Co. No. 17-08916

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COIMPANIES, RAJASTHAN, JAIPUR

(Under the Companies Act, 1956 (1 of 1956)

In the matter of A. K. PROCESSORS LIVITED

| hereby certify that A. K. PROCESSORS LIMITED which
was originally incorporated on 14:h OCTOBER, 1294 in the
name of A. K. PROCESSORS FRIVATE LIMITED having
duly passed the necessary resolution in terms of Section 21 of
Companies Act, 1956 and the appro al of the Central Government
signified in ‘writing having been acccrded there to in the Ministry
of Industry Law, Justice and Company Af_fairs, Department of
Company Affairs, Office of the Registar of Companies, Rajasthan,
Jaipur vide his letter No. R.0.C/.\pproval{21/8916/2123 dated
24.2.1995 the name the said Company is this day changed to
A. K. SPINTEX LIMITED and this cert ficate is issued in pursuant to
section 23 (1) of the said Act.

Given under my hand at JAIPUR this 24th day of FEBRUARY
One thousand nine hundred and NINETY FIVE.

Sd/-
(D. K. GUPTA)
Registrar of Companies,
Rajasthan, Jaipur.

For AK. SPINTEX LD,
Directag
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Co. No. 8916

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHAIGE OF NEME

IN THE OFFICE OF THE REGISTRAR OF COIMPANIES, RAJASTHAN, JAIPUR

(Under the Companies Act, 1956 (1 of 1956)

In the matter of A. K. PROCESSORS PR3IVATE LIMITED

:SSORS PRIVATE LIMITED
4th OCTOBER, 1994 under the
;sed the necessary resolution

| hereby certify that A. K. PROC
which was originally incorporated on

Companies Act, 1956 having duly pa
dated 26.12.1994 in terms of Sectior 21 read-with Section 31 of

the Companies Act, 1956 the name of the said Company is this
day changed to A. K. PROCESSORS I IMITED and this certificate is
nt to section 23 (1) o the said Act.

issued in pursua
Given under my hand at JAIPUR this 6th day of JANUARY
One thousand nine hundred and NINETY FIVE.

Sd/-
(D. K. GUPTA )

Registrar of Companies,
Rajasthan, Jaipur.

F
orAK, SPINTEx LT

Q@a s
C Direety,



\;
:
)
9
#
)
Y
;

R | 2 el
RO e

arEa ATE. MY,
Form I, 3.
fastaa @51 O Ao-an

CERTIFICATE OF INCORPORATION

@eve-

C a3t o~
e
;\..J.N

=o5-e;

— —

ll.ego .

oo ‘@B HO

No. 17-08916 «f 1994-95

L u.u

A pmzgiw nanfora wre & fs e = @& maed sidae fafade
wFasit wfafmas 1956 ( 1956 =1 | ) & s fasifna =) o g
@2 @g weash afzziiaa 2

| hereby certify that A. K. PRCCESSORS PRIVATE LIMITED
is this day incorporated under the Companies Act, 1956 ( No. 1 of
1956 ) and that the Company is Lim ted. '
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Given under my hand at JAIPLR this FOURTEENTH day of
OCTOBER One thousand nine hundi2d and NINETY FOUR.

Saka : 22 Asvina, 1916

8d/- |
( D. K. GUPTA)
sFafaral w1 fezg
_FTAT6, UYL

Registrar of Companies
Ra,asthan, JAIPUR
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(THE COMPANIES A T, 1956)
(COMPANY LIMITED /iY SHARES) !

MEMORANDUM OF ASSOCIATION
OF

A. K. SPINTEX LIMITED

The name of the Company is A. K. S 2INTEX LIMITED.

The Registered Office of the Compan 7 will be situated in the STATE

OF RAJASTHAN.

The objects for which the Company i; establiesd are:—

THE MAIN OBJECTS TO BE PUR! UED BY THE COMPANY ON
ITS INCORPORATION ARE:—

To carry on the business of spiiners, weavers, muaufacturers,
producers, ginners, pressers, pack:s, balers, liners, cleaners,
processors, doublers, combers, wool ¢ mbers, worsted spinners, woollen
spinners, knitters, dyers, bleacher , calenderers, sellers, buyers,
traders, brokers, stockists, importers, exporters, mercerisers,
distributors, barterers, shippers and Jealers in all kinds of threads,
yarn, fibres, jeans, suitings, shirtings, arees, dress materials, readymade
garments of all fabrics including wast : cotton, linen, hemp, jute, wool,
polyster, acrylics, silk, artificial sitk, rayon, manmade synthetic
fibres, fibres, staple synthetic yarn :nd any other fibrous material,
allied products, by-products and to ireat and utilise any waste arising
from any such manufacturing, produ ton or process.

To carry on ths business of manufact: rers, processors, producers, jobb.
ers including doing the job work for others and getting the job word
done from others, designers, distribut »rs, stockists, importers and expo-
rters, buyers, sellers and dealers of al  or amy of the products of fabrics
and textiles, industrial fabrics, non w.ven fabrics, sheets, tapes, ropes,
cords, twines, canvas, territowels, d irries, newar, parachutes, carpets,
rugs, blankets, namdas, tarpaulins, linens, worsted stuff and other
products as are prepared or man factured from nylon, polyesters,
acrylics, rayon, silk, artificial silk, linen, cotton, wool, foam and
any other synthetic, artificial and nztural fibres and intermediates of
all types, grades and formulations ind including specifically plastics,
polyester fibres, polyacrylonitrile, pol' vinylacetate, polypropelene, nylon
and rayon.

To carry on the business of manufact irers, producers, processors, impo-
rters, exporters, buyers, scllers and d:alers in and as brokers, agents,
stockists, distributors and suppliers ¢f all kinds of waterproof fabrics,
pavliners, floorclothes, carpets, tent clothes, tweed, patto, pashminas
blazer, gaberdine, drill, tapestry, gcorgetta, linen, velvet, tarpaulin,
khaddar, lace and linning, surgicalcotton, surgical bandages,. lints,
gauge, sanitary goods necessary for riedical aid, hospital needs, as are
made from or with cotton, nylon, silk, polyester acrylics, jute, wool and
other kinds of fibre, by whatever nan.e called or made under any pro-
cess, whether natural or artificial and by mechanical or other means.
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THE OBJECTS INCIDE! 'TAL OR ANCILLARY TO THE ATTAIN-
MENT OF THE MAIN O)BJECTS ARBE 1—

To purchase, sell, acquire, :rect, manufacture, construct, maintain, work,
install, import, export anc to deal in buildings, plant and machinery, all
materials and substances ind ancillaries used in process of preparing
and manufacturing ef various items and to deal in any of the by-prod-
ucts of the manunfacturin; processes which the company may undertake.

To manufacture, purchas  or sell, import, export or etherwise handle or
deal in land products rec 1ired to run the plants of the company.

To obtain technical serv ces and provide all assistance in planning,
construction, erection an i installation of appliances, apparatuses, equ-
ipments, plant and mac! inery related to the business of the company
and to obtain technical services in repairs, maintenance and replace-
ment thereof and to em; loy, remunerate and collaborate with experts
for the purpose.

To design, construct, fak ricate and manufacture buildings, mills, fact-
ories, plant, equipments. accessories, apparatus, parts and machinery
required for the business of the Company.

To establish, equip, mair tain, subscribe to or become member of train-
ing, institutions, researc 1 laboratories, reserch institutions and experi-
mental workshop for sc: :ntific and technical research and experiments
and to carry on analytic 2l, experimental and other work and research
for implementing the ot jects.

To apply for and procur: licences under the Industries (Development
and Regulation) Act for establishment of new industries for attainment
of the main objects,

To use trade-marks or tr \de-names or brands for the productsand goods
of the Company and ad »pt such means ef making known the business
and products of the Con pany or any other Company in which this Com-
pany is interested as ma) seem expedient andin particular by advertising
in newspapers, magazin s, periodicals, radio, television and cinema,
by circulars,by purchase and exhibitions, of work of art or interest, by
opening stores and exhiiitions,by publication of periodicals, calendars,
diaries or any other ma' zrials of publicity by distributing samples and
granting prizes, reward: and donations subject to the provisions of
Section 293 A of the Co npanies Act, 1956.

( 2)
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1.

To acquire and undertake the whol or any part of the business, pro-
perty, assets, undertakings, belongin :s, funds, obligations, contracts and
agencies, rights or liabilities of any serson, Government, firm or body
corporate, carrying on or proposing 0 carry on any business which the
Company is authorised to carry on r having property suitable for the
purpose of the:Company or which cin be carried on in conjunction
therewith others or which is capable of being conducted so as directly to
benefit the Company, either in full cr in part or enter into partnership,
joint venture or any other arrangem:nt which the Company may deem
fit, with such person, Government, ]'irm, Company or body corporate

on such terms. conditions and cons derations as the Company may
think fit,

To pay any premia, commission or : alaries and to pay for any property
rights or privileges acquired by the ( ompany or for services rendered or
to be rendered in connection. with he promotion or formation of the
business of the company or in case »f conversion into public company
for services rendered or to be render: d by person, firm or body corporate
in placing or assisting to place or guaranteeing the placing of any
of the shares of the Company or any other debentures, debenture-
stock or other securities of the Ccmpany as may be permissible by
law on conversion into a public Conr pany or otherwise either wholly or
partly in cash or in shares, bonds. d :bentures or other securities of the
Company and to issue any such sh: res either as fully paid up or with
such amount credited thereon as ma ’ be agreed upon and to charge any
bonds, debentures and other secuirities and all or any part of the
property of the Company.

Subject to the provisions of section 58A of the Companies Act, 1956
and the Rules framed thereunder an 1 directions issued by Reserve Bank
of India from time to time as ma ' be applicable to borrow or raise
money or receive money on depos t. on interest or otherwise in such
manner as the Company may think fit and in particular by the issue of
debenture or debenture-stock, perpe tual or ocherwise and in security of
such money so borrowed, raised or received to mortgage, pledge or
charge the whole or any part of the property, assets and revenues of the
company present or future, includiig its uncalled capital by special
arrangement or otherwise or to traisfer or convey the same absolutely
intrust and to give the lenders, povrer of sale or other powers as may
seem expendient and to purchase redeem or to pay off any such
securities. However, the Company «hall not carry on banking business
as defined in the Banking Regulaticns Act, 1949 for the time being
in force.

