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Fresh Certificate of Fucorporation

Congequent on Change of Name
COMPANY NO. 13350

In the office of the chlotut q!Companlos.-D‘di)hi &
Haryana (Under the Companies Act, 1956 (1 of 1956).

in the matter of BHILWARA BUILDERS PRIVATE
LIMITED. S LR B

TR hereby certify that Bhilwara Builders Private Limited
which was originally incorporated on Tth day of June
1980 under the Companies Act, 1956 and under the name
Bhilwara Texturisers Private Limited having duly passed
the necessary resolution In terms of section 21 of Companies _
Act, 1956 and the approval of the Central Goverment sig-
nified in writing having been accorded thereto in the Ministry
of Law, Justice & Company Affairs {Company Law Board)
Reglonal Director, Northern Region, Kanpur Endt letter No.
3392-D/519 dated 27.1.83 the name of the sald Company
is this day changed to BHILWARA SPINNERS
PRIVATE _LIII‘I’ID and this Certificate s issued
persuant to section 25(1) of the said Act.

Given under my hand at NEW DELHI this 4th day of
FEBRUARY (One thousand nine hundred & Eighty-Three

Sdj-
(G.B. Saxena)

Asstt. Registrar of Companies
Delhl & Haryana

¢ 'o"«‘lb
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fresh Certificate of Fncorporation

Congequent on Change of Name
COMPANY NO. 13350

in the office of the' Registrar of Companies, Delhl &
Haryana (Under the Companles Act, 1956 (1 of 1958).

In the matter of BHILWARA SPINNERS PRIVATE
LIMITED. Lol

| hereby certify that Bhilwara Spinners Private Limited
which was originally incorporated on T7th day of June
1980 under the Companies Act, 1956 and under the name
Bhilwara Texturisers Privafe Limited having duly passed the
necessary speclal resolution on 20 1.1983 In terms of Sec-
tion 21 of the Companies Act, 1956 that the name of the sald
Company Is this day changed to BHILWARA SPINNERS
LIMITED and this Certificate is Issued persuant to section
23 (1) of the sald Act.

Glven under my hand at NEW DELHI this f11th day of
FEBRUARY (One thousand nine hundred & Eighty-Three

}

Seal A
Registrar o Sdj-
|y (HAR LALL)

Asstt. Registrar of Companies

Horysnt Delhi & Haryana

i [ :ORBHiLWARAMLTD.

—GPy=-o oS AT

\UTHORIOED SIGNAT Y




Compeny No, 17-08217

CERTIFICATE OF REGISTRATIN OF THE ORDER OF
CQMPANY LAW DOARD CONFIRMING TRANSFER

e THE REGLSTERED OFFICE FFOM

ONE STATE TO ANOTHER,

=

“ . The BHTLWARA SPINNERS LIMITED
laving by special resolution altered the provicions of its
Memorendin of Asscciation with respect to the Placé of the

: registered office by clanging it from the State of gNION

TERRITORY OF DELHL - to the State of

- RAJASTHAN and such alteration on leving been

caifimed by en order of THE COMPANY LAW EOAFD, NORTHERN REGION
BENCH, NEW DELHL : bearing date the g 5 199/%

: I hereby Certify tint certified copy of the said
order les this day been registered,

]
Given wnder my hand at JAIPUR this ELEVENTH
day of APRIL One thousand nine lmdred and NINETY FQUR.

&

( D, K, GUPTA )
REGIL STRAR OF COMPANIES,
RAJASTHAN, JAIPUR,




(THE COMPANIES ACT, fgs6)

-

~ COMPANY LIMITED BY SHARES

z MEMORANDUM OF ASSOCIATION

=1

OF
'BHILWARA SPINNERS LIVITED

The name of the Company is BHILWARA SPINNERS LIMITED.

3

fi> The registered office of the Company will be siluated in the Siate of Rajasthan.  Speciti resolution

. , ¢ dated 17,06.1993
: : e aod conlirmed
: : 3 B W =g by courl.
_ 1ll. ‘The objects for which the company is established arc:
A. MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS INCORPORA-
TION ARE: ., . ' .
1. To carry on the business of manufacturers, producers, combers, blcad;m. flaishers, Meaufactisne

A processors, dyers, spinnets, weavers, knitwears, laminators, bales and pressert, lmpocters

exportery, buyers, scller, of snd dealess in all kinds of Texturised yarns 4nd fibres, whethes

syntheti or artificial like nylon, polyester, acrylics,rayon: silk,artificial silk and any other

fibres of fibsous materials - including jute, hemp silk, cotton wool, mesta, nylon, lerene,

terclyne, staple fibre or otber syothetic fibre allied products, by products and substitutes for

all or any of them and ulllise any waste hrising from any such manufacturet, production or

process. ,

74 To camry on the business of manufacturers, producers, Processors imporicrs, CXpOFIErs,  Manufscture asd
buyers, sellers and dealers in and as brokers, agents, stockists, distributors and supplicrs  dealers in ready-
of all kinds of readymade garments and other products, goods, articles andthingsasarcmade ¢ gaments,
from or with cotton, nylon, silk, polyester, acrylics and other kinds of fiber, by whalevername m‘:: :’::d' -
called or made under any process, whether natural or artificial, and by mechanical or other

L means. :

3. To manufacture, buy scll, exchange, barter, ship, impon expori, make advances upon and  Carpets, rugs,
1 " otherwise deal in whether as principals agents, stockists, distributors, brokers, wholesaleand  Duries
retail dealers or otherwise cither for ready or forward transactions in silk, art silk, arificial
and synthetic filaments, Lents, durries, newar, parachules, carpels, rugs, and other fibrous
--substances as well as in namadas, worsted stulf manufacturers, including waste, residual and

by products thercof whether texule, felied, neited or looped.,
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To patchare,
sranufacice sod
dealia matervals

(1)

~rstanses.

Cunyiruct and (7‘)

superinteod building s
ifices suuciures

Grneeal D=alzry (3)

Purchase, lenc : (4)

exchzoge.

Preliminary {5)

Disposal of (6)

underukiog and

propery of Compaay.

Payment for (7

property and

services

Trustee and ageocy (8)

and agy other

busincss

Financial and (9)

Commrcial
obligstions,

OBJECTS iN’CIDENT/é.. 'OR ANCILLARY TO

OBJECTS ARE:-

To purchase of otherwise acquire, manufacture own, import, scil and dcal in all matcrials,
substances, appliances, machines contains and otber articles and apparatus and things capable
of being used in any of the aforesaid  business and Lo own, lease and otherwise acquire and
use facilities of whatgver kind as may be convenient or useful or conducive to the cffective

warking of the said busincss or any part thereol. :

To acquire, build, construct, alicr, maintain, enlarge, puil down, remove or replace, and to
work, manage and conurol any buildings. offices, factasics mills, machinery, engincs.
roadways ramways, railways, branchesof sidings, bridges, reservoirs, waler courses, wharves,
electric. works and (other works and) convenicnces which may scem calculatés diftetly or ;
indirectlyloadvance the interestsof the company, and o join withany other personor company ;

in doing of these things.

To buy. sell, repair, alter, improve, exchange, letout on bire, import, export and deal in all
factorics, works, plant, machinery i0ols, vlensils, appliance app
substances, articles and things commonly dealt in by persons engaged in any such business or
which may scem capable of being profitably dealt with In connection therewith and to render d

markclable and deal in all products of residual and bye-products incidental to or obtaines in b

all any of Lhe business carried on by the company. s .

To purchase, laké on lease or lenancy or in exchange, hire, take oplions over or otherwise
_ acyvire for any estale or interesl whalsoever and to bold, develop, work, cultivate, deal with j
and turn Lo account, concessions, grants, dzcress, licences, privileges, claims, oplions, leases, !
phoperty, real or personal or rights or powers of any kind which may appear to tbe necessary "

ot convenienl for any business of the Company.
To pay for preliminary expenses of the Company.

To kell, exchange, morigage, let on lease, royally or tribute grard licence, easement, options
and other rights over and in any other manner deal with of dispose otf the whole or.any part
of the undertaking, property, assets, rights and effects of the company for such considerations
as may be thought fit and in particular for stock, shares whether fully or partly paid up, of
. securilies of any other company having objects in whole or in part similar 1o those of the
company or as may be approved by the shares whether (ully or partly paid up, of securities of
any other company having objects in whole or in part similas (o those of the company or as may

be approved by the sharebolders.

2

THE ATTAINMENT OF THE MAIN

aratus preducts, materials,

To pay for any rights or property acquired by the Company and to remunerate any person, firm
or body corporate rendering services to Lhe company either by cash paymentor by allotment
to him or them of shares or securities of the Company as paid up in full or in part otherwise.

To underake financial and commercial cbligations, business Lransactions and operations ol
all kinds connccled with (he main objects or business of the company.

To carry on any other business whether manufacturing of otherwise that may scem lo the
. Company capable of being conveniently carried on In connection with the above objects or
calculated directly or indirectly to enhance the value of orrender profitableany of Company's
property or fights or which it may be advisable to undertake with a view ta lmproving, .
devcloping, rendering valuable, or tuming Lo account any property, real or personal belonging »
1o the company or in which the Company may be interested and to do all or any of the above

things cither as principals, agents, Lrustees, contractors, or otherwise and either alone or in P
conjunctions with other and either by or through agents, sub-contraclors, Lrusiees or otherwise.

ot
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(10) ‘

an

(12)
(13)

(14)

(15)

(16)

(17

(18)

(19)

- dividends and interest on any

D

To guarantoe the performance of any contract or obligations of and the payment of money of or
i  stock, shares or securities of any company, corporation, firm or

mh-ymhwhkhmmumybemeddﬁcwyahdimﬂybfmmuﬂw
objects of the Company. 3

Toguannwethepaymmolmoncyuniecmedotwcundupayablemdauinmpeant
Mmmmmmmm.wchm.m.
instruments and securitios of any company or of any authority, Supreme Municipal, Local or
oﬂwheorofmypam’whmvu.wbe(herhwpaw«'m

Topayfupﬁmm:ﬁmupenmindhhovapmirmpunioncmmifmy.

To invest any moneys of the Company not immediately required in such investments (other than
dmua'm;kintheCompany)umaybethmghlpmpaandlohold.aelloroﬂwrwisedcalwim
mchinvmnuumnybemryfauwpmposeofﬂwmnpany.

Subject to the provisions of Section S8A, of the Companies Act, 1956 10 receive money on
deposit or loan and borrow or raise money in such manner as the Company shall think fit, and in
mﬂuﬂuhﬂahmd&bm\gmw@qmwowu)wmmmm

;‘m'ﬁwmwj@&thmdnpaﬁummamnf

" the property or assets of the th prosent or future) including its uncalled capital and
or any other persons or Company of any obligation undertaken by the Company.

To draw, make, accept, endorse, Qs negotiate, mmdhmﬁlhotuehnae.
promissory notes, bills of lading, catures and other negotiable or transferable instruments or

Toapﬂyfamawawbwqmwmumwmhmymoﬁbm
any partnts, patent rights, brevets dinvention, trade marks, designs, licences, protections,
conces. ions and the like conferring y exclusive or non-exclusive or limited right to their use or
of any secret‘or other information as 10 any invention, process or privilege which may seem
e‘qdbdhehgudlamyd&epmmofﬂowmywdwmuhidmol_whichmay
mWMawﬁuuybbmgﬁtmeCmpmymmmcmx.dwdopwgnm
‘licences or privileges in respect of or otherwise tumn to account, the property rights and
information so acquired.

