sales of the company. 

These products come in different packages and sizes at affordable pricing to suit the demands and needs of various section of consumer according to their spending capacity. Products are going to be a hit with rural consumers due their affordability as rural markets are extremely price sensitive. 
Future Business Plans

FRIL having very strong dealer net-work all over Andhra Pradesh and is in the process of expanding and strengthening its net-work to other states as well as in the existing states. The Company is also planning to create one plat-form to maintain distribution chain with major dealers to spread the products of the Company to other areas. 

As stated elsewhere the Company is in the process of launching various new products (about 10 products) in the market in the current and next financial years. Altogether the Company’s product range takes to 22 to 25.  To launch these products the Company got the market surveyed and test market of the product in various places to know the opinion and tastes of consumer. Basing on the reports the Company made some changes in the specifications of the product and made them to launch in the market shortly.   

FRIL is also planning to establish retail net-work in a big way by setting-up exclusive shops for the products of the Company through the dealers mainly in semi-urban and rural areas aiming the lower middle class and low income groups who can not afford Multi-National Companies’ branded products. On a test basis the Company already set-up 6 to 7 retail stores in various places and got tremendous response from the customers. With this success the Company made a business plan to establish retail net-work through dealers.  

Besides, FRIL is also looking at contract manufacturing as there is huge demand from the MNCs and big retailers due to cost advantages. Big retail shopping malls are giving good scope to the small players to launch their products in the market with minimal cost. Keeping in view this as and when the new plants are setup, the Company has been setting-up with maximum capacities as the differential cost is very minimum for the low capacity and high capacity machine. 

     The Company has streamlined the distribution network to have a wider reach of customer especially the rural customers. There is a perceptible trend in the growth of organized retail market. The Company is taking this route driven mainly by the need to meet the increasing consumer expectations of quality, ambience and brand experience to rapidly foray into the tier II and III towns and rural areas. 



Research and Development is occupies the center stage in the functioning of the Company. The performance of the Company is built on the foundation of Modern Technology and state of the art equipment used in manufacture of products. The company’s major strength is their qualified technical R&D teams who are the driving force behind the quality of the products and are developing new products appealing to various categories of consumers. High quality of R&D is being pursued for innovation of various products and in the area of Consumer Interest.  In pursuit of this the Company is aiming to modernize and strengthen its R & D facilities. 

SWOT Analysis

Strengths :

· Strong Dealer Net-work across the country

· Strong Promoter and Management Team
· Growing Retail Industry 
Weaknesses:

· Huge product launching expenses 

· Competition from major MNCs and existing players in the industry. 

Opportunities:

· Rapid movement in the retail industry particularly in   development of shopping malls & complexes   

· High growth in the consumption FMC Products due to increase in the income of people.

· Massive investment in various economic activities  which will boost the level of living of people .

Threats :

· Competition from existing players 

· Delay in arranging capital to fund the additional products 
· Increase in interest rate and cost of material would impact our results of operations
· Inherent risks of changes in government policies, laws, regulations etc.
Financial Details

 Paid-up Capital


: Rs.1100 Lakhs
FRIL has invested more than Rs.3500 Lakhs for establishing manufacturing facilities and to create distribution and dealer net-work.  Recently, the Company imported a modern plant for manufacturing Food Products by investing an amount of Rs.800 Lakhs. The company has acquired Farmax Health & Food Products Private Limited .by way of merger.
Recent major financial events
a)   During the year the Company  

· Set-up New vermicelli manufacturing plant at a cost of Rs.800 Lakhs to enhance the production capacity of vermicelli. 

· Acquired land admeasuring about 6,300 Square Yards situated beside the PLANT-1 for Rs.100 lakhs for the future needs of the Company. 

· Acquired Commercial crops in 48 acres on long term lease basis for Rs.50 Lakhs situated at Bollapally Mandal, Guntur District, A.P. 

· Established a full pledged Corporate Office at Alluri Trade Centre, KPHB, Hyderabad with an investment of Rs.100 Lakhs.

· Acquired Land about 10,000 square yards situated near Ramoji Film City, Hyderabad  from AVR Projects for Rs.50 Lakhs to set-up regional distribution point and godowns. 

· Incurred about Rs.250 lakhs towards establishing distribution net-work in southern states and 6 retail outlets in the state of Andhra Pradesh.

Apart from the above the Company spent considerable amount on Research and Development of the various new products. R & D department works on continuous basis on up-gradation of its existing products to meet the changing tastes and preferences of consumers and development of new process systems in manufacturing so as to reduce the costs.   

Directors

	Sl.No.
	Name of the Director
	Category



	1
	Sri M.Srinivasa Reddy
	Chairman & Managing Director



	2
	Sri M.Malla Reddy
	Executive Director



	3
	Sri G.Raju
	Whole time Director



	4
	Sri I.Srinivasa Raju


	Independent Director

	5.


	Sri A.N.Sarma
	Independent Director

	5
	Sri N.Naveen


	Independent Director

	6
	Sri P.Hymavathi


	Independent Director

	7


	Sri K.V.Chalapati Reddy
	Independent Director


Promoters & Directors:

Promoter Directors
The company has been promoted by Mr. M. Srinivasa Reddy and                    Mr. M. Malla Reddy. 

Mr. M. Srinivas Reddy, Managing Director

Mr. M. Srinivasa Reddy aged about 34 years, is a Degree holder in Mechanical Engineering. After the completion of education he started a marketing firm to distribute FMCG products sourcing from various manufacturers. With a keen sense of entrepreneurship, he is a driving force behind the successful implementation of excellent distribution strategy has proven his skills in terms of selection. Under his able leadership FRIL has emerged as one of the major players in the Indian FMCG Industry.

Mr. M. Malla Reddy, Executive Director

Mr.M.Malla Reddy aged about 30 years, has Masters Degree in Economics and Social Work. He also did LLB and MBA. He is also one of the main driving force in brining up the Company from inception looking after all administrative and finance functions. He is the person who develops the implementation operational systems in distribution net-work as well as in the manufacturing area. He looks after the total operational system of the Company on day to day basis as the Managing Director concentrates on business development & production facilities and in creation distribution net-work system.

Mr. G. Raju, Whole-time Director (Operations)


Mr.Raju, aged about 41 years, a Chemical Engineer has rich experience in the implementation of projects and their maintenance. He is responsible for the total production operations of the Company. He single handedly oversaw the design and erection process of the manufacturing facilities of the Company. He involved in the erection of various similar projects at his previous engagements.  He knows in and out of machinery and systems and well versed with technology in these lines.  He joined the Company as Deputy General Manager and promoted to General Manager and thereafter to Director (Operations).   


Before joining the Company he served for Bambino Agro Industries Limited, Viaka Food (P) Ltd., as production in-charge and also involved in the erection of various new projects and product development. 

Independent Directors

Mr. A.N. Sarma, M Com, FCS 

Mr. Sarma, aged about 53 years, is a Post Graduate in Master of Commerce and fellow member of the Institute of Company Scretaries of India, New Delhi and Law Graduate. He has over 25 year experience in the filed of capital market, company law, investor relations and fund raising issues of large listed as well as unlisted companies like Aurobindo Pharma Ltd., Karvy Consultants Limited etc. He is an Independent Director of the Company. He does not hold any shares of the Company
 Mr. N. Naveen, FCA

Mr.N.Naveen, aged about 46 years, is a fellow member of the Institute of Chartered Accountants of India and he has been in CA practice since 1990 and in the year 1993 having a passionate interest in making a difference to the student community he started Divgvijay Coaching Centre at Hyderabad to provide professional coaching to students pursuing CA, CS, CWA courses in India. Over the past 15 years, his committed passion to produce more than 900 CA, CS, and CWA fully qualified professionals in India. Mr.Naveen continues to balance his CA profession as well as his coaching assignments with each other. 

Mr.I.Srinivas Raju, M.Com. 
Mr. I. Srinivasa Raju, aged about 43 years, is a Post Graduate in Master of Commerce and he has over 15 years of rich experience in Accounts and Finance. He is an Independent Director of the Company and the Chairman of the Shareholders’ Grievance Committee and Audit Committee of the Board.