To pay out of the funds of the Com)any all costs, charges and expenses
preliminary and incidental to the promotion, formation, establishment
and registration of the Company,

To take into consideration and app ove and confirm all acts, deeds or
things-that may be done or entered into with any person, firm or body
corporate by the promoters of the “ompany and further to enter into

( 3 )



14.

16.

17.

18.

19.

any arrangements. agreements or contracts with the prompiers and to
reimburse them for all costs an'l expenses that may be incurred. by them
in connection with the formaticn or promotion of the company.

To purchase, take on lease or ip exchange. hire or otherwise acquire real
and personal property and any rights or privileges which the company
may think necessary or conven ent for the purpose of its business and in
particular any land. building, ¢ .ock-in-trade and to construct, maintain
and alter any buildings or work ; necessary or convenient for the purpose
of the Company.

To draw, make, accept, endors: . discount, execute and issue promissory
potes, hundies, bills of exchai ge, bills of lading, warrants and other
pegotiable or transferable ins ruments and to open an account OfF
accounts with any scheduled bink or banks and to pay into and to
withdraw money from such accunt or accounts.

Subject to the provisions of la v to invest and deal with the moncy of
the Company not immediately required in such manner as the Company
may deem fit. But the Company shall not carry on any banking business
as defined under Banking Reglations Act, 1949.

Subject to the provisions of S ction 58A of the Companies Act, 1956
and the Ruies framed there- inder and the directions issued by the
Rescrve Bank of India to receive, grants. loans. advances or other
moneys or deposits or otherwi e from the State or Central Government,
banks. companies, trusts or individuals with or without allowing
interest thereon.

To subscribe, to become a me nber of and co-operate with any other
association whether incorpor: ted or not whose objects are altogether or
in part similar to those of thc Company and procure from and commu-
nicate to any such associatior such information as may be hkely to
further the objects of the Cor ipany.

To communicate with Chaml! er of Commerce and other mercantile and
public bodies through out th world and concern and promoie measures
for the protection of the trace, industry and persons engaged therein.

To lease, let out on hire, sub let, mortgage, pledge, hypothecate. sell or
otherwise dispose of the whc e or any part of the undertaking, any land.
business. property, rights or assets of the.company including all and
every description apparatus r appliances or any shares of interest
therein respectively in such inanner and for such consideration as the
Company may think fit and iccording to procedure of Company Law
and in particular for shares, debentures or securities of any other body



28

29.

30.

3L

To establish and maintain or p; ocure the establishment and maintenance
of any provident fund or any «ontributory or non-contributofy pension
or superannuation fund, gratu ities, pensions, aHewances, emoluments,
bonus, profit sharing bonus, benefits or any other payment to any
person who are or were ataiy time in the employment or service of
the Company or its predecesso '8 in business or of any Company which
is a subsidiary of the Compan; or is an allied to or associated with the
Company or with any such ¢ ibsidiary or who are or were any time
Directors or Officers of the Company or any of such dependent or
sonnection of any such perso s and to provide for the welfare of all or
any of the aforesaid persons fr »m time to time by subscribing, subsidis-
ing or contributing to any Inst itution, Association, funds, clubs, trusts,
profit sharing or other scheme : and by providing, subscribing or contri-
buting towards places of ins ructions and recreation, hospitals and
dispensaries, medical and othe - attendances and to make payments to or
towards the insurances of such person as aforesaid and to do any of the
matter aforesaid either alone « r in conjunction with any other Company
as aforesaid

To issue as fully or partly pai. up any shares, securities, bonds, deben-
tures or other obligations oi the Company in consideration of any
privileges, concessions or rights or any property transferred, services
rendered to the Company anc accept any consideration for any property
sold or otherwise disposed of by the Company, fully or partly paid up
shares or securities or bonds debentures or other obligations of any
other Company.

To enter into any collaboratic 1 or arrangements with the Governmeny
of India or Foreign Governm nt or Companies, with any States or with
eany authorities, municipal, lrcal or otherwise or with any person, that
may seem conducive to the ( ompuny’s objects or any of them and to
apply for and obtain and to purchase or otherwise acquire from any
such Government, State Au horities or persons any rights, powers,
privileges, licences, decrees, s: nctions, grants and concessions whatsoever
(whether statutory or other vise) which the Company may think fit/
desirable to obtain and acqui: 2 and to carry out, exercise and to comply
with any such arrangements, -ights, powers, privileges, licences, decree;
ganctions, grants and conces ions.

To subscribe in or donate o or guarantec money for any Nationa!
philanthropic, charitable, ber zvolent, public, general or useful fund or
organisation, association, in;titution or for amy exhibition or for any
purpose which may be likely, directly or indirectly to further the objects
of the Company or interest ¢ its members, subject to the provisions of
the Compauies Act, 1936,

To make arrangements wiith sersons engaged in any trade, business ox
profession for the concession o the Company’s members, ticket holders
and their friends of any spec al rights, privileges and advantages and in
particular in regard to the s1 pply of the goods,

6 )



20.

21,

22,

23.

24,

26.

corporate having objects altogether rin part similar to those of the
Company,

To improve, manage, develop, grant ights or privileges in respect of or

otherwise deal with all or any pert the property and rights of the
Company.

To vest any real or personal property, rights or interest acquired by or
belonging to the Company in any pe -son or Company on behalf of or

for the benefit of the Company and vith or without any declared trust
in favour of the Company.

To merge, reconstruct, amalgamate, :nter into partnership or into any
arrangement for sharing profits, union of interests, co-operation, joint
venture or reciprocal concession wit1 any person, firm or body corpor-
ate whether in India or outside cariying on or engaged inor about
to carry on or engage in any businiss or transaction which can be
carried on in conjunction therewith or which is capable of being con-
ducted so as directly or indirectly t« benefit the Company.

To establish, promote or concern i: establishing or promoting any
Company or companies for the purjose of acquiring all or any of the
rights, liabilities and properties of th: Company or for any other purpose
which may seem directly or indirect)y calculated to benefit the Company
and to place or guarantee the placiig of, underwrite, subscribe for or
otherwise acquire all or any part o~ the shares, debentures or other
securities of such other Company o Companies.

To create any depreciation fund, re erve fund, sinking fund, insurance
fund or any special or other fund:, whether for depreciation or for
repairing, replacing, improving, ex ending or mantaining any of the
property of the Company or for an; other purpose whatsozver and to
transfer any such fund or part ther of to any of the other funds herein
mentioned.

To apply the assets and income of the Company in any way in or
towards the establishment, maint: nance or extension of any associ-
ations institutions or funds in any '’ay connected with any particular
trade or business of scientific reseai ch, industry or commerce which is
directly or indirectly deemed concucive for the attainment of main
objects.

To establish the agencies in India and elsewhere and to regulate and to
discontinue the same.

To establish the branches of the Co npany and to get them recognised
in any part of the world outside th¢ Union of India.

5



33,

34,

3s.

36.

©

To aid, assist and finance any indu: trial undertaRings, projects enterpri
scs whether owned or run by Gov:roment of India, Government of
Rajasthan, firm or individual for ¢ ttention of its work and business,

To undertake and execute any trus! either gratuitously or otherwise,

On winding up of the Company to {istribute all or any part of the pro-
perty of the Company or any proce 2ds of sale or disposal of any of the
properties of the Company amongst the members in specie or kind subje-
ct to the provisions contained in th Companies Act, 1956,

To do all or any of the above thing: in any part of the world as princi-
Pals, agents or otherwise and eithe: alone or in conjunction with others
and to establish offices, agencies or branches for carrying on any of the -
aforesaid objects in India or clsewh:re in the world.

OTHER OBJECTS ;-

To manage and deal in land, buildii g and other properties; to collect
rents and income and to supjly temants and occupiers and
other refreshments, attendance, messages, light, waiting-rooms,
reading rooms, meeting rooms, la'atories or laundry, conveniences,
electric conveniences, stables and ot ier advantages,

To carry on the business as farmers, house keepers, millers, gardeners,
agriculturists and horticulturists.

To carry on the business of manufa :turers and suppliers, erectors or
fabricators or otherwise dealers in all kinds of plants, machi-
nery and equipments, stores, tools, gadgets, wire drawers, tubes, boilers
and other mechanical and electrical a 1d electronic products,devices, con.
traptions, instruments, spares and cc mponents and to procure agencies
for the same and to develop, acqure, supply plans, drawings, estimates,
project-reports and know-how for in lustries, business Companies, servi-
ses and public bodies and Governme 1ts.

To process and manufacture, buy, sell or otherwise deal
in jewellery and semi-precious stomes of all varieties, articles of
handicrafts and architects and curios garments and readymade clothes,
wool and other fabrics, durries and | ile carpets,

To process, machine, grind, extract, grow, buy, sell, mannfacture, refine,
prepare, crush or otherwise deal in a/l kinds of oil seeds, wheat, rice
and rice brans and other agricul ural products and oleaginous
and saponaceous substances and all } inds of by-products or ingredients
thereof, ghee from whatever source a1d method including oil seeds, oi

( 7



10,

11.

cakes, rice bran and other oil  ontaining medias, de-oiled cakes, deoiled
meals for consumption, balanced food and baby food.

To carry on the business of manufacturing and processing animal
foods for cattle, fowl, chicken and for all kinds of birds and animals
and to import, export, buy, se 1 or otherwise deal in such products and
by-products,

To carry on the business of ma jufacturers and printers of tin containers,
drums and other packing artici s made of metals or card-board or hard-
board or of any other m:terial or substance and to buy, sell,
import, export, convert, recons ert, recondition or otherwise deal in such
products.

To carry on the business of ca wning and dehydrytion of fruits, vegeta-
bles, pickles and to prepare, m anufacture, process such other items of
fruits, vegetables and roots an | to carry on the business of cold stora-
ges or deep freezers.

To carry on the business of ma wfacturers, processors,importers,buyers,
sellers, stockists, agents and di tributors of and dealers in all kinds of
P.V.C. and plastic products ad goods, including P.V.C. pipes, sheets
linings, conduit pipes and anc llarry products, resins and high density
polythene products.

To carry on the business of ma wfacturers, processors,importers, buyers,
sellers, stockists, agents and di tributors of and dealers in metal dra-
wing equipments, metal press v orking, utensils of brass,steel, aluminium
and their accessories, compone its and spares of any kind and all types of
conductors.