'foupeulmoney incxpuinwnﬁz.:g npm:thcqﬁpxmdinhnpmvhg.umkingwimmvemy
patents, rights, inventions, discoveries , processes or information of the Company or which the
Compmymaywquhcorpmpounowqm

\ :
To' establish, provide, maintain and conduct research and other laboratories training colleges,

schools and other institutions for the training, education and instruction of students and others who coleges

may desire 1o avail themselves of the same and to provide for the delivery and holding of lectures,
demonstrations, exhibitions, classes, meeting and conferences in connection therewith as may be
mthmmwhhnwmﬁﬁobjecgabushmofmemmmy._

To acquire and undertake all or any part of the business, property and liabilitics or any persons or.
companycanyinxonorpmpodngmwwmanybusinesswhichnﬁsCompanyismmoﬁsedlo
cmympomdo!mnﬁhﬂefadwmotuowymwhichmbecmiedm
in conjunction therewith or which is capable of being conducted 30 as directly or indirectly 1o
benefit the Company. :

. Guarntec and Surety

Guarantee and Surcty

Patents

and undestake
5



Registrmicn of  (20)
Compaay

Promaticn @1

Amalgamation md  (22)
parmership

Oovscmsat sad ochey
‘esmccorione md o

o=

mdm

with the company
hqlq-d:
Company

TothamquWhamumqmypm
purmdmis. 4 s

Totam,immﬂouammycommyumpmiu whether in India or abroad
hvingammpiuonheirobjecaﬂandsiﬁwofmmyofd:csseuaconml.mmm
or development of the Company or any other object or objects which in the opinion of the
mmm«m-wmmyhmmmmmmam
mammcmmmwmc@mymwmma
nyofthemudupmubdiﬂhmﬁmwlﬂ:nymhpuwdmumapmﬁww
wmmwwﬂhmy'mhpbmo(imorineupmﬁonmdtomummy person or
mpmyhuymiﬂdd&ﬁlfambumdmdindwtmmﬁmorpmmodonoﬁhe
cmnmnyalhecmduﬂofibbuﬁnmahaabomthemoﬁmofmyoﬂmmpmy in
which&eCanpnymyhvcmhmwinﬂhiuieofmymriﬁuoldwCompmyamy

Compmymnotadby(hk&mpuy‘.

Subject to the provisions of the Companies Act, l956tolnalgmnatea'lowtcrimopnmaship
or into any arrangement for sharing profits, union of interests, co-operation, joint venture or
mipmcdcumpimwﬁhuymu’mummyuemnmniuwrymgmamm
huwabomwmyuwmhw'heinzwwbcqry-ohwenpgcinmybuﬁmor

Tomimomyumgmumdmanmyammpcwiﬂlﬂwmemawm
other authorities, smnmm.quowdmymmwmm
Onmmymhnhumndnmyoamyupﬁadmoropmﬁaufamemd
Mamuymmmwhudummaeﬂmmmo&fmum
mdmﬁondhmpnyaﬁnﬁahjheinhuﬁoﬂﬂmbcnmdnmmyw

5 mﬂnwaymm.ﬁucmwﬁduybmﬁdmddimlydwacdyn

mumdmwulumbmmwmumwmm
or indirectly of any Wmmmumnmwmewmyudwmm
uymwmumyuychﬁmmmﬂwum.
mm«wmumymymquMmdnm
m@dmﬂyﬁmmmu.m.mdnq.pdﬂbpc
concessions. ks

ToldopumbmotmkinghnwnthepvductofmeQmpmyumnymmapedﬁmndh
puﬁcuhbyndmﬂuhhmbycﬁcuhmbymmdamuﬁm\dm-dma

mwmdmummwmmmum

To undertake Mmuymﬂwuﬂmaﬁugdwhkhmymwmmmm
Mdﬂmmyaomuwhuudmmymlawmnm.mwm
waMnhCmyhnymaCmu,Wo{wta&o
beneﬂtofmeCunM.mdwhhwwnhommydedandmhllvmolnnCmmy;?
mmﬁnmmwm;wmmhhmdmpmm
directors and/or their dependunts, heirs and children and for any deserving object and for other

e:udquolmyundﬁon,hﬁmdwwﬁmdinmymymndwﬁhmymkm:uwa
bmineuawhbmdeucomandwﬂcuhﬂywimtbem.hdndingnymhﬁm.
Mmthnofﬁmdfathemwcﬁmdduhwmtofmm.owmmdempbymagdmlos




(28)

m

 §

by bad debt, strike combination fire, accidents or otherwise or for the benefit of any
clezks,workmen or others at any time amployed by the Company or any of its predecessors in
business or their families or dependanis and whether or not is common with other persons or
cﬁ&&p&nﬁimdhmuhdﬁmdlyoo-owaﬁvcndmm.mﬁum.

Mﬁdwuhmdm'mlmnﬁﬁa.peuiomwmndmmmwwmy
fnnd:nhedbypubﬂcabcalwbscﬁpﬁonfounypmpwwm. including:to national and

To aid pecuniarily or otherwise, lnyuaochﬂon. body of movement having for an object the
wmﬁm,mﬂmntammomdudmmhbompmblmormbbautbemmdon
of industry or trale subject to Section 293A of Companies Act, 1956, - :

To establish and maintain or procure the establishment and maintenance of any contribuitory or
mcunibmypnﬁmampamwbﬁfundlfalﬁefmfmofwgiwmmmw;iving
ﬁ,mmmmwmambmymwhomamnmy
tiu‘;cii:lheemploymentam’weonhsCanpnnyotismﬂliedwwmiawdwiththe
Companyorwithmymhmbddi.yCompany.otwhomwmumyﬁmeDhecmor
oﬂ‘motﬂiewmpmysafauddudlhm.widw:ﬁmﬂismddepuuamofmym
pawm.mddwmbﬁshmdsubddiandnhuhbmyiuﬁmﬁom.mm.clubsor
funds ukmmqnbetuumnzotanmumumnmauc«nmy
‘a‘ﬂqﬁmConyuwmmmuamnnmdwy
u W‘%Mmddomdhmwmdmammﬂmwm
any such other company as aforesaid. . ez S

To distribute among the members in specie or otherwise any property of the Company, or any

proceeds of sale or disposal of any propesty of the Compan , in the events of its winding up but

30 that no distribution amounting to @ reduction of capital be made except with the sanction (if .

any) for the time being required by law,
To do all such other things as may be deemed incidental or conducive 10 m‘wm«m
above Motnyot_lhgn. e

.
1

C. OTHER OBJECTS:-

Aid 10 lsbour and other
Industrial associstions

Distribution in specie

A Al

To do all things
incidental




Dets processing  (11)

Wood Produas  (12)

Tou-wc-uhmunym.mndmdemhngsmdm

mdwubmumamdmmumm-ﬂpﬁ
wmdmdwfanﬂMhmmd

To carry on the business as advertising agents, Havemngagems msponuum.l-hu.
underwrisers and estale agents. .

Tomuhmmmmﬁmmmmmmmmmmhy,
scll, manufacture and deal in goods, stores, consumable articles, chatels, and effects of all kinds,
MMWM :

Tomamuwumdmdsqmdmmmﬁu
act as shippers, commission agents, forwarding and clearing agents.

To carry on the business of manufacturers of and dealers in automobile parts, accessorics,
ancillarics, stores and spares and 10 engineer, develop, design, assomble, manufacture, produge,
mummumcuhwmm agricultural and other
machines, and all types of tools, plants, equipments, instruments applisnces and hardware of all
kinds, genersl fitings, acocasories, and appliances of all description made of metal, anoy.ghu;
Mdmmmuwcwmm

To camry on the business of electrical engineers, electricians, engineers, contractor's, manufacturers,
constructors, suppliers of and dealess in electrical and other appliances, cables, wire-lines, dry cells,
accumulstors, lnps and works, :

To manufacture and/or produce and/or otherwise engage generally in the manufacture or production

. Of or dealing in electrical kilowatt hour meters, magnats, clectromagnets, power cables, industrial

Jewels, ammeters, voltmeters and other types of measuring instruments, electrical or non-clectrical,
mmmmumwmammcwmwm
mmumuwmmmmpum
winches, power generators, magnetic scparators, winders, air compressors, welders, fans of all
types, switches and motors of all types , drills, electric grinders, air conditioners, refrigerators,
mmmmummwuwmum
mmmmdmmmum

Tomm&hhudWwMMﬂnﬁmmﬂwﬂMmem
mmmmm galvanizers, ‘japanners, anncalers, cnamellers,
mnﬂm

hmmaMWdeﬂwmummm
intorest or other attributes of individuals, communities, organisations, countries or other social
urits and of any articles or commodities or economic trends or persons to design, invent, prepare,
own, make. use of, lease sell or otherwise dispose of and, 10 deal in and with computers, data
processing machines, tapes, cards memory equipment or any other equipment and materials of
every kind and description useful in connection with this business to license or otherwise authorise
odmdevdwhmuudbcinvdvhgdwfwgdng. '

To grow, mkecnkuc,acqm.devdop.dn!mphnmmmqfom,mdbwocesmnu
aspects limber, wood.plywood.mdlﬂhndsofwood.andwmnkepmdmtswlmunwoodu
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uﬂ-m-dudeﬂn&vebp.mmymimdmmw“wof

mmmmmumwmmmm.mmamm
lubricants, illuminant and butier substitutes, ol eloth, candles and glycerine stearing,
Tocmya;bnﬁmipl%mdhh&hwmdwofmmﬂmdsymhedc
resins, moulding, powders, adhesives, and cements, oil pants, distempers, cellular paints, colours,
vamishes, enamels, gold and silver leaf cnamels, spirits and other allied articles.

hmymhebmundmwchwakmdwmmuﬁcmm.cddne.nﬁw.pmcm.imm

‘ muy.unmummmm.ddmmmwmmmmmm

ommmufxmmddeﬂhcwh.cqqimpmducummmmuumybemmw
Mmuﬂbmmfaiﬂmﬁl’hnﬂm

To undertake the business of distribution and application of chemicals, fertilizers pesticides, acrial

or otherwise,




Towist agems  (22)

Hotel m)
G, g
Archizects and Builders
Real Estaze (7:‘5)
Cadens (26).

Food, Fruitand  (27)
related Prodocts

other applm and machines in connection with mechanical reproduction or transmission of
pictures, movement, music and sounds, and to organise and conduct theatrical production and
enteriainments of all kinds. ’ ~

To carry on m as mhl agents lld connctn. and 1o facilitate travelling and 1o provide
convenicaces for tourists and travellers and promote the provision of conveniences of all kinds in
the way of through tickets, circular ticket, sleeping cars or berths reserved places, hotel and

lodmacalmgaim,mdes, safe deposits, enquiry burcaus, libraries lavatorics, reading room,
baggage transport and otherwise,

_ Tocary on business of hotel, restaurant, cafe, taven, beer houses, restaurant room, boarding and

lodging house keepers, licensed victuallers, wine, beer, and spirit merchant, malters, manufacturers
of acrated minerals and artificial waters and other drinks purpeyors, caterers for public amusements,
generally coach cab, carriage and motorcar proprictors, livery, stable and garage keepers, jobmasters
importers and brokers of food, live and dead stock, hairdressers, perfumers, chemists, proprictors of
clubs, baths, dressing room, laundries, reading, writing and newspaper rooms, libraries grounds and
places of amusements and recreation, sport, entertainment and instructions of all kinds, tobacco

- and cigar merchants, agents for railways, roads, air and shipping compan ‘es and carriers.

To carry on all or any of the business of constructional engineers, architects, builders, conlraciors.
decorators, electricians, wood workers and paviours and to acquire, buy, sell, real estate
mulﬁaayedorothetbuﬂdings and group housing schemes eic.