Mr. K.V. Chalapati Reddy

Mr. K.V. Chalapati Reddy aged about 44 years is Bachelor in Pharmacy and a post graduate in Master of Business Administration. He has over 18 year rich experience in marketing of various FMCG and Pharmaceutical Products. He is an independent director of the Company.
3.          LISTING:

The equity shares of the company are listed on the Ahmedabad Stock Exchange Limited, and Hyderabad Stock Exchange Limited (derecognized by SEBI)

4.
CAPITAL STRUCTURE:
	Sl.No.
	SHARE CAPITAL
	As on 31.03.2008

Amount in Rs.

	1
	AUTHORISED

1,20,00,000 Equity shares of Rs.10/- Each
	12,00,00,000

	2
	ISSUED

1,12,33,700 Equity shares of Rs.10/- Each


	11,23,37,000

	3
	SUBSCRIBED AND PAID UP

1,10,00,000 Equity shares of Rs.10/- Each


	11,00,00,000


 5.
SHAREHOLDING PATTERN: As per Clause 35 of the Listing Agreement as on 

31.03.2009 is as mentioned below.

	Sl.No.
	Category
	No. of Shares
	% Of Shares

	(A) (1)
	 Promoters
	
	

	
	       Indian promoters
	7102500
	64.57

	
	Foreign Promoters
	-
	-

	
	Others (PAC)
	-
	-

	
	Sub-Total (A)(1)
	7102500
	64.57

	(B) (1)
	Non-promoters
	
	

	
	Institutional Investors
	-
	-

	
	Sub-Total (B)(1)
	-
	-

	
	
	
	

	(B) (2)
	Public Shareholding
	
	

	
	Bodies corporate
	83000
	0.75

	
	Indian public
	3814500
	       34.68

	
	NRIs/ OCB’s
	-
	-

	
	others
	-
	-

	
	Sub-Total
	3897500
	      35.43

	
	Grand Total (A+B)
	11000000
	   100.00


6. 
DIVIDEND TRACK RECORD: The Company has not paid dividend due to the Company’s expansion and growth plans.
7. 
MARKET PRICE: The last traded price of Company’s share on the Hyderabad Stock Exchange was Rs.16.25 on 08.08.1997 

8. 
Group Companies 
The company does not have any group companies and Subsidiary Companies. 
9.
 Other Group Companies : Not Applicable
10. 
Status of Corporate Governance Compliance 
The company has complied with the provisions of corporate governance. 
11. 
Outstanding Litigations and defaults of Promoters Directors or the other Group of Companies. 
The company does not have any outstanding Litigations and defaults of Promoters Directors or the other Group of Companies. 
12.
Financial Information: Last 4 years Audited (Balance sheets and Profit & Loss A/c)

	Particulars
	As at

31.03.2009

Rs.

(for 7 months)
	As at

31-08-2008

Rs.
	As at

31-03-2007

Rs.
	As at

31-03-2006

Rs.

	Source of Funds:

Share Holder’s Funds :

                                Share Capital

Reserves & Surplus     :

                                Reserves

                                Profit & Loss Account

Loan Funds :

Secured Loans

Unsecured Loans

Deferred Tax Liability

 Total

Application of Funds:

Fixed Assets:

                                Gross block

                                Accumulated

                                Depreciation

                                Net Block

Investments

Deferred Tax Assets

Net Current Assets:

                                Inventories

                                Sundry Debtors

                                Cash & Bank Balances

                                Other Current Assets 

                                Loans & Advances

                           Less: Current Liabilities
                                    Net Current Assets

Miscellaneous Expenditure

(To the extent not written off or adjusted)

                                                           Total
	110000000

124079249

15932392

107429744

4364965

-
	110000000

124079249

11687487

86420673

3661553

-
	32172500

-

8071422

-

-

(296590)
	32172500

-

5466056

-

-

145296



	
	361806350
	335848962
	39947332
	37783852

	
	294569532

38611088
	262834032

30805766
	25708366

17070054
	25708366

13474244

	
	255958444
	232028266
	8638312
	12234122

	
	11460000

834739

32859253

45010521

2068574

58279

37121211

24840187
	11460000

1071190

23233084

79899510

1820190

58279

29182354

42903911
	11460000

296590

7449801

11473951

1557228

-

5253000

5884960
	11125000

6815705

9252400

1300315

-

2753000

5696691

	
	92277651

1275515
	91289506

-


	19849020

-


	14424729

-



	
	361806350
	335848962
	39947332
	37783852


13.

Profit & Loss Account for the last 4 years

	Particulars
	As at

31.03.2009

Rs.

(for 7 months)
	As at

31-08-2008

Rs.
	As at

31-03-2007

Rs.
	As at

31-03-2006

Rs.

	A. Income

                                                         Net Sales

                                           Less: Excise Duty

                                                  Other Income

                                           Increase in Stocks

B. Expenditure

                                         Cost of goods sold

                                                     Staff Costs

                               Administration expenses

                  Selling and distribution expenses

                    Product Development expenses

                                            Finance Charges

                                                  Depreciation

Profit before adjustments

                      Less: Prior period expenses:

                               Sales Tax

                               Insurance

                               Others

Profit for the year before tax

                     Less : Tax Expense:

                               Current Tax

                               Fringe Benefit Tax

                               Deferred Tax

Profit after tax for the year                             

Balance Brought Forward

Amount available for appropriation

Less : Proposed dividend 

          Additional tax on dividend

          Transfer to General Reserve


	198997166

12432617
	168186912

-

-

-
	60624449

-

-

-
	50196153

-

-

-

	
	211429783
	168186912


	60624449
	50196153



	
	178653562

2171135

6966997

2732212

318879

5991792

7805322
	130678626

2326220

7093018

4174174

1819256

3410070

13735712


	46656945

1067962

1694386

3384988

-

63019

3595811
	38166691

851002

1066203

2774126

-

61937

3583137

	
	204639899
	163237076
	56463111
	46503096

	
	6789884

-

-

-

-
	4949836

-

-

-

-
	4161338

-

-

-

-
	3693057

-

-

-

-

	
	6789884

2071431

237098

236451


	4949836

3679477

107646

(1997029)
	4161338

1842593

155266

(441886)


	3693057

1171503

116638

145296



	
	4244905
	3159742

-

-

-

-

-


	2605365

-

-

-

-

-


	2259620

-

-

-

-

-




14. Company’s philosophy on corporate governance

The Company’s philosophy on Corporate Governance is aimed at achieving transparency in the management of the Company for efficient conduct of its business. The Company follows the policy of full disclosure and communication. It has a lean and flat corporate structure in consonance with its activity and to encourage and attain participation of each level of management.

AND

To enhance shareholders value through sound business decisions, prudent financial management, creating corporate goodwill and sound image building.

I. Board of Directors:

As on date the Board comprises eight members, of which five (62.5%) are non-executive independent directors. The Executive Directors are Mr. M. Srinivasa Reddy, Managing Director; Mr. M. Malla Reddy, Executive Director, and Mr. G. Raju, Whole time Director. The Board is chaired by Mr. M. Srinivasa Reddy. The Composition of the Board is in conformity with the listing requirements.

II. Board Meetings:

The Board of Directors formulates the business and operational policies and decides on strategic issue concerning the Company.

During the financial year under review, 13 meetings of the Board of Directors were held on the following dates:

02-06-2007, 03-07-2007, 17-07-2007, 31-07-2007, 10-08-2007, 15-10-2007, 31-01-2008, 05-04-2008, 07-06-2008, 17-07-2008, 31-07-2008, 13-08-2008 and 30-08-2008.