To carry on the business of mai ufacturers, processors, importers, buyers,
sellers, stokists, agents and distributors of and delers in pulp paper
and boards products of all type ;, transparent paper, craft paper, carbons,
inks; parchments and corks.

To carry on the business of ma 1ufacturers, processors, importers expor-
ters, buyers, sellers, stokists or »therwise dealers in precision,instruments,
tools and accessories, nut bolts required in factories, mines, works and

projects.

To carry on the business of anc to render services in the field of electros
plating, galvanising and anodising.

To carry on the business of ma iufacturers, processors, importers, expor-
ters, buyers, scllers, stockists, : gents and dirtributors of and dealers
in automobile and automobile parts, accessories, tyres and tubes.

( 8)
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15,

16.

17.

18.

19.

20.

2).

22,

To carry on the business of manufac Urers, processors, importers, expor-
ters, buyers, sellers, stockists, agenis and distributors of end dealers
in surgical items and medical equip nents, accessories required in hospi-
tals and dispensaries,

To carry on the business of manuf: sturing, processing, manipulating,
crushing, importing, exporting, buy ng, selling or otherwise dealing in
fertilizers, pesticides, insectisides a1 d other allied products.

To carry on the business of manufa: turers, Pprocessors, importers, eXpo-
rters, buyers, sellers, stockists, agerts and distributors of and dealers
in ceramic, glass aud insulators,

To carry on the business of manufac {urers, processors, importers, expo-
rters, buyers, sellers, stokists, agenis and distributors of and dealers
in cement and cement products and deal in other building materials,

To carry on the business as promoters, underwriters, hire-purchase
dealers, contractors, concessionaires merchants and other agents and to
undertake, carry on and execute all kinds of commercial, trading
and other operations, excluding tl = business of banking within the
meaning of the Banking Reéulatior 3 Act, 1949,

To purchase, take on lease, licence ¢ * concession or otherwise acquire,
mineral oils, bencficiation, dress 7g, concentration and reﬁniné
plants and rights and privileges the: :in and to explore, prospect, work,
develop, sdminister and manage the same,

To carry on all or any of the business: s of agents, chief agents or licenced
agents of any Company or Compani s and further to acquire exclusive
distribution rights, to act as agents of Indian and Foreign manufacturers
particularly dealing in plant, machi iery, tools, spares, electric gbods,
food articles and enter into partners iip or joint venture with foreigners.

To engineer, develop, design, assem sle, manufacture, produce, impori
and export, buy, sell and otherwise d al in industrial, mining, agrieuil:
tural machines and all types of tols, plants, equipments, instru-
ments, appliances and hardware of ail kinds, general fittings, accessories
and appliances of all description ma le of metal, alloy, glass, synthetic

(9



and other fibres, chemicals and PVC compounds, plastics or any
other materials.

23. To carry on the business of m inufacturers processors, designers, buyers,
sellers, exporters, importers and otherwise dealers in all kinds of
plastic and chemicals anc products made of plastic and
¢hemicals including monome:s, polymers and co-polymers, cellulose
plastic, Viscose plastic formal lehyde (Phenol and urea) cresol, Phenol
furfural expoxides silicons, po yesters, polyethelene Vinyl resines acrylic
resins, synthetic rubbers, mel: mine plastic, cellophane and other forms
of plastic and chemicals to be processed or manufactured by injection
moulding, blow moulding ext usion, calandering lamination, adhesion
impregnation, compression, f: brication, coating, spraying, immersion,
planting, slush, rotational mou ding, transfer, vaccum forming, printings
or any other mechenical, elec rical of manual process or operations.

24. To carry on the business of h« tel, restaurant, cafe, tavern, night clubs,
casinos, discotheques, swimmi g pool, beer-house, refreshment room and
lodging house keepers, health clubs, baths and dressing rooms, license
victuallers, wine, beer and spir it merchants importers and manufacturers

of aerated and artificial water and other drinks purveyors and caterers
for public amusement.

25. To purchase, take on lease hii : erect or otherwise acquire establish and
equip, manage, administer, ov n, act as collaborators, technicians, finan-
ciers of any other hotels, mot« s, holiday camps, restaurants, canteens,

clubs, cafes. pubs, bars, refres iment rooms, casinos in India or in any
other part of the world.

26, To carry on the business of ac vertising agency for providing to adver-
tisers a complete range of adv rtising services on all mass media like
hoardings, newspapers, radio, television and film

{V. The liability of the members is limited.

v, “The Authorised share capital of the Company is Rs. 10,00,00,000/- (Rupees Ten
Crore) divided into 100,00,00 0 (One Crore ) equity shares of Rs. 10/- (Rupees Ten)

each.”



We, the several persons whose names, and addresses subscribed are desirous
being formed into a Company in pursuance of this Memorandum of Association, and we
respectivaly agree to take the number of shares i1 the Capital of the Company set opposite
our respective names.

S.

No.

Signature, Name, Address,
Description and Qccupation
of the Subscribers

N . of Equity
sl.ares taken
by each
s ubscribers.

Signature, Name, Address,
Description and Occupation
of Witness.

Sd/-

(TR ATH AFHIT)

S o T 5t wAT St AP
TRET AIEE, 1T 7. 104-105,
AT (TS,

SqTIIT

Sd/-

(Lalit Prasad Kalya)

S/o Shri Kanhaiya Lal Kalya
6-G-48, R. C. Vyas Colony,
Bhilwara (Raj.)

Business

100
(zF &)

100
(O 1 Hundred)

£ 5
) =
- T
cgo -7 8
S e ¢
mmmnz
D c 3 ® g
=0 ®m 20
a‘:.:mu
S¥o - <
Do 0O
ef.“_’mw
£ s £ 5
= £ I -
EZmof
(o]
29 ==
o o O

w =2

| witness the signatures of all the subscribers
Sd/-

Toial No. of Equity Shares subscribed : 200 (T vo Hundred)

Dated the 6th day of October, 1994
Place : Jaipur
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THE COMPANIE 3 ACY, 193¢
( COMPANY LIMITED BY SHARES)
ARTICLES OF AfSOCIATION

OF

A. K. SPINTEX LIMITED

GENERADL
TABLE ‘A’ EXCLUDED

The regulations contained in the Table ‘A’ in Schedule-l of the
Companies Act, 1936 shall not apply to this Con nany but these regulati-
ons are for the management of the company an« for observance of the
members and their representatives shall, subje :t to any exercise of the
statutory powers of company in reference to th : repeal or alterations of
or additions to its regulations by special resolu ion as prescribed by the
e3id Companies Act, 1956 be such as are contaiasd in these Articles.

[NTERPRETATION

in these Articles unless there be sdmething 1 the subject or contexy
inconsistent therewith the following words or ¢ ipressions shall have the
following meanings :

“The Company” or *““This Company” meais A. K. SPINTEX
LIMITED.

=The Act"” means the Companies Act, 1956 a: d includes any statutory
modification or re-enactment thereof for the ti nc being in force,

“Board” means 2 meeting of the Directors d ily called and constituted
oF a8 the case may be, the Directors assemb :d at the Board or the
requisite number of Directors entitked to pas: a circular resolution in
accordance with these Articles.

“Chairman” means the Chairman of the Boar |,

«The Managing Director” means the Maiaging Directos of the
Company for the time being.

«“Month”™ means the calendar monih,
#Dividend” Includes Bonus but exciudes bonu shaxzes.

«Thsse presenis” means the Memorandum ¢ Association and these
Articles of Association as originally framed 1 the regulations of the
Compaly for the time being in foree,

1i3aal” means the common seal for the time b ing of the Company.

“Qrdinary fisaolution®™ and “Special Resoluti»n” shall have the mean.
inps bsuigned thersto respeetively by Section 89 of the Act.

Tablo *A'rol te
apply but the comps
to be governed by
these Articles,

‘“The Companp

“The Acv"’

*“Board™

*Chalrman

**Managing Director

“Month®!

“Dividend**

**These presents’

*Ordinary and
special ressiuiion.



“Paid up”

“*Writing”

**Singular Number”

“Gender”

*“Person”
*“The Office”
“Debenture”

Expression in these
regulations to bear
same meaning as in
the Act,

““Marginal Note"

“‘Registered Office”

Capital

Preferance shares

Consideration

Discretion in calls

Commissio=

*Paid up” incluczs credited as paid-up.

“In writing” and written shall include printing, iithography or part printing
and part lithogra >hy and any other mode or modes of representing of repro-
ducing words in 1 isible.

“The werds importing “'singular number” shall include the plural number
and vice versa.

The words import ng “masculine gender” shall include the femining gender
and vice versa.

The words importi 1g *person” shall include Corporation.
“The office™ mean: the Registered Office of the Company for the ftme being,
The word “debent ire” includes debenture-stock.

Subject as afores .id and except where the subject or context otherwise
requires, words or expressions contained in these regulations shall bear the
same meaning as n the Companies Act as in force at the date on which
these regulations b :come binding on the company.

The marginal note  hereto shall not effect the constructions hereof.

3. The Office shall be at such place as the Board of Directors shal} determine
subject to provisior s of the act,

4. The authorize 1 share capital of the Company shal be such

amount and be divi led in to such shares as may, from time to

time, be provided in :lause V of Memorandum of Association. The

Company shall have: power to increase, reduce, sub- divide or

repay the same or tc divide the same in to several classes and to

attach there to and ights to consolidate or subdivide the shares

and to vary such rigtts as may be determined in accordance with

the regulations of the Company

5. Subject to the provi:ions of Section 80 of the Act, the Board shall be empo-
wered to issue and allot redeemable preference shares carrying a right to
redemption out of p ‘ofit or out of the proceeds of fresh issue of shares,

6. The Directors may ulot and issue shares in the capital of the Company as

payment or part pay ment for any property goods or machinery supplied sold
or transferred or for services rendered to the Company in or about the for-
mation or promotinr of the Company, for the conduct of its business and

any shares so allotec may be issued as fully paid up or as partly paid up
shares.

7. The directors may, a' their discretion at the time of issue make such different

arrangement with di ferent shareholders in the amounts and times of pay-
ments of calls on their shares, may accept from any member whose assets
thereto the whole or | art of the amount remaining unpaid on any shares held
by him although no jart of that amount has been called up and may pay
dividend in proportion to the amount paid up on each share or may pay
interest on the amour t so received in excess of calls.