To purchase, sell, develop, take in exchange, or on lease, hire or otherwise acquire, whether for
investment or sale, or working the same, any real or personnel estate, including lands, mines,
business, buildings, factories, mills, houses, couages, shops, depots, warchouses, machinery,
plan, stock in trade, mineral rights, concessions, privileges, licences, easement or interest in or

' wnhrespcczmswhlxopmyhmﬁdqiﬁ@_ha.mmamumym,_meuynd

partly in the other or for any odxa'eonsidqgl_ibd;tdwrymhﬁnenum.otﬂmmd
hdldingundbletonlcqseorome:wise_mw.mdwm for the convenicnces
mmdymvidedhm)s.anmuﬂmﬁwmdhﬁmuqm :

To carry on all or any of the business of transport, cartage and haulage contractors, garge
proprietors, owners and charterers of road vehicles, gir crafts, ships, tugs, barge, and boats of every
description, lightermen, carmen, cartage contractors, stevdores, whafingers, cargo superintendents,

- 7

packers, hauliers, warehousemen, storekeepers and jobmasters.

" o carry on the business of farming, horticulture, floriculture, sericulture, daires, culdivators of al

kinds of food grains, seeds, fruits, proprietors of orchards and traders, exporters, dealers and sellers
of the products of farming, dairy, horticulture, floriculture, sericulture, and picciculture and fishing
and manufacturers of drinks alcoholic or otherwise; including beverages produced from such
products or otherwise, Lo carry on the business of cultivators, growers, manufacturers, millers,
grinders, rollers, processors, cold storers, canners and preservers, and dealers of food grains and
other agriculwral, dairy, horticultural and poultry products, fruits, vegetables, herbs, medicines
flowers, drinks, fluids, gas and fresh, and preservable products and to extract bye-products and
derivarives, whether edibles pharmaceuticals medicines or of any other kind or nature whatever and
food preparations of every kind and description and generally 10 carry on the business of
manufacture of and trading in preserved, dehydrated, canned or coverted agricultural products, fruits
and vegetables, provisions, foods, dairy and poultry products and articles and other derivatives of all
kinds and descriptions and 10 st up and run machinery for processing and preserving the same
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' establish experimental farms and research stations any where in India for conducting
sziments, test and rescarch for developing better qualities of food grains and agricultural

. products and for developing milch strain in caulo by cross brooding of otherwise; and increasing

egg laying capacity in poultry and also for finding outways and means of improving other
agricultural crops, produce and seeds, etc, fodder crops and cattle feed of all kinds.

To manufacture, process, chemically, electrically or by any other means, refine, extract, hydrolize

manipulate, mix deodorise, grind, bleach, hydrogenate, buy, sell, import export, produce or
otherwise deal in, seeds and agricultural products, foods, food products dietetic products and
preparations, patent drugs and proprictory articles of all kinds, whether basic or desived and in all
forms and in particular protein foods of all kinds and all other ingredients and all other incidental
m v . ", *

| le_:;y.’nnnddm!infdnign mmmm.mmm.dh.on-mm

commodities of all kinds, agricultural or otherwise finished or unfinished and to take delivery
hold them as permitied under the law from time 1o time in force. :

To buy, sell, design, manufacture, process and deal hmymmwmm.'

32)

(34)

To erect, build, maintain and let Gut on hire or rent, cold storge rooms and to provide for

 refrigeration and to carry on and undertake storage, packing removal, carrying, delivery, purchase,

sale and exchange of fruits and vegetables including potatoes and all kinds of agricultural and other
goods and generally 10 carry on the business of cold storage Company in all its branches.

Toukeholdnddispoe_olmﬁuchmiaﬁom. institutions, business or companies,
whether industrial, hoteliers, restauranteurs, agricultural, trading, manufacturing or otherwise and
to carry on all types of investment business. " -

To acquire from or sell to any person, firm or body corporate or unincorporatg, whether in India or
elsewhere technical and managerial information, know-how, processes, engineering,
man acturing, operating and commercial data, layouts and blue prinis useful for the design,
erection and operation of any plant or process of manufacture and to acquire and grant license or

£ 5 mwwmmummmmummmymam

)

|
To camry on business as publishers of newspapers, books, magazines, art and musical production,
plan and chart printers, press and advertising agents, manufacturers and dealers of containers and
components; and machinery thereof manufacturers and dealers in printing machinery, type and all
mmmmummmumwamuuqmm:
for mescantile and other uses.

Tomnymﬂwhﬁnwdmmfmmo(.m!dealminaﬂkindsmdchauofmmdpulp
hchdhzadphi&mduﬂphﬂewwdpulp.mhmicdmﬂpmdwdapdpuﬂmhwmdmg
transparent, vellum, writing, printing, glazed, absorbent, newsprinting, wrapping, tissue, cover,
blotting, filter, bank or bond, badami, brown, buff or coloured lined, azure laid, grass or water
proof, hand made parchment, drawing, craft, carbon, envelope, and box and straw duplex and triplex
boudsmdaﬂkhdsoflnicluinmemuhcmotwhichhmy form pulp, paper or board is
substantially used and also to deal in or manufacture artificial leather of all varieties, grades and
colour,

Food and Deiry

“Tochnical Information

. md know-how




Special Resolution
dated 20.4.1988

Special Resolution
dated 14.8.1991
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: (37)  To promote, establish, acquire and run or otherwise carry on the buliaeu of any plastic or.rubber
industry or business of manufacture of materials for use in such industries or business of manufacture
of materials for use in such industries or business such as wax, paper, bakelite, plywood, celluloid,
products, chemicals of all sorts and other articles or things and similar or aified prodwcts or process.

IV.  The liability of the members is limited.

V. “The share capital of the compare is Rs. 12,50,00,000/- (Rupees Twelve Crore and Fifty Lakhs only)
divided into lmwggui_ty&luuo{m. 10/-cachand 1,000 13% Redeemable Preference Shares
of Rs. 100/- each, '

We are several persons whose names and address are subscribed, below are desirous of being formed
into a company in pursuance of this Memorandum of Association and we respectively agree to take
the number of shares in the capital of the Company st opposite our respective names - ..
-
Names, Addresscs and Occupations Signature of Noof Equity | Name, Address, Occupation
of Subscriber Subscribers shares taken by of witness
. cach subscriber
1. Lakshmi Nivas Jhunjhunwala . sq/ . 10
S/o Lare Shri Shubhkaran L.N. Jhunjhunwala (Ten)
Jhunjhunwala by ‘
$-535 Greater Kailash - [1
New Decthi - 110048
Chairman and Managing Director: ~ -
Weaving Mills Limited 3
. £ I
S © - 5
2 Zass3
«s = 5 osSe
g8  =2x35
L ErTSLEE=
eETEInv g
! .-'f' = 3 - 5 E 3
=3 S
= o3
o P
‘ £
B
2. indu Bhushan Lal Sd/- 10
S/o Sh. S.B.S. Mathur L.B. Lal (Ten)
B-26, Pamposh Enclave
New Delhi - 110048
Company Exccutive

Dated the 14th day of May 1981.

Company Execulive

L
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BORROWING POWERS

The Board may, from time to time, at its discretion, subject to the provisions of Sections 292, 293
and 370 of the Act, raise or borrow; ecither from the Director or from elsewhere and secure the
payment of any sums of money for the prupose of the company; provided that the Board shall not,
without the sanction of the Company in General Meeting, borrow any sum of money which together
with moneys already borrowed by the Company (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business) will exceed the aggregate for the time being of
the paid-up capital of the Company and its free reserves, that is to say, reserves not set aside for any

specific purpose. )

Subject to the provisions of the Act and these Articles the Board may raise or secure the repayment
of such sum or sums in such manner and.upon such terms and conditions in all respects as it thinks fit,
and, in particular, by the issuc of bonds, perpétual or redeemable, debentures or debenture-stock, or
any mortgage, or charge or other tangible security on the undertaking or on the whole or any part
of the property of the Company (both present and future); dincluding its uncalled capital for the

time being. n

Any debentures, debenture-stock bonds or other securities may be issued at a discount, premium or
otherwise and ‘with any special privileges and conditions as to redemption, surrender, drawings,
allotment of shares, appointment of Directors and other wise, debentures, debenture-stock, bonds and
other securities may be made assignable free from any equities between the Company and the person
to whom the same may be issued. ;

Provided that debentures with the right to allotment of or conversion into shares shall not be issued
wmmedmmquum!

Save as provided in Section 108 of the Act no transfer of debentures shall be registered unless a proper
instrument of transfer duly stamped and executed by the transferor and transferee has been delivered

" to the Company together with the certificate or certificates of the debentures.

’

If the Board refuse to register the transler of any debentures, the Company shall, within one month
from the date on which the instrument of transfer was lodged with the Company, send to the transferee
and to the transferor notice of the refusal.

'GENERAL MEETINGS

In addition to any other Meetings, a General Meeting of the Company shall be held within such
intervals as are specified in Section 166(1) of the Act and subject to the provisions of Section 166(2)
of the Act, at such times and places as may be determined by ll\@e Board. Each such Annual General
Meeting shall be called as such in the notice convening the meeting. Any other meeting of the Company

shall be called as “Extra Ordinary General Meeting.”

The Board may whenever it thinks fit call an Extra-ordinary General Meeting and it shall on the
requisition of the membersin accordance with Section 169 of the Act proceed to call an Extra-ordinary
General Meeting. The requisitionists may in default of the Board convening the same convene the
Extra-ordinary General meeting as provided by Section 169 of the Act. The Board may also call an
Extra ordinary General Meeting by passing a resolution by circulation. :

The Company shall cbmply with proyisions of Section ]88 of the Act as to giving notice of resolution
and circulating statements on the requisition of members. =

Power to borrow

Conditions on which
moncy may be
borrowed

issue at discount
or with special
privileges -

Instrument of
transfer

Notice of refusal to
register transfer

Special Resolution

dated 17.06.1993.

When Annual General
Meeting to be held.

When Extra Ordinary
General Meeting to be
called

Circulation of
Members resolution.
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Save as provided in sub-section (2) of Section 171 of the Act, notles:mmtwemyone.dlyl'nouce
shall be given of every General Moeting of the Company. Every notice of a meeting shall specify
lhcpll:emdllwdaymdwofmemeuingmdslulloomainastalcmemo{lhebusincsstobe

- wansacted theveat and there shall appear with reasonable prominence in every such notice a
mm a memiber entitled 10 auend and vote is entitled to appoint a proxy to attend and
‘vote instead of him and that a proxy need not be a member of the Company. Where any such

business consists of "Special Business” as hercinafier defined there shall be annexed to the notice a

. statement complying with Section, 173 (2) and (3) of the Act.

Notics of every meeting of the Company shall be given to every member of the Company, to the
Auditors of the company and 1o person or persons entitled to a share in consequence of the death or
insolvencyof;memb,erinmymanmhueinafteraumon'sedtonhcgivingofpodculomch
m,mmmmmmoh&mdMeﬂingisgivenbyndvenisins\hemina
newspaper circulating in the neighbour-hood of the office under sub-section (3) of Section 53 of
the ‘Act, the statement of material facts referred to in Section 173 (2) of the Act need not be
umed!olhcnodecumuhedbyﬂmwcﬁmbmkdnﬂbemmﬂonedinﬂwndvaﬁsemmthm
the statement has been forwarded to the members of the Company. The accidental omission to
giveanysudlnoticelomium-wceiplbymymemba!orodmpcmnwwhomilshouldbc
given shall not invalidate the proceedings of the meeting.

madiwybnﬁnwofmmualcmalMeuings!ullbetoreccivcandcmsidcrdw?roﬁl&
Loss Account, the Balance Sheet and the Reports of the Directors and of the Auditors, to elect
Directors in the place of those retiring bymm.wwwmwmwmumuw
and to declare dividends. All other business transaction at any annual General Meeting and all

business transacted at any other General Meeting shall be deemed special business.