Directors’ Attendance Record and other Directorships

	Name of the

Director
	Executive /

Non-Executive

Director
	No. of meetings

held during his Tenure
	No. of meetings

Attended
	Whether

Attended

Last AGM
	No. of other directorships *

	M. Srinivasa Reddy
	Promoter, Chairman & Managing Director
	11
	11
	YES
	-

	M. Malla Reddy
	Executive Director
	9
	11
	NO
	-

	G. Raju
	Whole time

Director
	11
	11
	NO
	-

	I. Srinivasa Raju
	Independent
	13
	13
	YES
	-

	A N Sarma
	Independent
	03
	03
	NO
	2

	P. Hymavathi
	Independent
	12
	12
	NO
	-

	N. Naveen 
	Independent
	03
	03
	NO
	-

	K.V.Chalapati Reddy
	Independent
	03
	03
	NO
	-

	V. Vamsi Mohan 
	Independent
	11
	07
	YES
	-

	P S R Brahmam
	Independent
	03
	03
	YES
	-

	T.V. Satyanarayana
	Independent
	03
	01
	NO
	-

	T. Annapurna
	Independent
	03
	01
	YES
	-

	V. Shanti Kiran 
	Independent
	03
	01
	NO
	-


* excluding private, foreign and companies registered under Section 25 of the Companies Act, 1956.

Note: 1)Mr. V. Vamsi Mohan, Mr. PSR Brahmam, Mr. T.V. Satyanarayana, Mrs. T. Annapurna and Mr. V. Shanti Kiran have resigned from the Board. And Mr. M. Srinivasa Reddy, Mr. M. Malla Reddy, G. Raju, Mrs. P. Hymavathi, Mr. A N Sarma, Mr. K.V. Chalapati Reddy and Mr. N. Naveen were appointed as additional directors on the Board.

2)
None of the Directors of the Company hold any Chairmanship/membership in any committee of the     Board of other Companies except Mr. A N Sarma who holds 4 memberships in committee of the Board of other companies.

III. Audit Committee:

The Company constituted a qualified and independent audit committee comprising of 3 non executive independent directors in accordance with the provisions of Clause 49 of the listing agreement and Section 292A of the Companies Act, 1956. The Committee is empowered with the powers as prescribed under the said Clause 49 and Section 292A. The Committee also acts in terms of the reference and directions of the Board from time to time.

The present composition of the audit committee and the attendance of each member of the committee at the meetings were as follows:

	S No
	Name of the Director
	Category
	No. of meetings held during the tenure
	No. of meetings attended

	1
	I. Srinivasa Raju
	Chairman
	6
	6

	2
	P. Hymavathi
	Member
	5
	5

	3
	N. Naveen
	Member
	0
	0

	4
	V. Shanti Kiran *
	Member
	2
	1

	5
	T. V. Satyanarayana *
	Member
	2
	1

	6
	V. Vamsi Mohan *
	Member
	6
	6


· The Managing Director and the Statutory Auditors are also invited to the meetings.

· The Audit Committee Meetings were held six times during the year under review on the following dates:

02-06-2007, 17-07-2007, 15-10-2007, 31-01-2008, 05-04-2008, and 17-07-2008 the gap between audit committee meetings is not more than four months.

          * 
Mr. V. Shanti Kiran and Mr. T.V. Satyanarayana have resigned as Directors of the Company due to the change of management of the Company with effect from 17-07-2007. Therefore, the Audit Committee was reconstituted during the year under review by inducting Mrs. P. Hymavathi, and Mr. N. Naveen.  And Mr. V. Vamsi Mohan resigned as Director of the Company with effect from 13-08-2008.

IV. Remuneration Committee:

To formulate remuneration policy and approved the remuneration or revision in the remuneration payable to executive directors/whole time directors.

The Company constituted a remuneration committee on 31-07-2008.

Composition, Name of Members and Chairperson:

	S No
	Name of the Director
	Nature of Directorship
	Membership



	1
	I. Srinivasa Raju
	Non-Executive
	Chairman

	2
	P. Hymavathi
	Non-Executive
	Member

	3
	A.N. Sarma
	Non-Executive
	Member


Remuneration Policy:

To recommend/ review the remuneration package periodically, to the executive directors. The remuneration policy is in consonance with the existing industry practice and also with the provisions of the Companies Act, 1956.

A meeting of remuneration committee was held on 31-07-2008, in which the remuneration committee approved the remuneration of Managing Director, Executive Director, and Whole time Director.

V. Investor Grievance Committee:

The Investor Grievance Committee comprises of three directors and is chaired by a non executive director.

	S No
	Name of the Director
	Nature of Directorship
	Membership



	1
	A N Sarma
	Independent
	Chairman

	1
	P. Hymavathi
	Independent 
	Member

	3
	I. Srinivasa Raju
	Independent
	Member


The Committee reviews periodically the share transfer/transmissions, process of dematerialization and the investor’s grievances and the system thereto.

The Company has designated an exclusive e-mail ID called farmax_investor@rediffmail.com for redressal of shareholders’ complaints/grievances. 

There were no investor complaints during the year under review.

Mr. M. Srinivasa Reddy is the Compliance Officer.

There are no pending transfer/complaints as on 31-08-2008.

VI. General Body Meetings:

a) The details of General Body Meetings held in the last three years are as under:

	AGM/EGM
	Location
	Date and Time



	2004-2005

AGM
	416, Nilgiri, Aditya Enclave, Ameerpet, Hyderabad- 500038, AP 
	30.09.2005

10.00 A.M

	2005-2006

AGM
	416, Nilgiri, Aditya Enclave, Ameerpet, Hyderabad- 500038, AP 
	29.09.2006

10.00 A.M

	2006-2007

AGM
	MIG-397, Road No. 5, KPHB, Kukatpally, Hyderabad-500072
	29-06-2007

10.00 AM

	EGM
	416, Nilgiri Block, Aditya Enclave, Ameerpet, Hyderabad- 500073
	16-11-2006

11.00 AM

	High Court convened meeting of the  Shareholders 
	Hotel Swagath, Alluri Trade Centre, Opp. KPHB, Bhagyanagar Colony, Kukatpally, Hyderabad-500072
	31-05-2008

11.00 AM

	EGM
	Farmax House, 4th Floor, Alluri Trade Centre, Opp. KPHB, Bhagyanagar Colony, Kukatpally, Hyderabad-500072
	01-07-2008

11.00 AM

	EGM
	Farmax House, 4th Floor, Alluri Trade Centre, Opp. KPHB, Bhagyanagar Colony, Kukatpally, Hyderabad-500072
	11-08-2008

10.00 AM


· No Special Resolutions were passed in the previous three Annual General Meetings. However, a Special Resolution was passed in the High Court convened meeting of the shareholders held on 31-05-2008 for approval of the scheme of amalgamation of Farmax Health & Food Products Private Limited with the Company and also a Special Resolution passed in the EGM held on 11-07-2008 for issue of equity shares on preferential basis.

· No Postal Ballots were used for voting at above meetings.

b) Special Resolutions passed last year through postal ballot (under Section 192A) conducted on 13-09-2007:

     i) For alteration main objects clause by diversifying into FMCG Sector

    ii) For Change of name of the Company to Farmax Retail (India) Limited

   iii) For Alteration of Articles of Association of the Company.   

c) No special resolution is proposed to be passed through postal ballot at the ensuing AGM.
VII) Disclosures:

· There were no related partly transactions having potential conflict with the interest of the Company at large.

· All the mandatory requirements specified under Clause 49 have been complied with.

VIII) General Shareholders Information:

a) 13th Annual General Meeting
:

	Date and Time
	Friday the 17th October 2008 at 10.00 AM

	Venue
	Swagath Function Hall, Hotel Swagath, Alluri Trade Centre, Bhagyanagar Colony, Opp. KPHB, Kukatpally, Hyderabad- 500072, AP


b) Book Closure Date

: 13-10-2008 To 17-10-2008 (inclusive of both days)
c) Financial Calendar (Tentative) 2008-09:

Financial reporting for the quarter ending
 30.09.2008     
by 4th week of October 2008

Financial reporting for the quarter ending
 31.12.2008
by 4th week of January 2009

Financial reporting for the year ending
 31.03.2009
by 4th week of June 2009

d) Listing on Stock Exchanges
: 1) The Hyderabad Stock Exchange Limited (Derecognized by SEBI)





  2)  Ahmedabad Stock Exchange Limited

e) Listing Fees


: Listing fee for the year 2008-09 has been paid to Ahmedabad Stock 

                                                            Exchange Limited

f) Stock Code


: 08284

g) Demat ISIN No. 