8. The directors may at iny time, pay a commission to any person for subscri-

bing or agreeing to s::bscribe (whether absolutely or conditionally) or any
shares, debentures or debenture stock in the Company, but so that if the _
commission in respect of share shall be paid or repayable out of captial, the
statutory conditions a id requirements shall be observed and complied with

(2)



10.

11.

12,

13.

14.

and the-amount of rate of commission shall no: exceed 6 percent on the
shares and 2} percent on debentures of deben ure-stock in each case subs-
cribed or to be subscribed. The commission ray be paid in or satisfied in
cash on shares, debenture stock of the Compay.

SHARES AND CERTIFICA TES

The shares in the capital shall be numbered pr.gressively according to thelr
several denominations and except in the mann ar herein before mentioned
no share shall be sub-divided Every forfeited  surrendered share shall
continue tobear the number by which the same was originally distinguished.

In addition to and without derogating from the powers for that purpose
confered on the Board under Article 6 and 7, the Company in General
Meeting may determine that any shares wheth.r forming part of the original
capital or of any increased capital of the Company shall be offered to such
persons(whether member or not)in sucn propo ‘tion and on such terms and
eonditions and either (subject to compliance w th the provisions of Section
78 and 79 of the Act) at a premium or at par or at a discount as sucn Gene-
ral Meeting shall determine and with full powe to give any person(wnether
a member or not) the option to call for or be al oted shares of and class of
the company, either (subject to compliance with the provisions of Section
78 and 79 of the Act) at a premium or at par 0. a discount, such option
being exercisable at such times and for such co 1sideration as may be direc-
ted by such General Meeting or the Company ir General Meeting may make
any other provisions what so ever for the issie, allotment, removal of
difficulty in appointment of shares or disposal »f any shares.

Any spplication signed by or on behalf or any ipplicant for shares in the
Company followed by an allotment of any share herein shall be an accep-
tance of shares within the meaning of these Ar icles and every person who
thus or otherwise accepts any shares and whos: name is on the Register
shall for the purpose of these Article be a memler.

(i) The money (if any) which the Board shall on the allotment of any share
being made by them, require or direct to be paiJ by way of deposit, call
or otherwise in respect of any shares alloted b' them shall immediately
on the incription of the name of the allottee in he Register of Members
as the name of the holder of such shares become a debt due to and
recoverable by the Company from the allotiee thereof and shall be paid
by him on such terms as the Board may deem fii from time to time.

(ii) Every member or his heirs, executors or adniinistrators shall pay to the
Company the portion of the capital represented by his share or shates
which may, for the time being, remain unpaid thereen in such amounts,
at such times or times and in such manner, i1s the Board shall, from
time to time, in accordance with the Compa1y’s regulations require or
fix for the payment thereof.

The certificate of title to shares and duplicate th sreof when nacessary shall
be issue under the seal of the Company, subject ‘o section 113 of the Act.

Every member shall be entitled to one certificate or all the shares registered
In kie name or if the Directors so approve to se\ eral certificates each for
one of moré of such shares but in respect of each additional certificate,
there Ehall be paid to the Company a fee of Rs. - /- or such less sum as the
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As to issue of new
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Directors may deterrine. Every certificate of share shall specify the number
and denoting number of the shares in respect of which it is issued and the
amount paid up thercon. The Directors may in any case or waive the char-
ging of such fees.

15. If any certificate be 'vorn out or defaced then, upon production thergof to

the directors they m:y order the same to be cancelled and may issue a new
certificate in lieu the eof and if any certificate be lost or destroyed, then
upon proof thereof to “he satisfaction of the directors and on such indsmnity
as the directors dean adequate being given anew certificate in lieu thereof
shali be given to the registered holder of the shares to which such lost or
destroyed certificate shall relate.

16. Por every certificate ssued under the last preceeding Article there shall be
paid to Company the sum of Rs. 2/- or such smaller sum as the Director
may determine. The Directors may in any case waive the charging of such
fees.

17. The Company may a' any time pay a commission to any person in consides«
ration of his subscrib ng or agreeing to subscribe (whether absolutely or
conditional) for any : hares or debentures in the Company or procuring or
agreeing to procure subscriptions (whether absolutely or conditionally) for
any shares or debentiires in the Company,but so that the price at which the
shares are issued anc inthe case of debenture two and a half percent of the
price at which the de senture are issued. Such commission may be satisfied
by payment or cash cr allotment of fully or partly paid shares or debentures
or partly in one way : nd partly in the other. The Company may also pay on
any issue of shares o debentures such brokerage as may be lawful , and
reasonable.

CALLS

18. The Directors may, fr ym time to time, subject to the terms on which any
shares may been issu:d, make such calls as they fit upon the members in
respect of all moneys unpaid on the shares held be them respectively and
not by the conditions of allotments thereof made payable at fixed times and
each members shall f ay the amount of every call so made on him to the
person and at the tim : and place appointed by the Directors. A call may be
made by instalment.

19. A call shall be deeme d to have been made at the time when the resolution
of the directors authcrising such call was passed. Not less than fourteen
day’s notice of any cz|l shall be given specifying the time and place of
payment and to whor such call shall be paid.

20. The Board may, from time to time, at its discretion extent the time fixed for
the payment of any c Il and may extent such time as to call of any of the
members who from re sidence at distance or other cause the Board may
deem fairly entitled tc such extension, but no member shall be entitled to
such extension save .'s a matter of grace and favour.

21. If any members fails ‘o pay any call, due from him onthe day appointed for
payment thereof or a1 y such extension thereof as aforesaid, he shall be
liable to pay interest .in the same from the day appointed for the payment
thereof to the time of actual payment at such rate as shall from time to time
be fixed on the Boarc but nothing in this Article shall render in obligatory
for the Board to dem: nd or recover any interest from any such member and
the Board shall be at liberty to waive payment of such interest either
wholly or in part.
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22

23.

24.

25

If by the terms of issue of any shares or other wise any ameountsis made
payable on allotment or at any fixed date or iistaiments at times, whether
on account of the amount of the share or by way of premium every such
amount or instalment shall be payble as ifit wasa call duly provisions
here in contained in respect of calls shali relaia to such amount or instal-
ment accordingly.

On the trial hearing of any action or suit brougiit by the Company against
any shareholder or his representatives to recove r any debt or money claimed
1o be due to the Company n respect his share 5, it shall be sufficientto
prove that the name of the defendent is or was when the claim arose on the
Register of Shareholder of the Company as a holder of the holders
of the number of shares in respect of which such claim is mace that the
amount claimed is not entered as paid in the b ioks of the Company and it
shall not be necessary to prove the appointme: t of the directors who made
any call nor that a quorum of directors was pre sent at the Board at which
any call was made or that the meeting at whic h any call - was made duly
convended on constituted nor any other matte’ whatsoever but the proof
of matters aforesaid shall be conclusive evidenc e of the debt. '

The Directors may, if they think fit, receive from any member willing to
advance the same, all or part of the moneys diie upon the shares held by
him bevond the sums actually called for and 1pon the money so paid in
advance or so much thereof as from time to exc .eds the amount of the calls
then made upon the sharesin respect of w iich such advance has been
made, the Company may pay interest at such :ate as the members paying
such sum in advance and the Directors agree upon Moneys so paid in
excess of the amount of calls shall not rank for dividends or participate in
profits, The directors may at any time repay the amount so advanced upon
giving to such member three month's notice in writing*

JOINT HOLDERS

Where two or more persons are registered as Fslders of any shares, they
shall be deemed to hold the same as joint-holde 's with benefits of survivor-
ship subject to the following and other provisio 's contained in the Articles.

(a) Shares may be registered in the name o any person.company or
other body corporate but pnot more ttan three persons shall be
registered jointly as members in respect of iny shares.

(b) The certificate of shares registered in the n imes two or more psrsons
shall be delivered to the person first name ¢ n the Register

(c) The joint holders of a share shall be jointly and severally liable to pay
all call in respect thereof,
(d) If any share stands in the names of two or nore person, the person

first named in the register shall as regards eceipt of share certificates,
dividends or bonus or service or notice ani all or any other matter
connected with the company, except voting at meeting and the wrans-
fer of the shares be deemed the sole 1older thereof but the joint
holders of a share shall be severally as well as jointly for the payment
of all instalments and calls due in respect f such share and for all
incidents thereof according to the Company ‘s regulations.

(e) In the case of death any one or mcre of the persons named in
the register or members as the joint holders of any share, the
survivors shall be the only persons recoijnised by the Company as
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having any title to or interest in such share, but nothing herein coptgined
shall be taken to rclease the state of a deceased joint-holder fiom any
liability on shares | eld by him jointly with any other person.

(f) -If-there be joint registered holders of any shares, any one of such persons
may vote at any mesting either personally or by proxy in respect of such
shares, as if he wa ; soley entitled thereto, provided that if more than
one of such joint I olders be present at any meeting either personally or
by proxy, then ene of the said persons so present whose neme stands
higher one of the r:gister of members shall alone be entitled to vote in
respect of such shzres, but the other of others or of the joint holders shall
be entitled to be pr:sent, at the meeting several executors or adminis-
‘trators of a deceasid member in whose names shares stand shall for
the purpose of the: e articles be deemed joint holders thereof.

(@) A document or not ce may be served or given by the Company on or to
the joint holders of a share by serving or giving the document or notice
on or to the joint holder named first in the register of members in
respect of the shar :.

FORFEITURE AND LIEN

26. If any members fai s to pav any call or instalment on or before the day
appointed for the payment of the same the directors may at any time there-
after during such t:me as the call or instalment remains unpaid serve a
notice on, such member requiring him to pay the same, together with any
interest that may h.ive accrued and all expenses that may have been incurr-
ed by the Company by reason of such non-payment.

27. The notice shall na ne a day (not being less than fourteen days from the
date of the notice) and a place or places on and at which call or instal-
ment and such interest and expenses as aforesaid are to be paid. The notice
shall also state tha in the event of non-payment of at or before the time
and at the place agpointed, the shares in respect of which such call was
made or instalment is payable will be liable to be forfeited,

28

If the requisitions «f any such notice as aforesaid be not ccmplied with any
shaies in respect 0. which such notice hasbeen given may atany time there
after before payme 1t of all calls or instalments, interests and expenses due
in respect thereof,L ¢ forfeited by a resolutions ofthe directors to that effect,

29 When any share shill have been so forfeited, notice of the resolution shall
be given to the member in whose name it stood immediately prior to - the
forfeiture and an entry of the forfeiture with the date thereof shall forth-
with be made in th Register but no forfeiture shall be in any manner inva=
lidated by any com nission or neglect to give such notice or to make such
entry as aforesaid.