Nobuﬁmmu’unwﬂumwmm.thdmmiswwmn
the time when the meeting procesds 10 business. Save as herein otherwise provided five members

present in person shall be quorum.

lfwilhinhalfanhourfromthetinwappoimdfathemoeﬁnxaquqmmbe,wpnsem.me
meeting, if convened upon such requisition as aforesaid shall be dissolved, but in any other case it
shallmndadjoumedlomemdayinthenenweek.atuwsamelhncandplaoemtosucholha
daymdnsswhﬁrneundpheeisd\enoudmybynwceappointmldifatsuchadjoumedmeeting
a quorum be not present within half-an-hour from the time appointed for holding the meeting those
members, who are present and not ‘being less than two shall be quorum and may transact the
quwhkhﬂwmeeﬁngwu!lcd.

Any act or resolution which, under the provisions of these Articles or of the Act, is permitted or
required to be done or passed by the Company in General Meeting shall be sufficiently so done or
pnssediseffectedbymO:dilwylenﬁonudcfmddinSeczion 189 (1) of the Act unless either
mm«mmWMymmaﬂAqwum«mluﬁmeyasmm
Resolution as defined in Section 189 (2) of the ActL

mChainnanofuwBo-dslmnbeenmbdwukcméchairueveryGewﬂMeedng. If there be
no such chairman, or if at any meetingheshnllnothepremttwithinﬁtmmhumaﬁameﬁme
appointed for holding such meeting,or is unwilling to act, the members present shall choose
another Director as Chairman, and if no Director be present, or if all the Directors present, decline
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demanded, elect one of their members being a member entitled to vote, to be the Chairman,

| Every question submitted 10 a meeting shall be decided, in the first ipstance by a show of hands,

and in case of an equality of votes, both on a show of hands and on a poll the Chairman of the
meeting shall have a casting vote in addition to the voie 1o which he may. be entitled t0 as a
Member.

At any General Meeting, unless a poll if (before or on the declaration of the result on the show of
hands) demanded by the Chairman of the Meeting of his motion, or by any member or members
present in person or by proxy and bolding shares in the Company on which an aggregate sum of
not less than Rs, 50,000/- has been paid up, or by any member or members present in person or
by proxy and haying not less than one tenth of the total voting power in respect of such
resolution, or by any member or members present in person or by proxy and holding shares in the
Company conferring a right 1o vote on such resolution, being share on which an aggregate sum
has been paid vp which is not less than one-tenth of the total sum paid up on all the shares
conferring that right, a declaration by the Chairman that the resolution has or has not been carried,
or has or has not been carried either unanimously, or by a particular majority, and an entry to that
eﬂ'eclmlﬁehookcoummngdwmmumofuwpmceedmgsofdnCompmyslunbcmdmvc
evidence of the fact without proof of the number or proportion of the votes cast in favour of or
against the resolution,

()  Ifa poll be demanded as aforesaid it shall be taken forthwith on a question of adjoumnment or
clection of a Chairman and in any other case in such manner and at such time, not being
hwrumutmyﬂgmwmﬁommwhmlhcdcunndwmwumhplmu
the Chairman of the mecting directs and subject 1o aforesaid, cither at once or afier an
mmalaad;ournmmcmwuwnamohhspon:hdlbedeemcdwbcm
decision of the meeting on the resolution on which thepollmdenanded.

(ii) mdunqﬂofladlmybmmwnumym

(iit) ,Whu;apmn:qbeuku(heammmofdwmocun;shﬂlmmtwomunm one
- a least of whom shall be a member (not being an officer pr employee of the Company)
present at the meeting provided such a member is available and willing to be appointed, o
scrutinise the votes given on the poll and report to him thereon. The chairman shall have
the power at any time before the result of the poll is declared to remove a scrutinizer from
office and fill vacancy in the office of the scrutinizer arising from such removal or from any

such cause.

(iv)  Ona poll a member eatitled to more than one vote, orhis proxy or other person entitled to
vole for him, as the case may be need not, if he votes, use all his votes or cast in the same
way all the votes he uses. :

(v)  The.demand of a poll shall not prevent the continuance of a meeting for the transaction of
any business other than the question on which a poll has been demanded.

(i) The Chairman of a Gcneml.ﬁeeﬁng may adjourn the same from time to time and from
place to place, 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.

< n

(i))  When a meeting is adjourned it shall not be necessary (o give any notice of an adjournment

or of the business 10 be transacted at an adjourned meeting.

How question w be
decided at Meetings

What is the evidence
of the passing of a

nat demanded,

Powerload)wm
General Mesting.
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()  Saveas hereinafter provided, on a show of hands every member present in person and being
a holder of equity shares shall have one volc and every person present cither as a General
Proxy (as defined in Article 77) on behalf of a holder of Equity Shares, if he'is not entitled
to-voie in his own right or, as a duly authorised representative of a body corporate, being a
* holder of Equity Shares, shall have one vote.
(ii)  Save as hercinafier provided, on a poll the voting rights of a holder of Equity sharcs shall
: ‘be as specified in Section 87 of the Act. .

The holders of Preference shares shall have a right 1o vote on a resolution placed before the
Company which directly affects the rights attached to their Preference shares and subject as
aforesaid the holders of preference share shall in respect of such capital be entitled to vote on
every resolution placed before the Company at & meeting if the dividend due on such capital
or any part of such dividend remains unpaid in respect of an aggregate period of not less than
two ycars preceeding the date of commencement of the meeting and where the holders of any
Preference shares have a right (o vote as aforesaid on any resolution every such member
personally present shall have one vote on a show of hands and on a poll his voting right in
respect of such preference shares shall be in the same proportions as the Preference share
capital bears to'the total of the capital paid up on Equity Shares.

(iii)

Provided that no body corporate shall votc by proxy so long as resolution uf its Board of
Directors under the provisions of Section 187 of the Act is in force and the representative
named in such resolution is present at the General Meeting at which the vote by proxy is
tendered. :

(i) 'Where a body corporate (hereinafter called "member Company”) is a member of the
Company, a person, duly appointed by resolution in accordance with the provisions of
Section 187 of the Act 1o represent such member Company at a meeting of the Company,

_shall not by reason of such appointment, be deemed to be proxy, and the lodging with the
Company at the office or production at the meeting of a copy of such resolution duly
signed by one Director of such member Company and certified by him as being a true copy
of the resolution shall, on production at the meeting be accepted by the Company as
sufficient evidence of the validity of his appointment. Such a person shall be entitled to
exercise the same rights and powers, including the right to vote by proxy on behalf of the
momber. Company which he represents, as that member company could exercise if it were
an individual member.

@ii)  Where the President of India or the Governor if a State is a member of the Company them
his representation at meetings shall be in accordance with Section 187-A of the Act.

Any person entitled under the Transmission Article to transfer any shares may vote at any General
Meeting in respect thereof in the same manner as if he were the registered holder of such shares,
provided that forty-eight hours, at least, before the time of holding the meeting or adjourned
meeting, as the case may be at which he proposes to vote, he shall satisfy the Board of his right 0
transfer such shares, unless the Board shall have previously admitted his right to vote at such
meeting in respect thereof. If any member be a lunatic idiot or non compos mentis, he may vote
whether on a show of hand or at a poll by his committee, curator bonis or other legal curator ans
such last mentioned persons may give their votes by proxy.

Where there are joint registered holders of any share, any one of such persons may vote at any
meeting either personally or by proxy in respect of such share as if he were solely entitled thereto;
and if more than one of such Joint-holders be present at any meeting either personally or by proxy,
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that one of the said persons 30 present whose name stands first on the Register in respect of such
share alone shall be entitled to vote in respect thercof. Several executors or administrator of a
deceased member in whose name any share is registered shall for the purpose of this Article be
deemed joint-holder thereof.

Votes may be given either personallyor in the case of a body corporate, by a representative duly
authorised as aforesaid; or be proxy.

Themmumcmappannulpmxylﬂbeinwﬁdn;mduuchndomnnppoimumofhis
awwywymthutwdmmm@fmhappommuabodymbeundummmon
sulorthehandofiuoffwo:Ananeydulyauxhonscd. A proxy who is appointed for a

- specified meeting shall be called a Special Proxy. Anyothupmxysha!lbecalledaGenual

Proxy.

The instrument appointing a proxy and the power of Attorney or other autharity (If any) under
which it is signed, or a notarially certified copy of that power or authority shall be deposited at the
Office not less than forty-cight hours before the time for holding the meeting at which the person
named iii the instrument purports o vote in respect thereof and in default the instrumerit of proxy
shall not be treated as valid.

A vote given in accordance with the terms of an instrument appointing a proxy shall be valid
notwithstanding the previous death or insanity of the principal, or revocation of the instrument, or
transfer of the share in respect of which the vote is given, provided no intimation in writing of
the death, insanity, revocation or transfer of the share shall have been received by the Company at
the office before the volc is given. Provided nevertheless that the Chairman of any meeting shall
hwu&dmmmuhwﬂmuhmyhhdudmhﬂk&dhdwmmolm
Mmdmndmu-emem

Every instrument appointing a special proxy shall be retained by the Company and shall, as nearly
as circumstance will admit, be irf any one of the forms set out in schedule IX to the Act or as near
duuoaponibleuhaymmm&elo-dmm s

No membuﬂuﬂbcwuﬂcdwmnyvm;nzhuuﬂupmﬂyubymyumy
meeting of the Company in respect of any shares registered in his name of which any calls or other
sums preseatly payable by him have not been paid or in regard 10 which the company has,
Mnydﬂnhhh”dbﬁmmhamﬂuﬂm”uﬁomxﬂu
of the Board, waive the operation of this Article,

® Myobjcﬁm-»mm«ujcmldlmm on a show of hands o, on &
wummum.lwbwb“mmmmm&e
same, and such mmummmumwmm

(i) Nowjxmmunudumwrumamymmummga

Wm;uwm&cmobwwhﬂmamwomvwm
disallowed at such meeting shall be valid for all purposes.

| :

mmmmwswmmm»mw«mecmdmmmym
not be less than three and not more than twelve,

Proxies permitied

ow " T
proxy 10 writing
Proxies may be
genenal or special

 praxy 1o be deposited
ot the office

From of instroment
Ippoiating » spocia

Restrictions on Voting
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Namber of Directors
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The Company in General Meeting may, from time 10 time, increasc of reduce the number of
Disectors within the limit fixed by Article 83.

; s : '
Subjectodnpwhiomofkﬂcleﬂmhumtwo-lhildsoﬂhclonluumbaof,Dhecm
:Imllbepusomwho'eperiodofolﬁceisIiahlendaemimﬁonbymiwmembymﬁonmdnoc
less than two-third of the total number of Directors shall be persons who have been appointed in
terms of Section 255, 256 and 257 of the Companies Act, 1956.

At the date of adoption of these Articles, That "t'en!'oell':Wiﬂsfl’tGI‘mC"S are the
: present Directors of the Company

the Follgwing pereons ave the 1. ASHOK KOTHARI

Directors of the Company 2 ANSHUL KOTHARI

1. Mr. U.S. SARAOGI 3. HANUMAN POKHARNA

2.Mr. O.P. RUPRAMKA 4. Smt. SUSHILA DEVI KOTHARI

3.Mr.YRAGTEY 5. ARVIND TATER

Notwithstanding anything to the contrary contained in these Article, so long as any moneys
remain owing by the Company {0 the Industrial Development Bank of India (IDBI), Industrial
Finance Corporation of India (PCI). The Industrial Credit and Investment Corporation of India

_ Limited (ICICI). The Industrial Reconstruction Corporation of India Limited (IRCD), Life

“Insurance Corporation of India (LIC), Unit Trust of India (UTT), General Insurance Corporation of
MI(GIQ.WWmethM(NIC).mO&anmMGMW
Company Limited (OFGI), The New India Assurance Company Limited (NIA}J, United India
Insurance Company (Us), Himachal Pradesh Mineral and Industrial Development Corporation
Limited (HPMIDC) or . ~  "Financial Corporation or any financial institution owned or
controlled by the Central Government or a State Goverument or the Reserve Bank of India or by
two or more of them or by Ceatr Government or State Government by themselves (each of the
above is hereinafter this Article referred 1o as "the Corporation” out.of any loans/debenture
mmwwuummmywnm-mecmﬁwho@amﬁmﬂw
denwmmmmy.uamhdmwriﬁnsawm:wmipﬁma
wmmanmm‘wudmmny-ﬁumdmyomufmim
wuwmmuuwymm.ucmmmuhmq r
dghtnapﬂﬂ@mdhubdn.mymamuaﬁxmubﬁumﬂohﬁma
mwbbﬁm(whkhb&“abmwmn&mdnn'ﬂommmm)
wmnwddmemmndﬂtmm&wmhomcemymamnw
and to appoint any persons in his or their place/s. :

mmamamc@mymuwmmmmmmmnm
Director/s. At the option of the Corporation such Nominee Director/s shall not be required to hold
any share qualification in the Company. Also at the option of the Corporation such Nominee
Director/s shall not be lisble to retirement by rotation of Directors. Subject as aforesaid, the

. Nominee Director/s shall be entitied to the same rights and privileges and to subject (o the same

obligations as any other Director of the Company.