: INE890I01019    

h) Market Date


: There was no share price quotation during the year on any stock exchange 

i) Share Transfer System
: All services relating to share transfers/transmissions and               information may be addressed to:


  Registrar and Transfer Agent:


 
            Venture Capital and Corporate Investments Private Limited

  12-10-167, Bharat Nagar, Hyderabad -500018

  Phones: 040-23818475, 23818476, 23868023, Fax: 040-23868024

  Email: info@vccilindia.com
  Website: vccilindia.com

j) Dematerialization of Shares:


The equity shares of the Company are in compulsory demat segment. The Company has already entered into necessary agreement with NSDL and CDSL for Demat facility. As on 31st August 2008 out of 1,10,00,000 shares 1,30,000 shares were held in dematerialization form.
k) Plant Locations of the Company:

Plant I: 

Borampet Village, Kuthuballapur Mandal (Sub-urban of Hyderabad)

Ranga Reddy Dist. Andhra Pradesh

Plant II:

Plot No. 78, IDA Bollaram, Jinnaram Mandal (Sub-urban of Hyderabad)

Medak Dist. Andhra Pradesh

l) Address for Investors Correspondence:

Shareholders may address their communications/suggestions/grievances/queries pertaining to share transfer/demat including physical transfer requests and demat requisition forms, to the Company’s Registrar and Share Transfer Agents at the following address:

Venture Capital and Corporate Investments Private Limited

12-10-167, Bharat Nagar, Hyderabad -500018

Phones: 040-23818475, 23818476, 23868023, Fax: 040-23868024

Email: info@vccilindia.com
Website: vccilindia.com

m) CEO Certification:

As required by the revised clause 49 (V) of the Listing Agreement, the certificate from CEO was placed before the Board of Directors at their meeting held on 12-09-2008.

n) Means of Communication:

The Company has published its financial results on a quarterly and half yearly basis as well as annual results in English and Telugu News papers and the same has been submitted to the Stock Exchanges  regularly.

As required by Clause 49 of the Listing Agreement, Management discussion and Analysis report is a part of the Annual Report.

o) Compliance Certificate of the Auditors:

The Statutory Auditors have certified that the company has complied with the conditions of the Corporate Governance as stipulated in clause 49 of the listing agreement and the same forms part of the Annual Report. The Certificate from the statutory auditors will be sent to the stock exchange along with the Annual Report of the Company.

15. ARTICLES OF ASSOCIATION

OF

FARMAX RETAIL (INDIA) LIMITED

1. No regulations contained in Table `A' in the first schedule to the Companies Act, 1956 or in the schedule to any previous Companies Act, shall apply to this company but the regulations of the management of the company and for the observance of the members thereof and their representatives, shall, subject to any exercise of the statutory powers of the Company with reference the repeal or alterations of or addition to, its regulations by Special Resolution, as prescribed by the said Companies Act, 1956, be such as are contained in these Articles.

2. INTERPRETATION

 In the interpretation of these articles, unless repugnant to the subject or context:

“The Company” or” this Company” means FARMAX RETAIL (INDIA) LIMITED.

“The Act” means “The Companies Act, 1956” or any statutory modifications or re-enactment thereof for the time being in force.

“In Writing” and “Written” include printing, lithography, typing and other modes of representing or reproducing words in visible form.

“Member” means the duly registered holder, from time to time, of the shares of the company and includes the subscribers of the company.

“Office” means the registered office for the time being of the company.

“Persons” includes corporations as well as individuals.

“The Registrar” means the Registrar of the companies, Andhra Pradesh.

“Secretary” includes a temporary Assistant Secretary and person or the persons appointed by the Board to perform any of the duties of the Secretary.

“Seal” means the common seal for the time being of the company.

Words importing the singular number include, whether the context admits or requires, the plural number or vice-versa.

Save as aforesaid any words or expressions defined in the Act shall, if not inconsistent with the subject or context, bear the same meaning in these articles.

CAPITAL AND INCREASE AND REDUCTION IN CAPITAL

3. The Authorized Share Capital of the Company is as stated in Clause V of the Memorandum of Association with power to divide the share capital (original, increased, reduced or converted) into several classes and to attach thereto respectively such qualified or special rights, privileges or conditions in such manner as may from the time being be provided by the regulations of the Company as originally framed or as altered by special resolution.

4. Subject to the provisions of section 80 of the Act, any Preference shares may be issued on the terms that they are or at the option of the Company liable to be redeemed on such terms and in such manner as the Company, before the issue of the shares, may by Special Resolution determine.

5. (a) The Directors shall in making the allotment duly observe the provisions of the Act.

(b) The amount payable on application on each share shall not be less than 5% the nominal of the shares. 

(c) Nothing herein contained shall prevent the Directors from issuing fully paid up shares either on payment of the entire nominal value in cash or in satisfaction of any outstanding debt or obligations of the Company. 

6. The Company may from time to time, by ordinary resolution increase the share capital by such sum, to be divided into shares of such amount, as may be specified in the resolution.

7. Subject to the provisions of the sections 78, 80,100 to 105 inclusive of the Act, the Company may in General Meeting, from time to time by Special Resolution, reduce its capital and any capital redemption reserve account or any securities premium account in any manner for the time being authorized by Law, and in particular the capital may be paid off on the footing that it may be called up again or otherwise. This Article is not to derogate any power the Company would have if it were omitted.

8. Subject to the provisions of Section 94 of the Act the Company in general meeting may from time to time subdivide or consolidate its shares. Subject as aforesaid the Company in general meeting may cancel its shares which have not been taken or agreed to be taken by any person and diminish the amount of its share capital by the amount of shares so cancelled.

9. The Company in general meeting may convert any fully paid up shares into stock and that at any time reconvert any fully paid up shares of any denomination. The provisions of Clauses 37, 38 and 39 of the Table A to the Schedule I of the Act shall apply when shares are converted into stock as aforesaid.

SHARES AND SHARE CERTIFICATES

10. The Shares in the Capital shall be numbered progressively according to the several denominations and except in the manner herein before mentioned no share shall be subdivided. Every forfeited or surrendered share shall continue to bear the number by which the same was originally distinguished.

11. The Board shall observe the restrictions as to allotment of shares to the public contained in Section 69 and 70 of the Act, and shall cause to be made the returns as to allotment provided for in section 75 of the Act.

12. (a) Where it is proposed to increase the subscribed capital of the Company by an allotment offurther shares then such further shares shall be offered to the persons who at the date of the offer,are holders of the equity shares of the company, in proportion, as nearly as the circumstances admit,to the capital paid up on those shares at the date. Such offer shall be made by a notice specifying thenumber of shares offered and limiting a time not being less than thirty days from the date of theoffer within which the offer if not accepted, will be deemed to have been declined. After expiry ofthe time specified in the notice aforesaid or on receipt of earlier intimation from the person to whomsuch notice is given that he declines to accept the shares offered, the Board may dispose off them in such manner as they may think most beneficial to the Company.

(b) Notwithstanding anything contained in the preceding clause the Company may

i) by a special resolution or

ii) by an ordinary resolution and with the consent of the Central Government issue further

shares to any person or persons and such person or persons may or may not include the

persons who at the date of the offer, are the holders of the equity shares of the Company.

(c) Notwithstanding anything contained in clause (a) above but subject however to Section 81(3) of the Act, the Company may increase its subscribed capital on exercise of an option attached to debentures issued or loans raised by the Company to convert such debentures or loans into shares, or to subscribe for shares in the Company.

13. Subject to the provisions of these Articles and of the Act, the shares shall be under, the control of the Board, who may allot or otherwise dispose of the same to such persons on such terms and conditions and at such times as the Board thinks fit and with full power to allot shares of any class of the Company either, subject to the provisions of the Section 78 and 79 of the Act, at a premium or at par or at a discount provided that option or right to call of share shall not be given to any person except with the sanction of the Company in general meeting. The Board shall cause to be made the returns as to allotment provided for in Section 75 of the Act.