30. Any share so forfeited shall be deemed to be property of the Company and
the directors may s 1all, re-allot or otherwise dispose of the same in such
manner as they thi ik fit.

31. The Directors may 1t any time before any share so forfeited shall have
been sold, re-alloted or otherwise dispose off annul the forfeiture thereof
on such conditions as they think fit,

32

Any member-whos : shares have been forieited shall notwithstanding be
liable to pay and sl all forthwith pay to the Company all calls, instalments,
interest and experic es, owing upon or in respect of suoh shares at the
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33.

34

35.

36.

37.

38.

time of the forfeiture together with the interest thereon, frem the time
forfeiture until payment at 12 percent per annury and the Directors may
enforce the payment thereof, without any deduction or allowance for the
value of the shares at the time of forfeiture b it shall not be under any
obligation to do so.

The forfeiture of a share shall involve the extinciion of all interest in and
also of all claims and demands against the compa \y in respect of the share
and all other rights incidental to the share, except only such of those rights
as by these Articles are expressly saved.

A duly verified declaration in writing that the Jeclarant is a director or
secretary of the Company and that certain shares i 1 the Company have been
duly forfeited on a date stated in the declaration shall be conclusive evi-
dence on the facts therein stated as againstill persons claming to be
entitled to the shares and such declaration and ti.e receipt of the Company
for the consideration, if any, given for the shares on the sale or disposal
thereof shall constitute a good title to such share: and the person to whom
the shares are sold be registered as the holder of such shares and shall
not be bound to see to the application of the jurchase money not shall
his title to such shates be affected by any irregilarity or invalidity in the
proceeding in reference to such forfeiture, sale or disposal.

The Company shall have first and paramount lie.:, upon all the shares (not
being fully paid up) registered in the name of eac member (Whether solely
of jointly with others) and upon the proceeds .0 sale thereof for moneys
called or payable at a fixed time in respect of su :;h shares solely er jointly
with any other person to the company whether t e period for the payment
thereof shall have actually arrived or not and to equitable interest in any
shares shall be created- except upon the footing and condition that Atrticle
11 hereof is to have full effect such lien shall extend to all dividends from
time to time declared in respect of such shares. Unless otherwise agreed,
the registration of transfer of shares shall operate as a waiver of the
Company's lien if any, on such shares.

For the purpose of enforcing such lien, the dir. ctors may sell the shares
gubject there to in such manner as they think 1it, but no shall be made
until such period as aforesaid shall have arrived and until notice in writing
of the intention to sell shall have been served on such member, his execu-
tors or administrators or his committee curators, | onis or other legal curator
and default shall have been made by him or them in the payment of moneys
called in respect of such shares for seven days af cer such notice.

The net proceeds of any such sale shall be rece ved by the Company and
applied in or towards payment of such part of the amouat in respect of
which the lien exists as is presently payable and residue, if any, shall
(subject to like lien for sums not presently payable, as existed upon the
share before the sale) be paid to the person e titled to the shares at the
date of the sale.

Upon any sale after forteiture or for enforcing a lien in purperted exercise
of the powers herein before given, the directors 11ay appoint seme persons
to execute an instrument of transfer of the shares sold and cause the
putthaser's to be entered in the register in respact of the shares sold and
the purchaser shall not be beund to see to the re(jularity of the proceedings
not i the application of the purchase money anc after his name has been

(7.

Effect of forfeiture

Evidence of forfeiture

Company's lien on
shares

As to enforcing lien
by sale

Application of
proceeds of sale

Validity or sales
upon forfeiture



Cancellation of old
Certificate and issue
of new certificate

Execution of transfer

Application by
transferor

Form of tisnsfer”

39

40.

41.

42,

entered in the regi:ter in respect of such share the validity of the sale
shall not be impeached by any person and the remedy of any perzsn

aggrieved by the sals shall be in damage only and against the company
exclusively.

Upon any sale, re-allotment or other disposal under the provisions af the
preceeding Articles, the certificate or certificates originally issued in
respects of the relat ve share shall (unless the same shall on demand by
the company have »jeen previously surrendered to it by the defaulting
member) stand cancelled and become null and void and of no effect and
the directors shall be entitled to issue a new certificate or certificates in
respect of the said shires to the person or- persons entitled thereto distin

guishing it or them in such number ag they think fit from the old certificate
or certificates.

TRANSFER AND TRANSMISSION OF SHARES

The instruments of iransfer shall be in writting and all the provisions of
Section 108 of the Companies Act any statutory modification thereof for

the time being shal be duly complied with in respect of all transfer of
shares and the regist ation thereof.

(a) Application for tt e registration of the transfer of a share may be made
either by the trar sfer or the transferee, provided that where such appli-
cation is made b' the transferor or registration shall
partly paid share be effected unless the Company ¢
application to the transferee in the manner prescribe
of the Act, and s ibject to provisions of these Article
shall unless obaction is made by the transferee
from the date o receipt of the notice, enter in the
of the transferee n the same manner and subject

tions as if the ap; lication for registration of the tra
the transferee.

, in the case of a
ives notice of the
d by Section 101
s of the Company
within two weeks
Register the name
to the same condj-
nsfer was made by

(b) The Instrument o transfer shall be in the form prescribed by the Act or
the rules framed ' hereunder or where no such from is prescribed in the

usual common fo m or any other form approved by the stock exchange
in India or as nea thereto as circumstances will admit,

Subject to the previsins of Section 111 of the Act, the Directors may at
their absolute and unc alled discretion and assigning any reason refuse to
register any transfer ¢f shares of the transmission by operation of taw of
the right to a share v hether fully paid or not (notwithstanding that the
proposed transferee |y already a member) but in all such cases, it shall,
within two months fri m the date on which the instrument of transfer or the
intimation of such tra: smission, as the case may be, was delivered to the
Company, send to the transferee-and transferor or to the person giving
intimation of such trai smission, as the case may be, notice of refusal to
register such transfer (jiving reasons for such refusal provided that registra-
tion of a transfer shall not be refused on the ground of the transferor being
either alone or jointly with any other person (s) indebted to the
on any account whats sever, except a lien on the shares.

(8)
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44.

45,

46.

47.

48

49.

60.

The Directors may from time to time fix a air, value for the shares of
the company at which the articles mentior ed above, The said value
shall not in any way be less than the intrins; :

value of a share as shown
by the last balance sheet of the Company.

Every instrument of transfer which is registere 1 shall remain in the custody '

of the company until destroyed by order of the Board.

No fee shall be payable to the Company in re pect of the transter or trans-
mission of any shares in the Company.

The Company shall incure no liability or responsibility whatever conse-
quence of its registering or giving effect to a1y transfer of shares made or
purporting to be made by any apparent legal »wner thereof (as showh or
appearing in the register of members) to the [rejudice of persons having
or claiming any equitabe right, title or inter. st to or in the said shares
notwithstanding that the Company may have 1ad notice of such equitable
right, title or interest to notice prohibiting registration.

The Directors may at any time, accept the sur ender of any shares from or
by any shareholder desirous of surrendering th : same on such terms as the
directors may think fit, Except as otherwise req iired by a statutory provision
or under an order of the competent court of la v, the Directors of the Com-
pany may-in their absolute discretion refuse s.o-division of share certifica-

tes or debenture certificates into denominatio is of less than the markable
lots.

BORROWING POWERS

Subject to the provision of the Act and these \rticles, the Board may from
time to time at its discretion, by a resolutior passed at a meeting of the
Board, accept deposits from members, either in advance of calls or other-
wise and rice or borrow or secure the payment of any sum or sum or money
for the Company.

The payment or repayment of money so borowed as aforesaid may be
secured in such manner and upon such terms ind conditions in all respect
as the Board may think fit and in particular by a resolution passed at meet-
ing of the Board or by a circular resolution 1y the issue of debentures or
debenture-stock of the Company (both present and future) including its
uncalled capital for the time being and deb ntures. debenture-stock and
other securities may be maid assignable fre - from any equities between
the company and person to whom the same m: y be issued.

Any debentures. debenture-stock or other :ecurities may be issued at a
discount, premium or otherwise and may ba ssued on condition that they
shall be convertible into shares of denomination and with any privileges or
conditions as to redemption, surrender, draw.ng, ailotment of shares and
attending (but not voting) at General Meeti g, appeintment of directors
and otherwise.
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No fees far transfer
or transmission
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51. If any uncalled capital of the Company is included in or charged by any

52

53

54.

55

mortgage or other securities, the directors may make calls on the membs

in respect of such uncelled capital in trust for the person in whose favoyr
such mortgage or secur ty is executed,

If the directors any of them or any other person shall become personglly
liable for the paymen of any sum primarily due from the company the
directors may execute or cause to be executed any mortgage, change of
security over or affecting the whole or any part of the assests of the
Company by way of' i demnity to secure the directors or persons so be-
coming liable as afores: id from any loss in respect of such liability.

RESERVE AND DEPRECIATION FUNDS

The Directors may from fime to time before recommending any dividend gat
apart any and such portion of the profits of the Company as they think fit
as a Reserve Fund to maet contigencies or for the liquidation of any deben-
tures debts or other lial ilities of the Company for equalization of dividends
or for repairing, imp oving and maintaining any of the property of the
Company and for such other purpose of the Company as the Directors in
their absolute discretior think conducive to the interest of the Company and
may invest the several : ums so set aside upon such investments other than
shares of the Company as they may think fit and from time to time deal
with the very such inve stments and dispose off the or any part there of for
the benefit of the Cimpany and may divide the Reserve Fund into such
special funds as they ttink fit, with full power to transfer the whole or any.
portion of a Reserve Fund to another Reserve Fund or a division of a
Reserve Fund and also with full power to employ the Reserve Fund or any
part there to in the bus ness of the Company and that without being bound
to keep the same sepa ate from the other assets and without being to pay
interest on the samew th power, however to the Board in their discretion
to pay or allowto th: credit of such funds interest at such rate as the
Board may think prope.