The Nomines Director/s 30 appointed shall hold the said office only 30 long as any moneys remain
m;wmmeMCWUnWsuwmumﬁmn
hold Debentures/ shares in the Company as a result of underwriting or by direct subscription or
mmmcamwamwymmdummhmmmm
the Nominee Director/s so appointed in exercise of the said power shall ipso facto vacate such
ofﬁocimnwdmplyuwmysowin;bylheCommwampondonmpidofformme
Corporation mmmmw.mummmy«mwmmam
ﬁnbﬂityduwCanpmyumthenﬁmcﬁmotmeﬁabnnyonheCompmynismquofﬂw
guarantee furnished by the Corporation.
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The Nominee Director/s appointed under this Asticle shall be entitled 1o receive all notices of and
attend all General Meetings, Board Meetings and of the meetings of the Committee of which the
Nominee Director/s is/are member/s as also the minutes of such meetings. The Corporation shall
be entitled to receive all such notices apd minutes.

The Company shall pay to the Nominee Director/s sitting fees and expenses to which the others of
the Company are entitled, but if any other fees, commission, monies or remuneration in any form
is payable 10 the Directors of the Company the fees, commission, monies and remuneration in to
relation to such Nominee Director/s shall accrue to the Corporation and the same shall accordingly
be paid by the Company directly to Corporation, Any cxpenscs that may be incurred by the
Corporation or such Nominee Director/s in connection with their appointment or Directorship
shall also be paid or reimbursed by the/Company to the-Corporation or, as the case may be, to
such Nominee Director/s. 2 v

PtqvidedlhuihnythombeeDixwmrlshmofﬁwofiheCapouﬁonlheainingfeu.in
relation to such Nominee Director/s shall also accrue to the Corporation and the same shall
accordingly be paid by the Company directly to the Corporation.

W@Mhbmdmmbmhbmnmnwdnwhohﬁmdimls
such Nominee Director/s shall exercise such powers and duties as may be approved by the
Corporation and have such rights as are usually exercised or available 1o a whole time Director- in
the management of the affairs of the Company. Such whole time Director/s shall be entitled to
receive such remuneration fees, commission, and monics as may be approved by the Corporation™

The Board shall have power, at any time and from time to time, (0 appoint any person as an _power of Directors
additional Director as an addition to the Board but so that the total number of directors should not 334 10 their mumbe:

exceed the limit fixed by these Articles. Any Director so appointed shall hold office only until
the next Annual General Meeting of the Company and shall then be eligible for re-election. -

: A director shall not be required 10 hold any share in the capital of the company 1o quality him as a .
director of the Company. . Lo g

Unless otherwise determined by the Company in General Meeting each Director of the Company
Other than a Managing or Whole time Director shall be entitled to receive out of the funds of the
Company for his services in attending each meeting of the Board or a Committee of the Board
such sum as fee as may from time to time be determined by the Board of Directore but not exceeding
such sum as may from time to time be prescribed by or under the Act and applicable to the Company.
All other remuneration, if any payble by the Company to each Director whether in respect of his
services as a Managine Director or a Director in the whole or part time employment of the Company
or otherwise shall be determined in accordance with and subject to the provision of these Articles
and of the Act. The Directors Shall be entitled to be paid their reasonable traveling and hotel and
other expenses incurred in consequence of their attending at Board and committee meeting or
otherwise incurred in the Execution of their duties as Directors. '
lfan-y Director, being willing, shall be called upon to perform extra services or to make any
special exersions for any of the purposes of the Company or as a member of a Committee of the
Board then, subject to Sections 198, 309 and 310 of the Act, the Board may remunerate the
Directors so doing either by a fixed sum or by a percentage of profits or otherwise and such
remunieration may be either in addition to or in substitution for any other remuneration to which
they may be entitled. :

The continuing Directors mly.qno!wllhsmtdlng.'my vacancy in ﬂwirbodybutsodmﬂdw
number falls below the minimum above fixed, the Directors shall not, except in emergencies of for

f
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uwpmpaeotﬁmngvmiuufuammningaﬁmdueuing.xtwlmzuanmbwh
below the minimum,

mom::cofDirectadnllipooﬁaobecoa;cvmituanyﬁnwbecommiuanyonhemm
out in Section 283 of the Act. &

NoDhmorothapumnfcuedtoinSecﬁon3l4ofchctshallholdanoﬁiccorplaceof
profit save as permitted by that Section. :

A Director of this Company may b¥ or-become-a Director of any other company promoted by this
Compnnyorinwhichhcmaybeinmuteduavendor.shue-holderorodmixandnosuch
DhecwnhlnbcwcounmblcfamybmﬁumeiveduaDhmammbaofthmpany
exeepunsofaruSecﬁon309(6)a-Secdon314oftheActmybupplicable.

|

Subject 1o the provisions of Scction 297 of the Act neither shall a Dircctor be disqualified from
contracting with the Company either as vendor, purchaser or otherwise for goods, materials or
m«faummwpﬁwdmym-umumawmmyw
Mmyawbmmamunmmwhwbyumbduﬂomwmmywhhlhemhﬁve
ofmchDitm.alﬁ;minwhichmhmmumﬁwhapumamwim»yomap-m

[ g inu:hﬁma'wilhaplivmmp-nyofwhichmchDi:miumembuorDh'ector.bevoid.

Disclosure of 97.
s Director’s intorest.

Discussicnand 98,

voting by any Direcior
intevesiod.

» nor shall any Director so contracting or being such member or 5o interested be liable to account to

hcmpnytcwmwhdbyuuuwhmmwwmwymduhm

' mmaummwm

Every Director who is in any way, whether directly or indirectly, concemed or interested in a
contract or arrangement.entered into or (o be entered into by or on behalf of the Company not
mamammmMumummmuCuwmymdmy
other company, where any of the Directors of the Company or two or more of them together holds
alwldnuumtbantwopacauofmcpaidupmmindwomuwmpanydmudixloc
the nature of his concer or interest at a meeting of the Board as required by section 299 of the Act.
Azenenlnotice.mwablcinlhelutmomhduchﬁmnchlymoltheCompmy.Mt
Director is a Director or a member of any specified body corporate or is a member of any specified
firm and is 1o be regarded as concerned or interested in any subsequent contract or arrangement with
Mbodyeamaﬁmshﬂbuifﬁciemdixhueofmainmhnhﬁmmny
contract or arrangement s0 made and, after such general notice, it shall not be necessary to give
special notice relating to any particular contract or agreement with such body corporate or firm,
provided such general notice is given at a meeting of the Board of the director concerned takes
reasonable sicps 10 secure that it is brought up and read at the first meeting of the Board after it is
given. Every Director shall be bound o give and from time o time rencw a general notice as
aforesaid in respect of all bodies corporate of which he is a Director or member and of all firms of
which he is 8 member.

No Director shall, as a Director, take any part in the discussion of, or vote on any contract or
arangement in which he is in any way, whether directly or indirectly concerned or interested nor
shall his presence count for the purpose of forming a quorum at the time of such discussion or
vote. This prohibition shall not apply to:

@ any contract of indemnity against any loss which the Director may suffer by reason of
becoming or being surety for the company; or -

(b) any contract or arrangement entered into of 10 be enetered into by the Company with a public
Company, or with a private Company which is a subsidiary of a public company, in which
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the interest of the Director consists solely in his being a Director of such company and the
holder of shares not exceeding in number or value the amount requisite to qualify him for
appointment as a Director thereof, he, having been nominated as such Director by the
Cunpmyainhhbeingamunb‘erofmchCanpanyholdmgnotmommtwopememof
the paid up share capital of such Company.

ROTATION OF DIRECTORS
At each Annual General Meeting of the Company one-third of such of the Directors for the time
being asare liable 1o retire by rotation or if their number is not three or multiple of three, then the
number nearest (0 one-third shall retire from office. Neither a Managing Director, a Nominee

Director nor an additional Director appointed by the Board under Article 88 hereof shall be liable to
retire by rotation within the meaning of this Article.

(@ The Directors o retire by rotation at every Annual General Meeting shall be those who have
been longest in office since their last appointment, but as between persons who became
Directors on the same day those to retire shall, in default of and subject to any agreement
among themselves, be determined by lot.

(b) Save as permitted by Section 263 of the Act, every résolution of a General Meeting for

appointment of a Director shall relate to one named individual only.

The Company may remove any Director before the expiration of his period of office in accordance
with the provisions of Section 284 of the Act and may subject to the provisions of Section 261 of
the Act appoint another persons in his stead if the Director so removed was appointed by the
Company in General Meeting or by the Board under Article 102.

If any Director appointed by the Company in General Meeting vacates office as a Director before
hhmsdoﬁaﬂﬂaphehmcwmdmmemuﬁngmudmmymybeﬁuwup
bylthoudtameeﬁn;oflheBoi:d.buunypcmnsoappoimedxlml!reminhisofﬁcesolong
only as the vacating Director would have retained the same if no vacancy had occurred. Provided
tlﬁtlheﬂoudmynotﬁllnichamybyappoinﬁngmauomypexsmwhohasbeenmnoved
from the office of Director under Article 101.

The eligibility and appointment of a person other than a retiring Director to the office of Director
shall be governed by the provisions of Section 257 of the Act.

"

ALTERNATE DIRECTORS

The Board may in accordance with and subject to the provisions of Section 313 of the Act appoint~. Power 1o appoint

any persoa to act as altemate Director for a Director during the latter’s absence for a period of not
ummmmmmmwknmmnomem“mmmywd.

EROCEEDING OF DIRECTORS

The Boand of Directors may meet for the despatch of business, adjourn and otherwise regulate its
meetings, as it thinks fit; provided that a meeting of the Board of Directors shall be held at least
once in every three calender months, 1

|
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Managing Director may, at any time and the Secretary shall upon the request of a Director made at
any time, conveng a meeting of the Board. :

TheBoudmﬂlppoimaanimmoliuMeuinglnddemﬁmmepeﬁodforwhichheisto
holdoﬂ'ne.lfnosuchChlimnniuppoinwdoﬂfumymeeﬁngofmnoud.mecmhmanis
not present within five minutes after the time appointed for holding the same, the Directors present
shall choose some one of their member to be Chairman of such meeling. The Managing Director
for the time being will be the Chairman of the meetings of the Board.

The quorum for a'meeting of the Board shall be determined from time 1o time in accordance with
lheptovisionsofSecﬁonZWofﬂaeAcl.Ifaquommshalluotbewmntwilhinﬁﬁemminutes
ﬁuntheﬁnwappoinwdfmholdingameuingofmeBoard.itshnubeadjmnneduntilsuchdalc
and time as the Chairman of the Board shall appoint.