14. In addition to and without derogating powers for that purpose conferred on the board under Article 12 and 13, the Company in general meeting may, subject to the provisions of Section 81 of the Act determine that any shares (Whether forming part of the original capital or of any increased capital of the Company) shall be offered to such persons (Whether member or not) the option to call for or be allotted shares of any class of the Company either, subject to the Compliance with the provisions of Section 78 and 79 of the Act, at a premium or at a discount, such option being exercisable at suchtimes for such consideration as may be directed by such General Meeting or may make any otherprovision whatsoever for issue, allotment or disposal of shares.

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

16. The money, if any, which the Board shall, on the allotment of any shares being made by them, require or direct to be paid by way of deposit, call or otherwise, in respect of any shares allotted by them, shall immediately on the inscription of the name of the allottee in Register of Members as the name of the holder of such shares become a debt due to and recoverable by Company from the allottee thereof and shall be paid by ordinary.

17. Every member of his heirs, executors or administrators, shall pay to the Company the portion of the capital represented by his share or shares which may, for the time being, remain unpaid thereon, in such amounts, at such time or times, and in such manner as the Board shall from time to time in accordance with these Articles, require or fix for the payment thereof.

18. None of the funds of the Company shall be applied in the purchase of any shares of the Company, and it shall not give any financial assistance for or in connection with the purchase or subscription of any shares in the Company or in its holding Company save as provided by Section 77 of the Act. 

19. The Company is hereby permitted to purchase its own shares or other specified securities in accordance with the provision of Sections 77A, 77AA and 77B of the Act and such other Regulations or Guidelines framed by the Central Government or Securities & Exchange Board of India, in this regard.

UNDERWRITING AND BROKERAGE

20. Subject to provisions of Section 76 of the Act, the Company may at any time pay a commission to any person in consideration of his subscribing or agreeing to subscribe (whether absolutely or conditionally) for any shares or debentures in the Company, or procuring or agreeing to procure subscription (Whether absolutely or conditionally) for any shares or debentures in the Company but so that the commission shall not exceed in the case of shares five percent of the price at which the shares are issued and in the case of debentures two and a half percent of the price at which the debentures are issued. Such commission may be satisfied by payment of cash or by allotment of fully or partly paid shares or partly in one way and partly in the other.

21. The Company may pay a reasonable sum for brokerage.

CALLS

22. The Board may, from time to time subject to the terms on which any shares may have been issued and subject to the conditions of allotment and a resolution passed at a meeting of the Board (and not by circular resolution) make such calls as it thinks fit upon the Members in respect of all moneys unpaid on the shares held by them respectively, and each Member shall pay the amount of every call so made on him to the person or persons and at the times and places appointed by the Board. A call may be made payable by installments.

23. Thirty Days notice in writing of any call shall be given by the Company specifying the time and  place of payment and the person or persons to whom such call is made.

24. A call shall be deemed to have been made at the time when resolution authorizing such call was passed at a meeting of the Board.

25. The joint holders of a share shall be jointly and severally liable to pay all calls in respect there of. 

26. The Board may, from time to time, at its discretion, extend the time fixed for the payment of any call, and may extend such times as to all or any of the Member who, the Board may deem fairly entitled to such extension but no Member shall be entitled to such extension save as a matter of grace and favour.

27. If any Member fails to pay any call due from him on the day appointed for payment thereof or any such extension thereof as aforesaid, he shall be liable to pay interest on the same from the day appointed for the payment thereof to the date of actual payment at such rate as shall from time to time be fixed by the Board not exceeding 9 percent per annum, but nothing in this Article shall render it obligatory for the Board to demand or recover any interest from any such Member.

28. Any sum, which 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 share or by way of premium shall for the purposes of these Articles be deemed to be a call duly made and of which due notice has been given and payable and in case of non-payment all the relevant provisions of these Articles as to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue of a call duty made and notified.

29. Neither the receipt by the Company of a portion of any money which shall from time to time be due from any member to the Company in respect of his shares, either by way of principal or interest, or any indulgence granted by the Company in respect of the payment of any such money, shall preclude the Company from there after proceeding to enforce a forfeiture of such shares as hereinafter provided.

30.a) The Board may, if it think fit, agree to and receive from any Member willing to advance the same all or any part of the amounts of his shares beyond the sums actually called up, and upon, the money so paid in advance or upon so much thereof, from time to time, and at any time there after as exceeds the amount of the call then made upon and in due respect of the shares on account of which such advances are made, the Board may pay or allow interest at such rate not exceeding with the sanction of the company in General Meeting as the member paying the advance and the Board agree upon provided that the money paid in advance of the calls shall not cover the right to dividend or to participate in profits. The Board may agree to repay at any time any amount so advanced or may at any time repay the same upon giving to the members three months notice in writing.

b) No member paying any such sum in advance shall be entitled to the voting rights in

respect of the money so paid by him until the same would but for such payment, become

presently payable.

31. a) The Board may, if it think fit, agree to and receive from any Member willing to advance the same all or any part of the amounts of his shares beyond the sums actually called up, and upon, the money so paid in advance or upon so much thereof, from time to time, and at any time there after as exceeds the amount of the call then made upon and in due respect of the shares on account of which such advances are made, the Board may pay or allow interest at such rate not exceeding with the sanction of the company in General Meeting as the member paying the advance and the Board agree upon provided that the money paid in advance of the calls shall not cover the right to dividend or to participate in profits. The Board may agree to repay at any time any amount so advanced or may at any time repay the same upon giving to the members three months notice in writing.

c) No member paying any such sum in advance shall be entitled to the voting rights in

respect of the money so paid by him until the same would but for such payment, become

presently payable.

LIEN

32. The Company shall have the first and the paramount lien upon every share not fully paid up registered in the name of each member (Whether solely or jointly with others) and upon the proceeds of sale thereof for moneys called or payable at a fixed time in respect of such share whether the time for payment actually have arrived or not no equitable interest in any share shall be created except upon the footing and condition that the Article 21 hereof is to have full effect. Such lien extends to all dividends from time to time declared in respect of such share, unless otherwise agreed, the register of transfer of share shall operate as a waiver of the Companies lien if any in such share.

33. For the purpose of enforcing such lien the Board may sell the share subject thereto in such manner as it shall think fit, and for that purpose may cause to be issued a duplicate certificate in respect of such shares and may authorize one of its members to execute a transfer thereof on behalf of and in the name of such Members. No sale shall be made until such period asaforesaid shall have arrived, and until notice in writing of the intention to sell shall have been served on such member or his representatives and default shall have been made by him or them in payment, fulfillment or discharge of such debts, liabilities or engagements for fourteen days after such notice. One of its members to execute a transfer thereof on behalf of and in the name of such Members. No sale shall be made until such period as aforesaid shall have arrived, and until notice in writing of the intention to sell shall have been served on such member or his representatives and default shall have been made by him or them in payment, fulfillment or discharge of such debts, liabilities or engagements fourteen days after such notice.

34. The net proceeds of such sale shall be received by the Company and applied in or towards payment of such part of the amount in respect of which the lien exist as is presently payable and the residue, if any, shall subject to a like lien for sums not entitled to the shares immediately prior to the same.

FORFEITURE OF SHARES

35. If any Member fails to pay call or installment of a call on or before the day appointed for the payment of the same or any such extension thereof as aforesaid the Board may at any time thereafter, during such time as the call or installment remains unpaid, give notice to him

requiring him to pay the same together with any interest that may have accrued and all expenses that may have been incurred by the Company by reason of such non-payment. 

36. The notice shall name a day (not being less than fourteen days from the date of the notice) and a places or places on and at which such call or installment and such interest thereon at such rate not exceeding 9 percent per annum as the Board shall determine from the date on which such call or installment ought to have been paid and expenses as aforesaid are to be paid. The notice shall also state that in the event of the non payment at or before the time and at the place appointed shares in respect of which the call was made or installment is payable will be liable to be forfeited.