The directors may, sutject to provisions of law, from time to time before
recommending any diidend set apartany such portion of the profits of
the Company, as the thinkfit, as a depreciation fund applicale at the
discretion of the dire ;tors for providing, against any depreciation fund
applicable at the discreation of the directors for providing, against any
depriciation in the inve ;tments of the Company or for rebuilding, restoring,
replacing or for the Cmpany, destroyed or demaged by fire. flood storm
tempest, earthquake, ac cident, riot, wear and tear or any other means what-
soever and for repairing altering and keeping in good condition the property
of the company or for ¢ xtending and enlarging the building. machinery and
property of the Compauy with full power to employ the assets constituting
such depreciation fundin the Company and that without being bound to
keep the same seperate from the other assets.

All moneys carried to 1ny reserve fund and depreciation fund respectively
shall nevertheless rem: in and be profits of the Company applicable subject
to due provisions beinc made for actual loss or depreciation for the payment
of dividend and such noneys and all the other moneys of the Company may
be invested by the dire :tors in or upon such investment or securities as they
may select of may be ised as working capital or may be kept at any bank
or deposit or otherwise as the directors may from time to time think proper,
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56.

57.

58.

59.

60

61.

62.

Y
GENERAL MEETINGS

In addition to any other meeting, general meeti 1gs of the Company shall
held at such intervals and at such times and pl :ces as may be determined

by the Board.

All other meetings of the Company other than those referred to in the
preceeding Articles shall be called Extraordinary General meetings.

The directors may, whenever they think fit and they shall, on the requisi-
tions of the holders of not less than one-tenth of the paid up capital of the
Company as at the date earns right to voting ir regard to the matter in
respect of which the requisition is made forthv ith proceed to convene an
Extraordinary General Meeting of the Company.

Twenty-one days notice atleast of every Genes 3l Meeting Annual or extra
ordinary and by whomsoever called, specifying day, place and hours of
meeting and the general nature of the business to be transacted thereat
shall be given in the manner hereinafter proviced to such person as are
under these Articles or the Act entitled to rece ve notice from the Company
provided that in the case of an annual general meeting with consent in
writing of all the members entitled te vote the eat and in the case of any
other meeting with consent of the members hc Iding not less than 95. per-
cent (95%) of such part of the paid-up capital of the company as gives a
right to vote at the meeting a meetng may be « onvened by a shorter notice
in the case of an Annual General Meeting if ar y business other than (i) the
consideration of the account, balance sheets z1d reports of the Board and
Auditors, (ii)'the declaration of dividend, (iii) t1e appointment of directors
on place of those retiring, (iv) the appointment of and fixing of the remu-
neration of the Auditors is to be transacted and in the case of any other
meeting in any event, there shall be annexed to the notice of the meeting
a statement setting out all the material facts ccncerning each such item of
business, including in particular the nature anc extent of the interest,if any,
therein oi every director and the Manager (if a 1y). Where any such item of
business relates to or affects any other compa y the extent of shareholding
Interest in that other company of every directo and Manager if any, of the
Company shall also be set out in the statemen  if the extent of such share-
holding and interest is not less than twenty pe cent of the paid-up share
capital of that other company. Where any item of business consist of the
according of approval to any document by the Meeting, the time and place
where the document can be inspected shall be specified in the statement
aforesaid.

The accidental ommission to give any such not ce to or the non receipt
of notice by any of the members or persons enitled to receive the same
shall not invalidate the proceedings at any suc 1 meeting.

Five members present in person shall be a quo um for a General Meeting.
A corporation being a member shall be deemec! to be personally persent if
it is represented, in accordance with Section 137 of the Act, The President
of India orthe Governor ofa State shall be dee ned to be personally present
if he is represented in accordance with Sectior 187-A of the act.

At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) ordered by the Chairman of
the meeting of his own motion and shall be orcered to be taken by him on

[1]
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‘63.

64.

65.

66.

67.

68.

69.

a demand made in that | «chalf by any member or members present in person
or by proxy and holdin¢ shares, in the Company which Confer a powe: {0
vote on the resolution, iot being less than one-tenth of the total voting
power in respect of the resolution, or on which aggragate sum of not less
than fifty thousand rupces has been paid up, and unless a,poll is so deman-
ded, a declaration by the chairman that a resolution on a show of
hands, been carried or .arried unanimously or by particular majority or
lost, and an entry to that effect in the minutes book of Company shall be
conclusive evidence of the facts, without proof of the number or proportion
of the votes recorded i favour of against the resolution.

In the case of an equa ity of votes the Chairman shall bothona show of
hands and at pol! (if a1 y) have casting vote in addition to the vote or:
votes which he may bt entitled as 8 member.

It poll is demanded as sforesated the same shall subject to Article 72 be
taken at such time (nct later than forty-eight hours from the time when
demand was made) ar d place and either by open voting of by bellet as the
Chairman shall direct nd either at once or after an interval of adjournment
or otherwise and the 13sult of the poll shall be deemed to be the rasolution
of the meeting at whic h the poll was demanded. The demand for a poll
may be withdrawn at iny time by the persons or the persons who made the
demand.

Where a poll is to be aken, the Chairman of the meeting shall ap>oint two
scrutineers to scrutinise the votes given on the poll and to report thereon
to him. One of the sc7utineers so appointed shall always be a me nber (not
being on officer or er ployeee ofthe Company)present atthe meeting provi=
ded such a member i available and willing to be appointed. The Chairman
shall have power at i ny time before the result of the poll is declared to
remove a scrutiner from the office and fill vacancies in office of scrutineer
arising from such rer .oval or from any other cause.

The demand for a pc i1, shell not prevent the continuance of a maeting of
the transaction of an/ business other than the question on which the poll

has been damanded

VOTES OF MEMBERS

No member shall be entitled to vote either personally or by proxy for ano-
ther member at any seneral Meeting or meeting of a class of shareholders
registered inhis nan @ onwhich anycallsor other sums presently payable by
him have not been [ aid orin regard to which the Company has any right or
lien and has exercis :d ths same.

On a show of hands , every holder of equity shares entitled to ‘vote and
present in person o by proxy shall have one vote and on a poll the voting
right of every holder of equity shaies whether present in person or by
proxy, shall be in proportion to his share of the paid up equity capital of
the Company.

On a poll taken at ¢ meeting of the Company, a member entitled to more
than one vote of his proxy or other person entitled to vote for him, as the
case may be, need 1ot if the votes, use all his votes, of cast in the same
way all the votes h3 uses.
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70. A member of unsound mind or in respect of \/hom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll by his committee or other 'egal guardian and any such
committee or guardian may on a poll, vote by proxy, if any member be a
minor the vote in respect of his share be by | is guardian or any one of his
guardians, if mere than one.

n.

72,

73,

(i) Subject to the provisions of these Articles votes may be given either

(i)

(iii)

personally or by proxy. A corporation beiig a8 member may vote by
representative duly authorised in accordence with Section 187 of the
Act, and such representative shall be ent 'led to speak demand a poll,
vote, appoint a proxy and in all other resj ects exercise the right ofa
member and shall be reckoned as a meml er of all purposes.

Every proxy (whether a member or not) snall be appointed in writing
under the hand of appointer of his attorncy, or if such appointer is a
corporation under the Common seal of suh corporation or the hard of
its officer or an attorney, duly authorised )y it and any committee or
guardian may appoint such proxy. The pioxy so appointed shall not
have any right to speak at the meetings.

The instrument appointing a proxy and tt ¢ power of attorney or other
authority (if any) under which it is signec or a notarially certified copy
of that power or authority, shall be depos ted at the office not less than
forty-eight hours before the time for holcing the meeting at which the
person named in the instrument proposes to vote and in default the
instrument of proxy shall not be treated &3 valid. No instrument appoi-
nting a proxy shall be valid after the expiration of twelve menths from

_the date of execution

(iv)' Every instrument of proxy whether for a s recified meeting or otherwise

v)

0]

(i)

shall as nearly as circumstances will admi ., be in either of the forms set
out in Schedule IX of the Act.

A vote given in accordarnce with the term: of an instrument of proxy
8hall be valid notwithstanding the previo is death of the principal or
revocation of the proxy or of any power o attorney under which such
proxy was signed, or the transfer shall ha' @ been received at the office
betore the meeting.

No objection shall be made to the validity of any vote; except at the
meeting or pole at which such vote shall | .e tendered and every vote,
whether given personally or by proxy, no: disallowed at such meeting
or poll shall be deemed valid for all purpc se of such meetmg or poll
whatsoever.

The Chairman of any meeting shall be the sole judge of the validity
of every vote tendered at such meeting. Tlie Chairman present at the
taking of a poll shall be the sole judge o1 the validity of every vote
tendered at such poll.’

The Company shall cause to be kept minutes >f all proceeding of general
meeting which shall contain a fair and correc summary of the proceedings
thereat and a book containing such minutes <hall be kept at the registered
office of the Company and shall be opcn during business hours,

for

Sush period”not being less in the ajgregate than two hours
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74

75.

76

77.

78,

79.

In each day es the lirectors may determine tor Inspectieyueon ot mebmr
without charge. Tht minutes aforesaid shall be kept in accerdancg with the
oravisions of secticn 193 of the Act.

OIRECTORS

Until otherwise dete mined by a General Meeting and subject to Section 26,
and 259 of the Act, the number of Directors shall not be less than three o
more than twelve inc luding any Directors appointed under Artiles 79 and 80,

(a) The Present Dir: ctors of the Company are as follows :

1. Sunder Lal Ajm:ra

2. Lalit Prasad Kalya

3. Radhey Shyam Ajmera
4. Tribhuvan Lal F.alya

(b) The Company in General Meeting may from time to time increase o1
reduce the number ¢’ Directors within the limit fixed as above.

The Board of Directo s of the Company may appoint an alternate directo?
to act for & director (F ereinafter in this Article called “ths original director”)
during the absence for a period of not less than three months from the state
in which the meeting s of the Board are crdinarily held. An alternate directo!
appointed under this Article shall not hold office as such for a period longe:
tnan that permissible of the original director in whose place he has been
appointed and shall vacate office if and when the original director returns
to the State.