A meeting of the Board at which a quorum is present shall be competent to exercise all or any of
the authorities, power and discretions by or under these Articles or the Act for the time being
vested in or exercisable by the Board,

Subject to the provisions of Section 316, 372 (5) and 386 of the Act questions arising at any
meeﬁnzshnllbededdedbyamaiaityofvowc.andincaseofmyequalityofvou:s,u:eChainnan
shall have a second or casting vote. -

Tchwdmy.mbjectloﬂlcprov'uionsofnwAct,&omlimelolimcandalanylime.delegaw
anyofilspowubtoacanmiueecuuisﬁngof:mhbi:ecwrorbimcmmitthinksﬁt.andmay.
from time to time, revoke such delegation, Any Commitice so formed shall, in the exercise of the
powmaodelewed.conl‘amtomymxuhdonmnmayﬁuntimetotimcbeimposednponilby
the Board, X '

anwednp;ﬂpowedinpofmya;chmnmimcomisﬁngofwbammmunbemdullbc

Wby&emvﬁm@hmﬁmdhmhﬁxmwmwpofme
dedDhmnhu&emmmplhbbhamemeymyngnlmion
made by the Directors and under the last preceding Article,

Subjecttolhermvisimsollhe.\alndﬂwArﬂcksaﬂmdawbymynwaingoﬁheBoardof
Directors or by a committee of Directors or by any person acting as a Director shall be valid,
nuwi&mﬁn;huhmynﬂuwnd:bedimvued;hndmemmdefectmﬂwappommt
dmhbhemumwnguﬁawuumwwmydummqumuﬁedum
vacated office or that the appointment of any of them had been terminated by virtue of any
provisions contained in the Act or in these Articles: Provided that nothing in this Article shall be
deemed to give validity to acts done by a Director after his appointment has been shown to the
Company to be invalid or to have been terminated.

Save in those cases where resolution is required by Sections 262, 292, 297, 316, 372 (5) and 386
of the Act, to be passed at a meeting of the Board, a resolution shall be as valid and effectual as if
ithadbeenplsedumﬁngoﬂheBondweanmimoﬁheMuthecuemyhe.duly
ulbdmdmﬁmwd.if.dnftdmdinwﬁﬁnghchvuhwdmguhawi&dwmm.
inny.toalltheDincmorlonuthcmembmonheCommimcofmeBomd.uthccaxmay
be then in India (not being less in number than the quorum fixed for a meeting of the Board or
commitiee, as the case may be) and 10 all other Directors or members of the Committee at their
usualaddmsinlndin.lndhubeeuwovodbyanhof_thunumlheninlndil.orbyamajomy
of such of them as are entitled to vote on the resolution. -
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MINUTES

(@) The Board shall in accordance with the provisions of Section 193 of the Act, cause minutes o
be kept of every General Meeting of the Company and of every meeting of the Board or of
every Committee of the Board.

(b) Any such minutes of any meeting of the Board or of any Committee of the Board or of the
Company in General Meeting, if kept in accordance with the provisions of Section 193 of the
Act, shall be evidence of the matters stated in such minutes. The minute books of General
Meetings of the Company shall be kept at the office and shali be open to inspection by
members during the hours of 10 A.M. and 2 P.M. on such business days as the Act requires
them to be open for inspection.

FOWERS OF THE BOARD

Subject to the provisions of the Act, the Control of the company shall be vested in the Board who
sm.llbeendﬂedtoexemhel!lmchpower.nndtodoallmchAmandthlngzuﬂwOompanyis
authorised toexercise and do. Provided that the Board shall not exercise any Power or do any Act
or thing which is directed or required, whether by the Act or any other statute ‘or by the
Memorandum of the Company or by these Articles or otherwise, to be exercised or done by the
Company in General Meeting. Provided further that in exercising any such power or doing any
such act or thing, the Board shall be subject to the provisions in that behalf contained in the Act or
any other statute or in the Memorandum of the Company or in these Articles or in any regulations
not inconsistent with the aforesaid regulations and provisions as may be prescribed by the
company -in General Meeting but no regulation made by the Company in General Moeting, shall
invalidate any prior act of the Board which would have been valid if that regulation had not been
made. ‘ :

Subject to the provisions of the Act, the Board may from dmetoume.uumaythmkﬁt.
delegate all or any of the Powers hereby conferred upon the Board.

Subject to the provisions of Section 316 and 317 of the Act, the Board may from time 10 time,
appoint one or more Directors to be Managing Director or Managing Directors of the Company,
cither for a fixed term or without any limitation as to the period for which he is to hold such
office, and may, from time Lo time (subject to the provisions of any contract between him and the
Company) remove or dismiss him fram office and appoint another in his place.

As on the date of adoption of these articles there is no Managing Directors of the Company.

Subject to the provisions of Section 255 of the Act, a Managing Director or Joint Managing
Director shall not, while he continues to hold that office, be subject to retirement by rotation, and
he shall not be reckoned as Director for the purpose of determining the retirement by rotation of
Directors or in fixing the number of Directors to retire, but (subject to the provisions of any
contract between him and the Company) he shall be subject to the same provisions as to
resignation and removal as the other Directors, and he shall, ipsb facto and immediately, cease to
be a Managing Director if he ceases 1o hold, the office of Director from any cause provided that if
at any time the number of Directors (including the Managing Directors and the Nominee Directors)
as are not subject 1o retirement by rotation shall exceed one-third of the total number of Direclors
for the time being, then the Managing Directors or any one-of more of them, shall be liable 1o
retirement by rotation in accordance with Article 85 o the intent that the number of Directors not

Minutes 10 be made.,

Genenl Power of

Company vested in
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liable 10 retirement by rotation shall not exceed one-third of the total number of Directors for the

Subject to the provisions of Section 309, 310 and 311 of the Act, a Managing Director/whole
dehquhnddltbnwdwmw:ﬁwpyablemhimuDhecuofmeCOmmy
,uﬂumnﬁcm.nceiwmhnddiﬁmnmmmimumﬁunﬁmenmumﬁwd
bylheCompany'inGenm_lMeuinz.

Subjecnouwprovisions'ofuwmmdinpuﬁanummepmmiﬁauandresuicﬁomconmned
in Section 292 thereof and subject to Article 123 hereof, the Board may, from time to time entrust
loandcwfetuponaMmging.Dhmfonhetimebeinzmhofd\cpowasexmisableundu
mwbyuwaduitmyminkfnapdmycmfamhpowenfumchtimeandmbe
uadxdﬁotmhobje&mdpmpox&uﬂumuwhmuﬂeondi&m,mdwidlmiam
niuhinhﬁl;mdmoBoudmywnfamhpomdthucoMywim.a'wuwcxduﬁon
ol.udinﬂbctimtionfuallounyohhcpawmoldanoudhdmbdﬂf;andmay.ﬁomdm
10 time, revoke, withdraw, alter or vary all or any of such powess.

Nawiﬁmdinzmylﬁnzwﬂwwnmmmmm.lnmdoﬁupowmcmfemdbym
mnhhaebyexpmdydecmdmumcmmgingbmmd the. Joint Managing

: . Director shall always subject to the provisions of Act, have the following powers jointly and

scvenally, that is 10 say;

) Tomhnaonhcwquhefa&cCoﬂmmypoputy.ﬁgMUpdvﬂcmwmchm
Wyhmhhdwmﬂnuwpduwmﬂymauwmwﬁm’-
they think fit.

@ Muﬁrdmbmfumymﬁzhnawivikgumwbyumﬁmmed
lolheComplny.eiMwhollyupuﬂyincuhotin:huu.honds.debenmmwothet
mnitiesonheCompanymdmymchﬂmumlyheismedeiﬂmufuﬂypaidupuwim
mwmuumyuwummmw.mumm
wudwwwycmammumymdmmpmyducommmm
uncalled capital or not o charged.

3) .Tomfulﬁlmmolmymtammenuadinwbythemmybymmw
achlpddaﬂumyofmcmydmemmyandmmhduphﬂ'faﬂgﬁm
beiuahwchodummuuwymythmkﬁn

@ Toappoim.ulhdtdhaaimmnoveormpmdswh Manager, Secretaries, Officers, clerks,
agents and scrvants for permaneat, temporary or special ‘services, as they may from time (o
limcd\inkﬁt.andwdomminemeirpowmmdﬁx their salarics or emolumeats and to
requinucu:ityinmhinsmmdfasuchmonnuu&eyminkﬁt.

) Tommdgiwmcipu.nkuumiomqwtammypayﬁcmmemwy
and for the claims and demands of the Company.

(6) From time to time provide formemamxcmen‘tofmeaminof Comynny'nbmdinmdl
mmuﬂwy&h&ﬁguﬂhpuﬁcuhmappdmmymbbemnaaggmof
uxeCompanywilhmhpoweu(includimpowatomb-delepw)mduponwchmusmay
be thought fit. i

deal with any of the moneys of the Company

() Subjoct 1o the provisions of the Act invest§
fuponwcbsecmiﬁu(ndtbeinsslnminme

not immediately required for the purposes (§
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. ' TP ; as--n«_::*a
Complny)hndlmmnercmeymylmnkﬂt.mdﬁunwmwnmcwvuya-lulmm_ 2

investments,

“¥g o,

®) To execute in the name of and on behalf of the Company in favour of any Director or other  To give secaly by
persons who may incur or be about 10 incur any personal liability for the benefit of the ™o ofindemaly. . . .,
" Company such mortgage of the Company's property (present and future) as they think fit and
any such mortgage may contain a power of sale nndmch other powers, covenants and
provisions as shall be agreed upon

(9) From time to time 10 make, varymdmpulbye»hwsonhengulauonsofﬂwbumoﬂhe To maks bys-laws.
Cmnplny.motﬁcmmm ST AR
. ' £ '!mmw
(10) Tomtuinbaﬂwchnegodﬂlmumdmmdmxmdmdmaumhconmmd To exacuts comtract. %+
execmuddoaﬂmhm.doedundthhuhﬂwmemdonbehudmmmyng :
Mmmmahwwmyddnmmmuadmwmg

purponuoftheCmpmy

(11) To give to any'j)e'xson employed by the Company a commission on the profit of any ~ To give commissicn
particular business transaction, or a share in.the general profit of the Company, and such 'ﬂum‘_}‘r .
comnus:ion or share of profit shall be treated as a part of the working expenses of lhe,,

(12) ‘!'ogivelwndounowanyboms.pn:iou pnmnyorcompeundonmanyunployeeofme 'rounuw-..
Company or his widow, children or dependants, that may appear 10 the Directors just or :
proper, whether such employee, Inswidoyv chﬂdtenadependannhveorhlvcnothnl‘vc 4 o
claim upon the Company. : v 4 it oo

a3 Bduabchunyﬂvwnmu&whmﬂondﬂwwnﬁndmemmnum To coaste besaliclal. "
maylhinkﬁt.btamafundtopmvidcﬁxmepenﬁon.mmx Or compensation or create a
mvm(mdabeneﬁtﬁmdmwbmnmmm»aymmmbjmu&e
wmdmzosm)omwm

14 subjea»mmmotmmamemmmmmumm. To sub delagatn,
hereof, 10 sub-delegate all or any of the powers, authorities and discretion for the time being
vuwdinlhemwbjaa.howm nummmwmmmwm

(15) To bomow, anmumlhcpymolmyhnwhmmnmmm ._.hm}mmm:.;
think fit, and in particular by the issuc of debentures or debenture-stock, perpetual of otherwise ’ 3
Wmﬂamyofﬁe&mmf:pw@ommmm)mb : 4
m&dmwwwmmuuyoﬂnﬂmm :

(16) Snbpau&emwsbmdSecﬁm”SAo(mmwuubush.an.mc To smablish institutions.
thbnychmnblexienﬁﬁcuﬁondapubﬁcumfulpouﬁdunym
hmmwjecuap\npauafumyuhihium =

(17) To institute, prosecute, compound defend, ‘compromise, withdraw or abandon lny lezll' To instings snd.
proceedings by or against the Company or its officers or otherwise conceming the affairs of  defend wit.
‘the Company and 10 act on behalf of the Company in all matters relating w insolvencies ar.
liquidations and to apply for and obtain letters of administration with or without will annexed . R
to the estate of persons with whom the Company have dealings.
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Toompmidhins (18) To realise-compound.and allow time for the payment or satisfaction of any debts i0 or by the
@ bzt i, Company and any claims or demands by or against the Company and 10 refer 10 arbitrption sad

Fo domm dmcges
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cbserve and perform the awards,

(19) To deaw, sign, accept, endorse and negotiate all cheques, promissory-notes, drafts, pey-osders,

bills of exchange, bills of lading and other documents of title and securitics (including
Government and other promissory noics) comtracts, tansfer decds and inseuments as shail be

necessery for carrying o the business of the Company.