37. If the requirements of any such notice as aforesaid shall not be complied with, every or any share in respect of which such notice has been given, may at any time thereafter before payment of all calls or installments, interest and expenses due in respect thereof, be forfeited by a resolution of the Board to the effect. Such forfeiture shall include all dividends declared or any other moneys payable in respect of the forfeited share and not actually paid before the forfeiture.

38. When any share shall have been so forfeited, notice of the forfeiture shall be given to the

member in whose name it stood immediately prior to the forfeiture and an entry of the forfeiture with the date thereof, shall forthwith be made in the Register of Members but no forfeiture shall be in any manner invalidated by any omission or neglect to give such notice or to make any such entry as aforesaid.

39. Any share so forfeited shall be deemed to be the property of the Company and may be sold, reallotted or otherwise disposed off either to the original holder thereof or to any other person, upon such terms and in such manner as the Board shall think fit. 

40. Any member whose shares have been forfeited shall cease to be a member in respect of the forfeited shares but shall, not withstanding the forfeiture, be liable to pay and shall forthwith pay to the Company on demand all calls, installments, interest and expenses owing upon or in respect of such shares at the time of the forfeiture, together with interest thereon from the time of the forfeiture until payment, at such rate not exceeding 9 percent per annum as the Board may determine and the Board may enforce the payment thereof, if it thinks fit.

41. The forfeiture of a share shall involve extinction, at the time of the forfeiture, of all interest in and all claims and demands against the Company, in respect of the share and all other rights incidental to the share, except only such of those rights as by these Articles are expressly saved.

42. A declaration in writing that the declarant is a Director or Secretary of the Company and that a share in the Company has been duly forfeited in accordance with these Articles on a date stated in the declaration shall be conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the share.

43. Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers herein before given, the Board may appoint some person to execute an instrument of transfer of the shares sold and cause the purchasers name to be entered in the Register of Members in respect of the shares sold and the purchaser shall not be bound to see the regularity of the proceedings or to the application of the purchase money, and after his name has been entered in the Register in the respect of such shares the validity of the sale shall not be impeached by any person and the remedy of any person aggrieved by the sale shall be in damages only and against the Company exclusively.

44. Upon any sale, allotment or other disposal under the provisions of the proceeding Articles, the certificates originally issued in respect of relative shares shall stand cancelled and become null and void and of no effect and the Board shall be entitled to issue a new certificate or certificates in respect of the said shares to the person or persons entitled thereto.

45. The Board may at any time before any share so forfeited have been sold, re-allotted or

otherwise disposed off null the forfeiture thereof upon such conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

46. The instrument of transfer of any share shall be executed by or on behalf of both the transferor and the transferee and the transferor shall be deemed to remain the holder of such share until the name of the transferee is entered in the Register of Members in respect thereof.

47. Where in the case of partly paid shares an application for registration is made by the transferor the Company shall give notice of the application to the transferee in accordance with the provisions of Section 110 of the Act.

48. Every instrument of transfer shall be presented to the Company duly stamped for registration accompanied by such evidence as the Board may require to prove the title of the transferor and his right to transfer the shares, and every registered instrument of transfer shall remain in the custody of the Company until destroyed by the order of the Board. 

49. Before the registration of a transfer, the certificate of the share to be transferred to, if no such certificate is in existence, a letter of allotment of such share must be delivered to the Company along with, save as provided in Section 108 of the Act, a properly stamped and executed instrument of transfer.

50. On the death of a member, the survivor or survivors where the member was a joint holder, and his legal representative where he was a sole holder, shall be of the only persons recognized by the Company as having any title to his interest in the shares but nothing herein contained shall be taken to release the estate of a deceased joint holder from any liability on shares held by him jointly with any other person.

51. a) Any person becoming entitled to a share in consequence of the death or insolvency of a member may upon such evidence being produced as may from time to time be required

by Board of Directors and subject as hereinafter provided, elect either:

i) to be registered himself as holder of the shares: or

ii) to make such transfer of the shares as the deceased or insolvent member could have

made.

b) The Board of Directors shall in either case have the same right to decline or suspend

registration as they would have had, if the deceased or insolvent member had

transferred the shares before his death or insolvency.

52. The Instrument of Transfer shall after registration remain in the custody of the Company. The Board of Directors may cause to be destroyed all transfer deeds lying with the Company for a period of 6 years or more.

53. The Board of Directors after giving not less than 7 days prior notice by advertisement in some newspapers circulating in the district in which the Registered Office of the Company is situated, close the Register of Members or the Register of Debenture holders for any period or periods not exceeding in the aggregate 45 days in each year but not exceeding 30 days at any one time.

54. The Company shall be entitled to dematerialize its existing shares, debentures and other

securities, re-materialize its existing shares, debentures and other securities held in a Depository and/or offer its fresh shares and debentures and other securities in a dematerialized form pursuant to the Depositories Act, 1996, and the rules framed there under, if any.

A. Option of Investors:

Every person subscribing to security offered by the company shall have the option to receive the security certificates or to hold the securities with a Depository, Such a person who is the

beneficial owner of the securities can at any time opt out of a Depository its permitted by law.

In respect of any security in the manner provided by the Depositories Act, 1996 and the

company shall and within the time prescribed, issue to the beneficial owner the required

certificate of securities.

B. Intimation to Depository:

Where a person opts to hold his security with the Depository, the Company shall intimate such depository the details of the allotment of the security and on the receipt of such information, the Depository shall enter in the record the name of the allottee as the beneficial owner of the security.

C. Securities in Depositories to be in fungible form

All Securities held by the Depository shall be dematerialized and shall be in fungible form.

D. Rights of Depositories and Beneficial owners

a) Notwithstanding anything to the contrary contained in the Act or these Articles, a

Depository shall be deemed to be the registered owner for the Purpose of effecting

transfer of ownership of security on behalf of the beneficial owner.

b) Save as otherwise provided in (a) above, the Depository as a registered owner of the

securities shall not have any voting rights or any other right in respect of the securities held

by it.

c) Every Person holding securities of the Company and whose name is entered as a beneficial owner in the records of the “Depository” shall be deemed to be a member of the Company. The beneficial owner of the securities shall be entitled to all the rights and benefits and be subjected to all the liabilities in respect of his securities held by a Depository.

d) in respect of the shares or other securities of the Company held in dematerialized form, the provisions relating to joint holders contained in this Articles shall mutatis mutandis apply

to the joint beneficial owners.

E. Depository to furnish information

Every Depository shall furnish to the Company information about the transfer of Securities in

the name of beneficial owners at such interval in such manner as may be specified by the

byelaws and the Company in this behalf.

F. Section 83 and 108 of the Companies Act, 1956 not to apply:

Not withstanding anything contained in the Articles:

(a) Section 83 of the Act shall not apply to the shares with a Depository.

(b) Section 108 of the Act shall not apply to transfer of the security effected by the transferor

and the transferee, both of whom are entered as beneficial owners in the records of the

Depository.

G. The company to recognize the rights of Registered Holders as also the Beneficial Owner in the records of the Depository:

Save as herein otherwise provided, the company shall be entitled to treat the Person whose

name appears in the Register of Member as the holder of any share of whose name appears as the beneficial owner of any share in the records of the Depository as the absolute owner thereof and accordingly shall not (except as ordered by a court of competent jurisdiction or as by law required) be bound to recognize any benami, trust or equitable, contingent or other claim to or interest in such have express of implied notice thereof. But the Board of director shall be at liberty to register any share or survivors of them.

H. Register and Index of Beneficial Owners

The company shall maintain a Register and Index of Member in accordance with all applicable provision of the companies Act, 1956, and the Depositories Act, 1996, and the rules framed there under with the details of shares held in material and dematerialized form in any media as may be permitted by law including any form of electronic media. The Register and index of Members maintained by a Depository under section 11 of the Depositories Act, 1996 shall be deemed to be a Register and index of Member for the purpose of this Act. The company shall cause to keep Register and index of Debenture holders in accordance with the provisions of the Companies Act, 1956. The company may also keep a Foreign Register of Members and Debenture-holders in accordance with the provisions of the companies Act,1956.