The Directors shali he ‘e power at any time and from time to time to appoint
any qualified person to be a director to fill a casual vacancy. Such casusgi
vacancy shall be fille | by the Board of Directors at a meeting of the Board,
Any person so appoiited shall hold office only upto the date upto which
the director in whose place he is appointed would have held office, if it had
not been vacated as a' oresaid but he shall then be eligible for re-election,

The Directors shall a so have power at any time and from time to time
appoint any other qu ilified person to be a director as an addition to the
Board but so thatthe otal number of directors shall not at any time exceed
the maximum fixed : bove. Any person so appointed asan addition the
Board shall retain his »ffice only upto the date of the next Annual General
Meeting but shall be . ligible for re-election at such meeting.

The Company may agre e with any financial institution, company or any other
authority, person, stats or institution that in consideration of any loan o1
financial assistance ¢/ any kind whatsoever which may be rendered by it,
shall have power to nominate such number of directors on the Board of
Directors of the Comp: ny as may be agreed to and from time to time remeve
and reappoint them an:i to fill in vacancy caused by such directors otherwise
ceasing to hold office. Such numinated directors shall not be liable to retire
by rotation. The Directar nominated in this Article is hereinafter referrad to
ae “Institutional Direct ir” in these presents.

( 4



80.

81.

82.

83

84,

85.

86
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contract or arrangei1ent by reason or such director holding office of the
fiduciary relation th :reby established.

A director of a comrany may be or become a director of any company
promoted by the Company or in which he may be interested as vendor;
member or otherwis 2 and no such director may be accountable for any ben-
efit received as dire stor or member ot such company.

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

ROTATION OF DIRECTORS

All the Directors,exc luding the Managing and/or special director. shall retire
at the first annual ge neral meeting of the Company and thereafter at each
annual general meet ng of the company one third of such of the Directors
for the time being as are liabls to retire by rotation, or if their number is not
three or a multiple cf three,then the number nearest to one third shall retire
from office. A speci: | Director appointed by the Board under Article 79 and
80 hereof and/or a A 'anaging Director shall not be liable to retire by rotation
Subject to Section 234 (5) of the Act, the Director to retire by rotation at
every Annual Gener: | meeting shall be those who have been longest in
office since their las appointment, but as between persons who become
Directors on the san e day those who retire shall in default of and subject
to any agreement am ong themselves, be determined by lot.

A retiring director shall be eligible for re-election.

Subject to provision : of the Act the Company at the General Meeting at
which a director reti es in manner aforesaid may fill up the vacated office
by electing a person thereto

The Company may, | y ordinary resolution,from time to time increase reduce
the number of direct irs and may alter their qualifications and the Company
may remove any diretor before the expiration of his period of office and
appoint another qua i ied person in his stead. The person so appointed shal|
hold office during such time as the director in whose place he is appointed
would have held the same if had not been so removed.

. No person not being a retiring director shall be eligble for election or the

office of director at : ny General Meeting unless he or some other member
intending to propose him has atleast fourteen clear days before the meeting
left at the office a nctice in writing under his hand signifying his candida-
ture for the office of director or the intention of such member to propose
him as a candidate fcr that office alongwith a deposit of five hundred rupees
which shall be refuncied to such person or as the case may be,

_ to such
member, if the person succeeds in getting elected as a Director.

PROCI EDING OF DIRECTORS MEETING

(i) The Board of Dir :ctors may meet for the despatch of business, adjourn,
and otherwise re julate its meeting as it thinks tit.
(ii) The puorum for ¢ meeting of the Board shall be one third of its total

strength (any fra :tion contained in that one-third being rounded of as
one) or two dire: tors, whichever is higher.
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96.

97.

98.

99

100.

101.

102.

Ifa meeting of the Board could not be /held fcr want of quorum, then the
meeting shall stand adjourned to such other tiine, date and place as may be
fixed by the directors present not being later than fifteen days from the
date originally fixed for the meeting.

The Chairman, if any or the Managing Director of his own motion of the
Secretary of the Company shall upon the reque st in writing 6f two directors
of the Company or if directed by the Managiyg Director, or Chairman, if
any. convene a meeting of the Board by giviiig notice in writing to every
director for the time being in India and at his us ual address in India to every
other director.

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

Questions arising at any meeting of the Board s 1all be decided by a majority
of votes and in case of an equality of votes, the Chairman shall have a
second of casting vote, subject to the provisior that the Nominee if appoi-
nted unber Article 79 present and voting sha | be part of such majority.

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

The Board may delegate any of their powers o a committee of directors
consisting of such director or directors or one ¢ * more directors and a mem-
ber or members of the company as it thinks fit ¢ r to the Managing Directors
the Manager or and other principal office of the Company or a branch office
or to one or more of them together and it may {rom time to time revoke and
discharge any such Committee of the Board either wholly or in part and
either as to persons or purpose. Butevery ( ommittee of the Board so
formed shall in the exercise of the powers sc delegated conform to any
resolution that may from time to time be impcsed on it by the Board. All
acts done by any such committee of the Boird in conformly with such
regulations and in fulfilment of the purposes of their appointment but not
otherwise, shall have the like force and effect ¢ s if done by the Board.

The meetings and proceedings of any such cor imittee of the Board consigs
ting of two or more mermbers shall be governed by the provisions herein
contained or regulating the meeting and proceading of the directors so far
as the same are applicable thereto and not stspended by any regulations
made by the directors under the last proceedin; Articles.

A resolution shall be deemed to have been dul/ passed by the Board or by
a Committee thereof or by circulation, the resciution has been circulated in
draft, together with the necessary, paper, if any, to all the directors or to all
the members of 'the Committee, then in Ind a (not being less in number
than the quorum fixed for a meeting of the Bozrd of Committee as the case
may be) and to other directors or members of t1e Committee at their usual
address in India and has been approved by such of the Directors or mem-
bers of the Committee are then in India by a 1najority of such of them as
are entitled to vote on the resolution,
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104.

105.

106.

All acts done by any me: ting of the Board or by committee Of the Board or

by any person acting as 1 director shall, notwithstanding that it shall after-
wards be discovered tha there wassome defect in the appointment of such
director or person acting as aforesaid or that there was some defect inthe
appointment of such dirc ctor or persons acting as aforesaid of that they or
any of them were disqualified or had vacated office of that appointrf\ent
or any of them had beer terminated by virtue of any provisions contained .
in the Act or in there Ar icles, be as valid as if every such person had been
duly appointed was qua ified to be a director and not vacated his office or
his appointment had becn terminated provided that nothing in this Aniglo
shall be deemed to give validily to acts done by a director after his appoint
ment has been shown 1 the Company to be invalid or to have terminated.

(a) The Board shall i accordance with the provisions of section 193 of
the Act cause minutes to be kept of every General Meeting of the
Company or of evely meeting or the Board or of every committes 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 accor-
dance with the prc visions of section 193 of the Act, shall be evidence
of the matters stat: d in such'minutes. ;

FPOWERS OF DIRECTORS

Subject to the provisio s of the Act, the control of the company shall be
vasted in the Board wi o shall be entitled to exercise all such powers and
to do all such acts thir gs at the company is authorised to exercise and do
provided that the Boal 4 shall not exercise any power or do any act or thing
which is directed or 1:quired whether by the Act or in other statue or by
the Memorandum of “he Company of by these Article or otherwise to be
exercised or done by t1e Company in general meeting provided further that
in exercising any such power of doing any such act or things, the Board
shall be subiect to the provisions in that behalf contained in the act orin
the Memorandum of # ssociation of the Company or these Articles or any
regulations made by t1e Company in general meeting shall invalidate any
prior act the Board wt ich would have bee valid if those regulations had
not been made.

Without prejudice to he general powers conferred by the last preceding
Article and so as not n any way to limit or restrict those powers and with-
out-prejudice to the cther powers conferred by the Articles, dut subject to
the restrictions contained in the last preceding Article, it is hereby declared
that the directors sha | have the following powers, that is te say, power :

(1) To pay the costs. charges and expenses preliminary and incidental
to the promotion, ‘ormation, establishment and rtegistration of the
company.
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(2

(3)

(4)

(5)

(6)

(7)

(8

~

(9

~

(10)

(1)

To pay and charge to the capital acc ount of the company any commission

or interest or interest lawfully Payabis under the provisions of Section 76
and 208 of the Act.

Subject to Section 292, 297 and oth s provisions of the Actto purchase
or otherwise acquire for the Comp.ny and property, right or privileges
which the company is authoirsed to icquire at of for such price or consi-
deration and general on such terms ind conditions as they may think fit
and if any such purchases or other cquisition to accept such title as the
directors may believe or may be advi:ed to be reasonably satisfactory,

At their discretion and subject to th: provisions of the Act to pay for any
Property right or privileges acquired by or services rendered to the Com-
pany eirher wholly or partly in cash cr in shares, bonds, debentures, mort-
gage or other securities of the Co! wany and any such share may be
issued either as fully paid-up or with such amount credited as paid-up
thereon as may be agreed upon and ¢ny such bonds, debentures, mortga-
ges, or other securities may be eith¢ r specially charged upon all or any

part of the property of the Compaiy and its uncalled capital or not so
charged.

To secure the fulfilment of any contr.icts and engagement entered into by
the Company by mortgage or charge of all or any of the property of the
Company and its uncalled capital for he time being or in such manner as
they may think fit.

To accept from any member, so for a: may be permissible by law, sutren-

der of his shares or any part thereof on such terms and conditions as
shall be agreed.

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

To instituts, conduct, defend compou 1d or abandon any legal proceeding
by or against the Company orits cfficers or otherwise concerning the
affairs of the Company and also to co npound and allow time for payment
or satisfaction of and debts due ani or any claims of demand by or
against the Company and to refer zny differences to arbitration either
according to Indian law or accordi 9 to any foreign law and either in

India or abroad and observe, periorm or challange any award made
thereon.

To act on bshalf of the Company in al matters relating to bankrupts or
insolvents,

To make and give receipts, release nd other discharges for moneys
payable to the Company and for the cl3ims and demands of the Company.

To invest and deal with any moneys f the Company, not immediately
required for the purposes -thereof upon  such security (not being shares

" of this company), or without security and in such manner as they may

think fit and from time to time v iry or realise such investments. All
investment shall be made and held in ine company's own name.
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“and to require security in su

To exesute in the name and cn behalf of the Company in favour of any
director &r othar person who may incur or be about to incur any personal
liability whether as principal or surety for the benefit of the Company
such mortgages of the Comp: ny’s property (present and future) as they
think fit and any such mortge ye may contain a power of sale and such
other pawers, provisions, ¢or venants and agreements as shall be agreed

upon.