MANAGEMENT

The Board of Directors may in accordence with the provisions of the Act appoint a whole-tim>
Chairman, or Managing Director, Joint Managing Director or whole-time Director or President or
emacutive Director or Manager 10 manage its affairs. A Director may be appointed as a Secretary or
Manager. The terms and conditions and the appointment of paid Directors shall be subject 10 the
peovisions of the Companies Act, 1956 and 10 the consent of the General Mesting of the
Company, whezever roquired.

Subject 10 the provisions of the Act the following regulations shall have effect:-
@ The Board may, from time 0 time provide for the management of the affairs, of the Company

outside India (or in any specified locality in India) in such manner as it shall think fit and the

peovisions contained in the four next following paragraphs shall be without peejudice to the
general powers confesved by this paragraph.

The Board, from time (0 time and at any time, may establish any local Directorstes or
Agencies for managing any of the affairs of the Company outside India, or in any specified
locality in India, and may appoint any persoas o be members of any such local Directorate or
amy Mamagers or Agents and may fix their remuneration and, save as provided in Section 292
of the Act, the Board from time w0 time and af any time may delogate 10 any persom 30
sppointod any of the powers, authoritics and discretions for the time being vested in the Board
of Disectors and 10 authorise the members for the time being of any such local Directorats or
smy of them 1 fill up any vacancies thercin and 10 act notwithstanding vacancics and any such
appoisument or delegation may be made ca such krms and subjoct ©0 such conditions as the
Board may think fit-and the Board may at any time remove any pesson 30 appointed and mey
sanul ar vary any such delegations. : .

The Board may, at any time and from time to time by Power-of Attorncy under Scal appoint
asy persoas to be the Attorney of the Company for sech purposes and with such powers,
suthorities and discretions (not exceeding those which may be delegated by the Board under the
Act) and for such period and subject 10 such conditions as the Board may, from tlime 0 time
think fit, any such appointments may, if the Bosrd thinks fit, be made in favour of the
members or any of the members of any local Directorate established as aforesaid, or in favewr
of any fluctuating body of persons whether numinated disectly or indirectly by the Board, and
any mch Power-of Atioraey any coatsin such provisions for the protection or convenieace of
pessons dealing with such attorneys as the Board think fit.

Any such delogate or attorney as aforessid may be suthorised by the Board 0 sub-delegate all
or smy of the powers, autharitics and discretions for the time being vested in him.
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() The Company may cause to be kept in any state or country outside India, as may be
mwwmmawmmaumm«mmwmmmmmmy
mbmcmnymmeﬂo-ﬂmy.ﬁomﬁmcmﬁnw,mabmchmsuhﬁmmbeing
inconsistent with the provisions of Sections ls'lmdlSSoflhcAct.'choudmy.fmm
timenoti!nemakcmhpovklmilmyminkﬁtmhﬁnglhmloandmaycomplywith
the requirements of any local' law and shall in any case comply with the provisions of
Sections 157 and 158 of the Act.

SECRETARY

mmmmm-mmdmmmymusmmmmmmmm
whichbehbhddoﬂicemdmyﬁxhbmmﬁmmdd&umimhhmmdduﬁn

AUTHENTICATION OF DOCUMENTS

AnthwwrpnheSeuemyanyofﬁcalppoimedbymedefamepmpoum have
powcwlutﬁéhduteanydowmdfecthuﬂwcomﬁmﬁonoﬂheCommymdmy books,
records, documents and accounts relating 1o the busincss of the Company, and 1o certify copies
mueoforexmutbacﬁmumcopiuuexmm; and where any books, records, documents or
accounts are clsewhere than at the office, the local manager or other officer of the Company having
the custody thereof, shall bethemedlobeapusonawoimedbymeBoardasafomsaid.

Adocummpmponmgmbeaeopyofmolmionomeboardamumﬁomu:em;nnmof.
mecﬁngofthcnoudwhichiscmiﬁeduwghinlccordancewilhmepmvixiomoﬂhchst
Mngmmuemlnﬁweﬁmhhvwdmmdamummc«nmy
m,umwmmmmmwyma.uummu.mm

’

maaiu’uueandmrmdofdulyommnmd meeting of the Directors,

®) mCmnmyMllao.beulibmylohavcmofﬁchedinlocoudamewithSectionw
of the Act, for use in any territory, district or place outside India.

() Every Deed or other instrument to which the Seal of the Company is required to be affixed
shall unless the same is executed by a duly constituted Attorney, be signed by atleast one
Director of the Company, save in the case of share certificates, to which the Seal shall be
affixed as provided in Article IT (i). Provided nevertheless, that any instrument bearing the seal
of the Company and issued for valuable consideration shall be binding on the Company
notwithstanding any irregularity, touching the authority of the Board to use the same.

ANNUAL RETURNS

The Company shall comply with the provisions of Section 159 and 161 of the Act as 1o the
making of Annual Returns, ;
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RESERVES

The Board may, from time to time before recommending any dividend, set part any and such
portion of the profits of the Company as it thinks fit as Reserves 1o meet contingencies or for the
liquidation of any debentures, debts or other liabilities of the Company, for equalisation of

" dividends, for repairing, improving or maintaining any of the property of the Company and for

such other purposes of the Company as the Board in its absolute discretion thinks conducive to the
mmmofﬂwCunptny;udmymbbctwdwptovisiomofSecﬁm3720fd1cAa.invesulw
several sums 1o set aside upon such investments (other than shares of the Company) as it may
think fit, and from time to time deal with and vary such investments and dispose of all or any part

AthueoffathebalcﬁxofﬂwConmymdmydivide:heResuveinwsuchspecialfundnsthe

Bondthjnbﬁuwnhfuﬂpowmunploymgkmveamypmsumeoﬁnthebusmssofme
Cmnpany.mdthawilhoutbeinghomdwbepdnmexpnnwﬁomothum

All money carried to the Reserves shall nevertheless remain and be profits of the Company
nppﬁcable.wbjecuodupovisionbcinzmadeﬁrncmdhsadepredaﬁon for the payment of
diﬁdammmhnmysindaﬂﬂuoﬂumy:ddwmmpanynuimmdimlymuhedfa
the purposes of the Company may, subject to the provisions of Section 370 and Section 372 of
lheAct.be'mveswdbytheBoerdinuuponuxhhveamwm«muﬁﬁuuhmyulectormay

".beuxduwakmzdpinlmmaybekeptumyamkondcpodtaodwtwhenmello-rdmy,

s JJISATION OF RESERVES

@ AnyGewalMeeﬁngmym:lvexhatmylmounumndingloﬂleucdiloflheshﬁe
premium account or the Capital Redemption Reserve Account or any moneys, investment or
other assets forming part of the undivided profits standing 10 the credit of the General Reserve,
RmveamymﬁmdonheCompanyuhnhehmdlomeCmnmymdunihﬂe
for dividend be capitalised: .

@) byﬁeimnpdimibnﬁon.qsfuﬂypﬁdup.oldmudihndwmmwmimd
wumdwmwm«mmumcmmy.
o
(i) 'byaediﬁnxshluofdwCunpmywhkhmayhavcbewinuedmdmnmfnnypﬁd
up.wilhmewholeaanypmofthemnmmaininzunpaidﬂm. :
P:ovidedmumynmonhuupndinzwthcaedhofm:hmpﬂniummmaaapim
WMMMN@MWMMM“WdWde
mmeymuwnmm(-mwi«d)nmmmmm

(b) Such issue and distribution under (a) (i) above and such payment to credit of unpaid share
capiulmdet(a)(mmmuhmbb.mmhhwwdthemmumychu
dmcmamywﬂmnenﬁued'wewmdhi&&dwewithﬁekmﬁveﬁmm
interests and in proportion to the.amount of capital paid up.on the. shares held by them ..
respectively in respect of which such distribution under (a) (i) or payment under (a) (ii) above
shall be made on the footing that such members become entitied thereto as capital.

(©) The Directors shall give effect to any such resolution and apply such portion of the profits,
Gauﬂ_llmukmﬁmddtw other Fundior account as aforesaid as may be required
for the purpose of making payment in full for the shares, debentures or debeature-stock, bonds
orolhuobligadmoflheCompwyaodi.wibuedmdu(a)(i)above.or(utheusemaybe)
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for the purpose of paying, inwholeorinpart,meunoummnainingmpaidonlbesham

whichmyhavebealis:uedli\duenotfullypaid-upmder(a)(ii)lbovemvidedﬂmno

.mhdkuibnﬁmapaymemshnﬂbemadeunleamnmmdadbylhebhum.mdﬂso.

mum&dmhdkmbmhnmdpammsbaﬂbemepwdbymhmbuxna{mmidm

full satisfaction of their interest in the said capitalised sum.
AGuwnletingmywlvelhmanysmplmmmyuﬁsingﬁ'omlberealisationofanycapital
assets of the Company or any invéstments represeating the same, or any other undistributed profits
oftheCompunynotmbjectwchargefuincomeux.bedistribnledamongthcmembmonme
foodnglhaxdwyleceivedlemasc:piml.

'IlnCanmnyinGcneulMeetingmydechmndividendtobepaidmthcumbmmdingb
Mrdxhulndhwhtbcunﬁumdmy.mbjeuwlhemdmekﬁmwau
M'&MW&pMNOWﬂWMbWMBMWW
Mhndaalnmnyhcuﬂwmymamkdw

Nodiﬁumumummnmammuhmanymmmm
m«mswwsmmamucmaﬁmmmmwm
Company,

swmmmmmdwamm.um.fammm.mm

oo o RN P

the Company shall be

The declaration ofiheBoudulodwamountofﬂnutpmﬁuof
conclusive,

Tthoudmayfmmﬁmeloﬁme.paywd\euwmbmmmmndividmdsuiniujudgement
the position of the Company justifies,

Surplus moneys.
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143.

144.

145.

146.

147.
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151.

Subject to the provisions of Article 12, any General Meeting declaring a dividend may make a call on
the members of such amounts as the meeting fixes, but so that the call on each member shall not exceed
the dividend payable to him, and so that the call be made, payable at the same time as the dividend

and the dividend may, if so arrnnged between the Company and the m:nbu be set off against the call.

No dividend shall be payable except in cash, provided that nothing in the foregoing shall be deemed
to prohibit the capitalisation of profits, or reserves of the Company for the purpose of issuing fully paid-
up bonus shares or paying up any of amount for the time being unpaid on the shares held by the
members of the Cbrr?any.

A transfer of shares shall not pass the rlghls to any dividend declared thereon before the registration
of the transfer.

The Director may retain the dividends payable upon shares in respect of which any person is under
the Transmission Aricle (Article 42) entitled to become a member or which any person under that
Article is entitled to transfer, until such persons shall bwone a member in respect of uch shares or
shall duly transfer the same.