I. Applicability of the Depositories Act

In case of transfer of shares, debenture and other marketable securities where the company has not issued any certificate and where such shares, debentures or securities are being held in an  electronic and fungible form in a Depository, the provisions of the Depositories Act, 1996 shall apply.”

TERM OF ISSUE OF DEBENTURE

55. Any debentures, debenture-stock or other securities may be issued at a discount, premium or otherwise and may be issued on condition that they shall be convertible into shares of any denomination and with any privileges and conditions as to redemption, surrender, drawing, allotment of shares, attending (but not voting) at the General Meeting, appointment of Directors and otherwise. Debentures with the right to conversion into or allotment of shares shall be issued only with the consent of the Company in the General Meeting by a Special Resolution.

GENERAL MEETINGS

56. All general meetings other than annual general meetings shall be called extra-ordinary general meetings. 

57. The Board of Directors may whenever they think fit, convene an Extra ordinary General

Meeting at such time and at such places as they deem fit. Subject to such directions, if any given by the Board of Directors, the Managing Director or the Secretary may convene an Extraordinary General Meeting.

PROCEEDINGS AT GENERAL MEETING 

58. 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.

59. The Chairman, if any, of the Board of Directors shall be entitled to take the Chair at every

General Meeting whether Annual or Extraordinary, if there is no such Chairman or if he is not

present within fifteen minutes after the time appointed for holding such meeting or is unwilling to act as Chairman of the meeting, the directors present shall elect one of their number to be Chairman of the meeting. If no director is willing to act as Chairman then members present shall choose one of their numbers to be Chairman of the meeting.

60. The Chairman with the consent of the meeting may adjourn any meeting from time to time and from place to place with in the city in which the office is situated but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.

61. In case of an equality of votes, the Chairman shall both either on a show of hands or at a poll, if any have a casting vote in addition to the vote or votes, if any, which he may be entitled as a Member.

62. A poll demanded on the election of Chairman or on a question of adjournment shall be taken forthwith. A poll demanded on any other question shall be taken at such time not being later than 48 hours from the time when demand was made, as the Chairman may direct.

VOTES OF MEMBERS

63. 1. Every member holding any equity shares shall have a right to vote in respect of such shares on every resolution placed before the meeting. On a show of hands every such member present in person shall have to vote. On a poll, his voting right in respect of his equity shares shall be in proportion to his share of the paid-up-capital in respect of the equity

shares.

2. In the event of the Company issuing any preference shares the holders of such reference

shares shall have the voting rights set in that behalf in Section 87 of the Act.

64. A demand for a poll shall not prevent the continuance of a meeting for the transaction of any business other than on which a poll has been demanded. The demand for a poll may be

withdrawn at any time by the person who made the demand.

65. In the case of joint holders the vote of the first named of such joint holder who tenders a vote whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

66. A member of unsound mind or in respect of whom an order has been made by any Court having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other legal guardian and any such committee or guardian may, on a poll, vote by proxy.

67. No member shall be entitled to vote in any general meeting unless all calls or other sums

presently payable by him in respect of his shares in the Company have been paid.

68. Any member entitled to attend and vote at a meeting of the Company shall be entitled to appoint any person whether a member or not as his proxy to attend and vote instead of himself, but the proxy so appointed shall not unless he be a member, have any right to speak at the meeting and shall not be entitled to vote except on a poll.

69. The instrument appointing a proxy and the power of attorney or other authority, if any under which it is signed or a notary certified copy of that power or authority, shall be deposited at the registered office of the Company not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person named in the instrument 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 of proxy shall not be treated as valid.

70. Every instrument appointing a proxy shall be retained by the Company and shall be in either of the forms specified in Schedule IX of the Act or a form as near thereto as circumstances will permit.

71. Subject to the provision of the Companies Act, 1956, the Chairman of a General Meeting shall be the sole and absolute judge of the validity of every vote tendered at such meeting, or at a poll demanded at such meeting and may allow or disallow any vote tendered, according as he shall be of opinion that the same is or is not valid.

BORROWING POWERS

72. The Company shall have power to borrow from any persons and secure the payment of any sum or sums of money for the purpose of the company and the Directors may from time to time at their discretion exercise this power and may themselves lend to the company on security or otherwise provided that the Directors shall not contravene the provisions of Section 292 of the Companies Act 1956, or any statutory modification thereof.

73. The Directors may raise or secure the repayment of any Loan taken by the Company in such manner and upon such terms and conditions in all respects as they may think fit, and in

particular by the creation of any mortgage or charge on the undertaking or the whole or any part of the property, present or future, or uncalled capital of the company, or by the issue of bonds,perpetual or redeemable, debentures, debenture stock of the company charged upon all or any part of the company’s property both present and future including its uncalled capital for the time being.

DIRECTORS

74. The Company shall have not less than three and not more than twelve Directors unless

otherwise determined by the members at a General Meeting.

75. Subject to the provisions of the section 260, 261,262, and 284(6) of the Act, the directors shall have power at any time and from time to time to appoint any qualified person as director either to fill the casual vacancy or as an addition to the board, so that the total number of the directors shall not at any time exceed the maximum number fixed as above. Any director appointed to fill the casual vacancy shall hold the office up-to a date up-to which the director in whose place he is appointed would have held office if it had not been vacated. Any person appointed as an additional director shall hold the office up-to the conclusion of the next Annual General Meeting of the company, but he shall be eligible for reappointment at such meeting.

76. The directors of the company can appoint an alternate director to act for the director (herein after called as the original director) during his absence, for a period of not less than three months, from the state in which the meeting of the Board is ordinarily held. An alternate director shall vacate office, if any, when the original director returns to the state. If the term of office of the original director is determined before he returned to the state, any provision in the Act or in the Articles for the automatic re appointment of the retiring director in default or of another appointment shall apply to the original director and to the alternate director.

77. a) If the Directors enter into any contract with the Central Government or any State

Government or any Financing company or Body Corporate or Bank or Insurance

Corporation or with any credit institutions for providing any guarantee or underwriting or

subscription of shares or, any other financing Company or body or Venture Capital funds

in Private and / or public sector, Sponsors and / or dealers of OTCEI (hereinafter referred

to as “the Financial Institution”) shall have a right to appoint, remove, reappoint, substitute

from time to time, its nominee as a Director (hereinafter referred to as “the Nominee

Director”) on the Board of Directors of the Company, so long as any moneys remain

owing to them or any of them by the Company, out of any Financial Assistance granted

by them or any of them to the Company by way of loan and / or by holding

debentures and / or shares in the Company and / or as a result of underwriting or direct

subscription and / or any liability of the Company arising out of the guarantee furnished by

the Financial Institution on behalf of the Company remains outstanding.

b) The Nominee Director so appointed shall not be required to hold any qualification shares

in the Company not shall he/they be liable to retire by rotation. The Board of Directors of

the Company shall have no power to remove from office the Nominee Director/s so

appointed. Subject to the aforesaid, the said Nominee Director/s shall be entitled to the

same rights and privileges including receiving of notices, copies of the minutes, sitting

fees, etc., as any other Director of the Company is entitled.

78. No share qualification shall be necessary for any director.

79. One third of the Directors shall retire at every Annual General Meeting by rotation. If this

number is not three or a multiple of three then a number of Directors nearest thereto shall retire. A retiring Director shall be eligible to seek re-election.

80. If any Director appointed by the Company in general meeting vacates office as a Director

before his term of office expires in the normal course, the resulting casual vacancy may be filled up by the Board of Directors at a meeting of the Board of Directors, but any person so

appointed shall retain his office so long as the vacating Director would have retained the same if  no vacancy had occurred, Provided that the Board of Directors may not fill such a vacancy by appointing thereto any person who has been removed from the office of Director under Section 284 of the Companies Act. 1956.

81. The Directors shall be paid sitting fees as may be determined from time to time by the Board of Directors for every meeting or any committee of the Board of Directors attended by them. In addition to the remuneration payable to them, the Directors including the Managing Director may be paid all traveling, hotel and other expenses properly incurred by them in attending and returning from meetings of the Board of Directors or any committee thereof or general meetings of the Company or in connection with the business of the Company.