The Directors may pay interest on capital raised for the construction of works or building when and
so far as they shall be authorised to do so by Section 208 of the Act. .

No dividend shall be paid in respect of any share except to the registered holder of such share or to
his order or to his bankers, but nothing containedin this Article shall be deemed to require the bankers
of a registered shareholder to make a separate application to the Company for the payment of the
dividend.

Any one of several persons who are registered as the ajomt-holdeu of any shase may give cffectual
receipts for all dmdends, bonuses and other payments in respect of such share,

Notice of any dividend, whether interim or otherwise, shall bepven tothepmsmldto the share
thereir in the manner hereinafter provided.

All dividend and other dues to members shall be deemed to be payable at the Registered Office of the
Company. Unless otherwise directed any dividend, interest or others moneys in cash in respect.
of a share may be paid by cheque or warrant, or by a payslip or receipt having the force of a cheque
or warrant sent through the post to the registered address of the holder or, in the case of joint-holders,
to the registered address of that one of lhejomt-holder who isthe first named in the Register in respect
of the joint-holding or to such person and at such address as the holder or joint-holders, as the case
may be, direct and every cheque or warrant so sent shall be made payabie to the arder of the person
to whom it is sent.

The Company shall ot be hable or responsible for anychequ’e or wﬁ-ram or pay-slip or any receipt
lost in transit, or for any dividend lost 1o the member or rson entitled thereto by the forged
endorsement of any cheque or wartarl of the forged signatl.u'c’v‘)?e f any pay-slip or receipt or fraudulent ~
recording of the dividend by any other means.

No unclaimed or unpaid dividend shall be forfieted by the Board. Any dividend which remains
unclaimed alter having been declared shall be dealt with as per the provisions of Sections 205A and
205B of the Act.
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chwﬂshaﬂcanuproperbooksofxmntwbekemmmdmwm&cﬂNMofm Books of account 10,

Act.

The books of accounts shall be kept at the Registered office or at such other place in India as the.

Board may decide and when the Board so decide, the Company shall, within seven days of the
decision, file with the Registrar a notice in writing giving the full address of that other place.

@ mmammummwbymymmhmm.

() The Board shail, from time (o time, determine whether and to what extent, and at what times
and places, and under what conditions or regulations, the Books of Account and books and
documents of the Company, other than those referved 10 in Articles 115 (a) and (b) and 167 or
any of them, shall be open to the inspection of the members not being Directors and no
member (not being a Director) shall have any right of inspecting any books of account or
mwammmmummbthamwumwy

the Company in General Meeting.
ACCOUNTS '
At every Annual General Meeting the Board shall lay before the Company a Balance Sheet and
Profit and Loss Account made up in accordance with provisions of Section 210 of the Act and such
Balance Sheet and Profit and Loss Account shall comply with the requirements of Sections 210,
211, 212 and 216 and as per Schedule VI 1o the Act 80 far as they are applicable to the Company

but, save as aforesaid the Board shaill not be bound to disclose greater details of the result or extent
dummmduwyuummw
~N

mmummmmmsmwmmw-mwmm
complying with Section 217 of the Act.

Awﬂmmsmwm&mmmmmmmmm
every document required by law o be annexed or attached 't the Balance Sheet) shall, as provided
by Section 219 of the Act, not less than tweaty-one days before the meeting be sent to every such
member, debenture-holder, trustee and other persons to whom the same is required to be sent by the
said section,

The Company shall comply with Section 220 of the Act as 1o filing copies of the Balance Sheet

and Profit and Loss Account and documents required to be annexed or attached thereto with
Registrar,

Omeukmmemyywﬂnbooksofmuofﬂwdmpmyshanbemdmdbyoucm' '

Auditor or Auditors.
The appointment, powers, rights, remuneration and duties of the Auditors shall be nzuhled by
Sections 224 to 233 of the Act.

W
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szxmn_numﬂuun_mcumm
Amwoﬁumwupm by the Company to its members in accordance with
ms&umdum

Every person, who by operation of law transfer or other means whatsoever shall become entitled to

any share shall be bound by every notice in respect of such share which previously 1o his name and
hh;m”“mwmmwyﬂmwmemﬁm whom he

dezives his title to such share. '

Wub_MﬁMi‘Yﬁ?iﬁuﬁWhﬁmﬁambymwwbﬁ
at the Registered Address of any member in pursuance of these Articles shall, notwithstanding such

. member be then doceased‘and whether or not the Company has notice of his death, be deemed to

have been duly served in respect of any registered share, whether held solely or jointly with other

persons by such member until some other persons be registered in his stead as the holder or joint

holder thereof and such service shall for all purposes of these presents be deemed a sufficient

service of such notice or document on his heirs, executors, or administrators and all persons, if
any, jointly interested with him in any such share.

Subject w0 the provisions of Sections 492 and 509 of the Act, in the event of a winding up of the
Company, every member of the Company who is not for the time being in the town where the
office of the Company is situated shall be bound, within cight weeks afier the passing of an
Mumhndwhmyw«um;dmmfammm
up of the Company, 0 scrve notice in writing on the Company appointing some householder
residing in the neighbourhood of the office upon whom all summons, notices, processes, orders

" and judgements in relation 10 or under the winding up of the company may be served and in default

of such nomination the liquidator of the Company shall be at liberty, on behalf of such member,
n“-.ﬁ”-‘“pqu&w'mwwm
member or the liquidator shail be deemed 10 be good personal service on such member for all
purposes, and where the liquidator makes any such appointment, he shall, with all convenient

" speed, give notice thereof 10 such member by advertisemeat in some daily newspaper circulating in

the neighbourhood of the office or by a registered letter sent by post and aCdressed to such member
at his address as regisiered in the Register and such notice shall be deemed 1o be served on the day
on which the advertiscment appears or the letter would be delivered in the ordinary course of the
post. The provisions of this Asticle shall not prejudice the right of the Liquidator of the Company
10 serve any notice os other document in any othes manner prescribed by these Articles.

KEEPING OF REGISTERS AND INSPECTION

The Company shall duly keep and maintain at the Office, Registers in accordance with Sections 49
(7). 143, 150, 151, 152, 301, 303, 307, 370 and 372 of the ‘Act and Rule 7 (2) of the Companies
(Issue of Share Certificates) Rules 1960.

The Company shall comply with-the provisions of Section 39; 118, 163, 192, 196, 219, 301,
302, 304, 307, 362, 370 and 372 of the Act as o the inspection of and supply of copics of the

Regi Jeeds, docuinents, instiumenis Téinis, centificalies and Booky herei At the &

persons, therein specified when so required by such persons, on payment of the charges;if any,
prescribed by the said sections.

Where under any provisions of the Act any person whether a member of the Company or not is
eatitled to inspect any register, return, certificates, deed, instrument or document required to be kept

>/
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undmhdhhmy.hmnmwwmuwmimdmhm
ummummommnummhmdmummmmm
10 be opea for inspection. 4

mcomny.lnuﬁmmhs&-mmmmmbydvuﬁnmm:am
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RECONSTRUCTION
mmynbdmemduuhngdlbmy.mnudauﬂqmmwhdmg—npw.if
MMbyaSMdMuduwmﬂypHunﬂyMwM&m«
securities of any other company whether incorporated in India or not either then existing or 10 be
rmwmmmm«mmdmm-m'uumammu

aucommymh)ad»limman'whﬁnpw)‘-ymnnhabuuwwcuﬂﬁu
amymhamdmmmywmmmwhﬂmamd:em

5. -inwwm.wmywmmmnyaummﬂnatwhﬁmd

170.

171.

mmm«mm,m&«m.mmmmmwﬁmm
mﬁ@udumamdh%my.ubmmuimdmym
mamummthWummmﬂwmaﬂm
of shares :haubeboundtowceptnd:hllbcbwndbyuyvdunbncrdhuibuﬁouw
auﬂuxised.mdwﬁveaﬂrlghnintdlﬁmMew.awaﬂyincasemcCompanyisptopoudb
beaisinlhemofbeiﬁzwumdup.nchmmayﬁgbuﬁfmy)mdu&cﬁonmonhc
Act as are incapable of being varied or excluded by these Articles, ‘

- SECRECY

Every Director, Manager, Secretary, Trustee for the company, its member or debenture-tiolders,
munbmonCommimc.omca.mwcomuntorothapummployedinouboutme
busirmoflleunpanysbnll.ihomquindbyﬂuBoudocbylMlnqgingDirecwrbefore
enmingupmhhduﬂu,dznadedmﬂonpbdginghhnnl!mobouveamictmy respecting
mmdmmmywhhmdeBmofmuwhhMﬁduumd
mmmmﬁummmnbymhdecmmedmwmmmvwmyoﬁhe
mmwbkhmycomebhhbowbdgehmqhdwgcofuwmmwhennquhedwwdo
byﬂwBoudocbylnymeedngorbyaComofhwmdexceptwfuumybenecemyin
order to comply with any of the provisions in these Articles contained.

NoShaxeholdctctothapetm(notbeingaDi:ectw)mubemtmedtoemauponlheptopcny
oftheCompanyonoimpeuorennﬁnelhepermisesorpmpeniuoflthompanywitlwutﬂw
permission of the Board, or, subject to Article 154, w require discovery of or any information
respecting any detail of the trading of the Company or-any matter which is or may be in the nature
ofamde-Scc:u.myuuy-ofnde.orucmpmoeuuofmyma&mwhmocvuwhkhmym

(olhecwdnctoflhebminmoﬂbeCompanymdwhichinthcopinionoflbeBouditwmbe

inexpedient in the interest of the Company to communicate.
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WINDING-UP

If the Company shall be wound up and the assets available for distribution among the members as
such shall be insulTicient 1o repay the whole of the paid up capital such assets shall be distributed
nmatumﬂyumybelhebmﬂmﬂbebonwbythemembersinpmpoxﬁontomecapilal
paid up or which ought to have been paid up at the commencement of the winding-up on the
shares held by them respectively. And if in a winding-up the assets available for distribution
amohgihemembanlnllbemlh:n:ufﬁcienuomylhewholeofﬂwcaphalpaidupnlhe
commencement of the winding-up the excess shall be distributed amongst the members in
proportion 1o the capital at the commencement of the winding up, paid-up or which ought to have
been paid up on the shares held by them respectively. But this Article is to be without prejudice to
the rights of the holders of shares issued upon special terms and conditions and preference
sharcholders shall have prior rights to repayment of capital and dividends due.

If Company shall be wound up, whether voluntarily or otherwise the liquidator, may, with the
sanction of a Special Resolution, divide among the contributories, in specie or kind, any part of
the assets of the Company and may, with the like sanction, vest any part of the asscts of the
Company in Trustees upon such trusts for the benefits of the Contributories, or any of them as the
liquidators, with the like sanction, shall think fit.

INDEMNITY AND RESPONSIBILITY

Subject 10 the provisions of Sectior: 2" of the Act, every Director, Manager, Secretary or Officer
of the Company or any person (whether an officer of the Company or not) employed by the
Company and any person appointed Auditor shall be indemnificd out of the funds of the Company
against all liability incurred by him as such Director, Manager, Officer, Employee or Auditor in
defending any proceedings, whether civil or criminal in which judgements is given in his favour,
or in which he is acquitted or in a connection with any application under Section 633 of the Act in
which relief is granted to him by the Court.

.si
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Name, Addresses, and Occupations
of Subscriber

: Siz;lmao(

1. Lakshmi Nivas Jhunjhunwala
S/o Late Shri Shubhkaran

Jhunjhunwala
$-535 Greater Kailash-1T
New Delhi-110048

Chairman and Managing Director

Rajasthan Spinning and
Weaving Mills Limited

“Indu Bhushan Lal
S/o Sh. $B.S. Mathur
B-26, Pamposh Enclave
New Delhi - 110048
Company Executive

v

Date the 14th day of May 1981.