82. Subject to the provisions of Section 314 of the Act, if any Director shall be appointed to advice the Directors as an expert or be called upon to perform extra services or make special exertions for any of the purposes of Company, the Board of Directors may pay to such Director such special remuneration as they think fit, which remuneration may be in the form of either salary, commission or a lump sum and may either be in addition to or in substitution of the remuneration specified in the last preceding article.

MANAGING DIRECTOR 

83. Subject to provisions of Sections 198, 309, 310 of the Act and subject to such approvals as may be necessary, the Board of Directors may from time to time appoint one or more or their body to the office of Managing Director and or Manager or whole time Director(s) for such term, and on such remuneration (Whether by way of salary and / or commission or partly in one and partly in another) with or without bonus and any other and or all allowances as they may think fit and a Director so appointed shall not, while holding that office, be subject to retirement by rotation or taken into account in determining the rotation of retirement of Directors but his or her appointment shall be subject to determination IPSO FACTO if he or she ceases from any cause to be Director, or if the Company in general meeting resolves that his or her term of the office of Managing Director or Manager or whole time Director be determined. 

84. Subject to the supervision, control and directions of the Board of Directors, the Managing

Director / Managing Directors shall have the management of the whole of the business of the

Company and of all its affairs and shall exercise all powers and perform all duties in relation tothe management of the affairs, except such powers and such duties as are required by law or bythese presents to be exercised or done by the Company in General Meeting or by the Board ofDirectors and also subject to such conditions and restrictions imposed by the Act or by thesepresents or by the Board of Directors.

PROCEEDING OF THE BOARD

85. A Director may from time to time, and a Managing Director or Commercial Director or

Technical Director as the case may be upon the request of any Director, shall convene the

meeting of the Board of Directors. All meetings of the Board of Directors of the Company shall, unless otherwise determined by the Board of Directors, be held at the Registered Office of the Company. The quorum for a meeting shall be two directors or one third of the total strength (any fraction contained in one third being round off as one) whichever is higher. The Board of Directors shall meet at-least once in every three months and at-least four meetings shall be held in every calendar year

86. Save as otherwise expressly provided in the Act, a resolution in writing signed by all or a

majority of the members of the Board of Directors or of a committee thereof for the time beingentitled to receive notice of a Meeting of the Board of Directors or committee shall be as validand effectual as if it had been passed at Meeting of the Board of Directors or Committee, dulyconvened and held. In the event of the signature of anyone or more of the Directors to any such resolution being affixed on different dates the said resolution shall be deemed to be passed on the date of signature of the Director signing last.

87. Subject to restrictions contained in Section 292 of the Act the Board may delegate any of its powers to the Committee of the Board consisting of such member or members of its body as it thinks fit, and it may from time to time revoke and discharge any such committee of the Board either wholly or in part either as to persons or purposes by every committee of the Board so formed shall in the exercise of the powers so delegated confirm to any regulations that may from time to time be imposed on it by the Board. All acts done by any such Committee of the Board in conformity with such regulations and in fulfillment of the purposes of its appointment but no otherwise shall have the like force and effect as if done by the Board. 

88. The Meetings and proceedings of any such committee of the Board consisting of two or more members shall be governed by the provisions herein contained for regulating the meeting of the proceedings of the Board including the voting rights of the Chairman and keeping for minutes hereof. So far as the same are applicable hereto and are not superseded by any regulations made by the Board under the last preceding Article.

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

90. The Board of Directors may at any time pay to any person commission which may represent a share in the profits of the Company or in any other manner either in a lump sum or in yearly, half-yearly, quarterly installments, in consideration of his guaranteeing to debentures holders or other creditors on behalf of the Company the payment of the face value of the debenture or other liabilities. Such commission will be payable only out of the profits of the Company

91. The Board of Directors may receive deposits for the purpose of financing the business of the Company, bearing interest at such rates as the Directors may fix which may be made payable monthly, quarterly, half-yearly or at the beginning or end of the term for which such sums are borrowed.

ACCOUNTS

92. Books of accounts shall be kept at the Registered Office of the Company or at such other place in India as the Directors may think fit.

93. The Directors shall from time to time determine whether and to what extent and at what time and places and under what condition or regulation the accounts and books of the Company or any of them shall be open to inspection of member not being Directors. No member (not being a Director) shall have any right to inspect the same except as conferred by the Companies Act, or authorized by the Board of Directors, or by any resolution of the Company in General Meeting.

94. Every account of the Company when audited and approved by a General Meeting shall be conclusive except so far as regards any error discovered therein before or at the audit of the then next account and whenever such error is discovered within that period the account shall be forthwith corrected and henceforth shall be conclusive.

DIVIDENDS

95. The Company shall declare and pay dividends only out of profits and in accordance with the provisions of Section 205 of the Companies Act, 1956 or any statutory modifications thereof: 

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

97. The Board of Directors may deduct from any dividend payable to any member all sums of money, if any presently payable by him to the company on account of call or otherwise in

relation to the shares of the Company.

CAPITALISATION OF PROFITS AND RESERVES

98. a) The company in the General Meeting may upon the recommendation of the Directors resolve:

i) That it is desirable to capitalize any part of the amount for the time being standing to the

credit of any of the company’s reserve accounts or the credit of the Profit and Loss

Account, or otherwise available for distribution ; and

ii) That such sum be accordingly set free for distribution in the manner specified in clause (b)

among the members who would have been entitled thereto if distributed by way of

dividend and in the same proportion.

b) The sum aforesaid shall not be paid in cash but shall be applied subject to the provisions

contained in clause (3) either in or towards.

i. Paying any amounts for the time being unpaid on any shares held by such members

respectively:

ii. Paying up in full, unissued shares of the Company to be allotted and distributed, credited as fully paid up amongst such members in the Proportion aforesaid; or

iii. Partly in the way specified in sub-clause (I) partly in sub-clause (ii).

c) A share premium account and a capital redemption reserve account may, for the purpose of this article, be applied only to issue shares to be issued to a member of the company as fully paid bonus shares.

d) The Board of Directors shall give effect to this resolution passed by the company in pursuance of this Article.

THE SEAL

99. The Directors shall provide a common seal to the Company and every instrument on which seal is affixed shall be signed by one of the Directors authorized by the Board of Directors and subject to provisions of the Companies issue of Share Certificate Rules, 1960.

SECRECY

100. Subject to the provisions of the Act the Members shall not be entitled to inspect the Company’s books without permission of the Board of Directors or to require discovery of or any information respecting any details of the company’s trading or any matter which may relate to the conduct of the business of the company and which in the opinion of the Director will not be expedient in the interest of the Company to communicate to the public.

INDEMNITY

101. Subject to the provisions of Section 219 of the Act, the Managing Director, if any of the

Directors and any officer or employee of the Company shall be indemnified by the Company

against the claims, liabilities and all costs, losses and expense including traveling expenses

which the Managing Director, the Directors or other officer or the employee of the Company

may incur or become liable or by reason of any contract entered into or act or deed done by

them as such managing directors, or directors, officers or employees in any way in the discharge or their duties.

ARBITRATION

102. Whenever any difference or dispute arises between the company on one hand and any of the members or either their heirs executors, administrators or assignors on the other hand, or between the members interest touching the true intent or construction of the incidents or consequences of these presents or the statutes, or touching anything when, or thereafter done, executed, omitted re-suffered in pursuance of these presents or of the statutes or touching any breach or otherwise relating to the promises or to these presents or to any statute affecting the Company or to any of the officers of the Company, every such differences or disputes shall be referred to the decision of an arbitrator to be appointed by the parties to the dispute or in difference or if they cannot agree upon a single arbitrator, to the decision of two arbitrators, of whom one shall be appointed by each of the parties to the dispute or in difference. Such arbitration will be governed by the laws for the time being in force.

WINDING UP

103. If the company shall be wind up, the liquidator may, with the sanction of a special resolution, divide amongst the members and contributors assets of the company in accordance with the provisions of the Companies Act, 1956.











