To determine from time to tine who shall be entitled to sign, on the
Company’s behalf bills, no es receipts, acceptances, endorsements,
cheques, dividend, warrants, eleases contracts and documents and to

give the necessary authority 1or such purpose.

To distribute by way of bonu: amongst the staff of the company a share

in the profits of the Company and to give to any officer or other person
employed by the Company @ -ommission on the profits of any particular
business or transaction and t) charge such bonus or commission as part

of the working expenses of ti.e Company.

To provide for the welfare of directors or ex-directors or employees of
ex-employees of the Compan/ and the wives, widows and tamilies or
the dependants or connectior of such person by building or contributing
to the building of houses. d velling or chawls or by grants of money.
pension, gratuities, allewanc: s, bonus or other payments or by creating
and from time to time subscr bing or contributing to provident and other
associations, institutions fun's or trusts and by providing or su bscribing
or contributing toward place of interest and recreation, hospitals and
dispensaries, medical and ot/ er attendance and other assistance as the
Board shall think fit and to s! bscribe or contribute or otherwise to assist
or to guarantee moneys to ¢ Jaritable benevolent, religious, scientific,
national or other institutions bodies and objects which shall have any
moral or other claim to supp st or aid by the company either by reason
of locality of operation or of Hublic and general utility or otherwise.

To appoint at their discresio i,remove or suspend such general managers,
managers, secretaries, assis tants, supervisors, scientists, technicians,
engineers.consultants,Iegal 1 redical or economic advisor research workers
labourers, clerks, agents anc servants for permanent,temporary or special
services as they may from tii1e to time think fit and to determine their
powers and duties, and fix t! eir salaries or emoluments or remuneration
h instances and of such amount as they may
think fit.and from time to tin:e to proide for the management and transa-
ction of the aftairs of the Cc mpany in any specified locality in India or
elsewhere in such manner a: they think fit

To comply with the requirm :nts of any local which in their opinion it
shall, in the interest of the C ympany,be necessary or expedient to comply
with.

From time to time at any time to establish any local Board for mana-

ging any of the affairs of the: Company any specified locality in India or
elsewhere and to appoint any persons to be members of such local Board

and to fit their remuneratior.

From time to time and at any time to delegate to any person so
appointed any of the power, authorities and discretion for the time
being vested in the Board and to authorise the member .for the
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local Board or many of them to fill up any vac: ncies there ip any to act
notwithstanding vacancies and any such appo:atment or delegation may
be made on such terms and subjectto such conditions as the Board
thinks fit and may at any time 1emove any pers n so appointed and may
annul or vary such delegation.

At any time and from time to time by powers of attorney under the Seal
of the Company to appoint any person or ptrsons to be attorney or
attorneys of the Company, for such purpose: and with such powers
authorities and discretions (not exceeding those vested in or exercisable
by the Board under these presents and excluling the powerto make
calls and excluding also except in their limits :ythorised by the Board
the powers to make loans and borrow meneys ' and for such period and
subject to such conditions as the Board may frcm time to time think fit
and any such appointment may (if the Boa d think fit) be made in
favour of the members or any of the members of any local Board esta-
blished as aforesaid or in favour of any comp:ny orthe shareholders,
director, nominees or managers of any company or firm or otherwise in
favour of any fluctuating body of persons whet ter nominated directly or
indirectly by the Board and any such powe: of attorney may contain

snch powers of the pratection or conveniences of persons dealing with
such attorney as the Board may think fit.

For or in relation to any of the matters afore aid or otherwise for the

purpose of the Company to enter into all such 'egotiations and contra-
Cts and rescind any and all such contracts anc execute and do all such

acts,deeds and things in the name and on beha f of the Company as they
may consider expedient,

To deal lease or otherwise dispose off any of the properties or' der
takings of the Company.

MANAGING DIRECTORS

The Board may, from time to time, appoint one or more Directors to be
Managing Director or whole-time Directors of the ompany either for a fixed
term or without any limitation as to the period for which he or they is or are
to hold such office,and may,from time to time (s ‘bject to the provisions of
any contract between him or them and the comp: ny remove or dismiss him

or them from office and appoint another or others in his or their place or
places.

A managing or whole-time Director shall, in addi ion to any aemuneration
that might be payable to him as a Director of 1he Company under these
Articles,receive such remuneration as may from tiine to time be approved by
the Company, subject to provisions of the Companies Act, 1956.

Subject to the provisions of the Act and in particu ar to the prohibitions and
restrictions contained in Section 292 thereof the Board may from time to
time entrust to the confer upon the Managing Di ector whole-time Director
for the time being such of the powsars exercisable under these presents by
the Directors as they may think fit and may conf:r such powers such time
and to be exsercised for such objects and purpose: and upon such terms and
conditions and with such restrictions-as they thir k fit, and they may confer
such powers, either collaterally with or to the exclusion of anin
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substitution for all or 1ny of the powers of the directors in that behalf end
may from time to time revoke, withdraw, alter orvery all or any of sich

powers. =
he Managing Director of whole-time

Subject to the provisions of Act t
continue to hold that office, be subject

Director shall not, wh le he or they
to retirement by rotat on.

SEAL

n seal for the purpose of the company and

The Board shall provicle a commo
destroy the same and substitute a

shallhave powers froin time to time to
new seal in lieu there >f and the Board shall provide for the safe custody of

the seal for the time teing and the seal shall never be used except by the
authority of the Boarc or a Committee of the Board previously given and in
the presence of a dire ztor of the Company or some other person appointed
by the directors for th2 purpose. The Company shall also be at liberty to
have an official Seal i1 accordance with Section 50 of Act for use in any

territory, district or p/ace outside India.

Every Deed or other i \struments to which the Seal of the Company is requ-
ired to be affixed sha | unless the same is executed by a duly constituted
attorney be signed by one director and the secretary or some other person
appointed by the Bo:rd for the purpose, provided nevertheless that certifi-
cate of shares may b sealed in accordance Wwith the provisions of the
Companies (issue of 3hare Certificates) Rules, 1960 or the statutory modi-
fication or re enactm:nt thereof for the time being in force.

DIVIDENDS

5f mambers entitled to shares (if any)with preferential
or special rights atta ‘hed thereto the profits of the Company which it shall
from time to time be determined to divide in respect of any year or other
period shall be applit d in the payment of a dividend on the equity shares or
the Company but so thata partly paid up share shall only entitle the holder
with respect thereto o such proportion of the distribution upon a fully paid-
up shareas the amc unt paid thereon bears to the nominal amounts of such
share and so that vhere capital is paid-up in advance of calls upon the
following that same shall carry interest, such capital shall not whilst carryi-
ng interest confer a ight to participate in profit. ]

The Company in Gei eral Meeting may declare a dividend to be paid to the
members according 9 their rights and interest, the profits and may fix the

Subject to the rights

time for payment.

No larger dividend
but the company in jeneral Meetin
No dividend shall be payable except out of the profits of the Company of
the year or any othe undistributed profits,

bt siness or property is bought by the Company as from a
past date upon term; that the Company shall as from that date take the
profits and bear the '0sses thereof such profits and losses as the case may
be shall, at the disc etion of the Directors,be so credited or debited wholly
or in part to the Pro it and Loss Account and in that case the amounts so
credited or debited - hall for the purpose of ascertaining the fund availiable
for dividend be trea ed as a profit or loss arising from the business of the
Company and avail ble for dividend according if any shares or securities
are purchased with lividend or interest such dividend or interest when paid

¢ 1all be declared that is recommended by the Directors
g may declare a smaller dividend.

When any assets,
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may at the discretion of the directors be treated s revenue and it shall not
be obligatory to capitalise the same or any part t1ereof.

118. The declaration of the. directors as to the amo: nt of the net profits of the
company shall be conclusive. .

119. The Director may from time to time pay to the inembers such interim divi-
dends as in their judgement the position of the Company justifies,

120. The d.rectors may retain dividends on which t e Company has a lien and
may apply the same in or towards satisfactic n of the debts liabilities or
engagement in respect of which the lien exists.

121. Any General Meeting declaring a dividend may n ake a call on the members
ot such amount as the meeting fixes, but so that he call on each member
shall not exceed the dividend payable to him a1 d so that the call be made
payable at the same time as the dividend and the dividend may, if so arran-
ged between the Company and the number, be st of against call.

122. No member shall be entitled be receive payment Hf any interest on dividend
in respect of his shares, whilst any money may b:: due or owing from him
! to the Company in respect of such share or shares or otherwise however
either alone or jointly with any other persons ani the Board may deduct
from the intlerest or dividend payable to any me nber all sums of money so

due from him to the Company.

123. A transfer of shares shall not pass the rig tto any dividend declared

thereon before the registration of the transfer.

124. (a) Untess otherwise directed any dividend 11ay be paid by cheque or
warrant or by a pay slip or receipt having the force of cheque or warrant
sent through the post to the registered addre ss of the member or person
entitled or in case of joint-holders to that on: of them first named in
the Register of Members in respect of the joint-holding. Everysuch
cheque or warrant of any pay slip or receipt or the fraudulent recovery
of the dividend by any other means. If seve-al persons are registered
as joint-holders of any shares any one f them can give effectual
receipt for any dividends or other moneys pa ‘able in respect thereof.

Subject to the provisions of Sections 205 A, 205 B and 206 A of the
Companies Act, 1956 the unpaid or unclaimed dividend amount shall
be transferred by the Company to a speciil account to be opened in
any scneduled bank to be calied ‘Unpaid Dividend Account’ of the

Company.

(b

—

CAPITALISATION

125 Any General Meeting may resolve that any moneys, investments or other
zssets forming part of the undivided profits of thc Company standing te the
credit of any reserves or any capital redemption r.serve fund or in the hands
of the Company and available for dividend or repre senting premium received
on the issue or shares and standing to the credit >f share premium account
be capitalised and distributed amongst such of thz share holders as would
be entitled 1o receive the same if distributed by \say of cividend and in the
same proportion on the footing that they become entitled thereto as capital
and that all or any part of such capitalised fu id be applied on behalf or
share hoiders in paying up in full any unissued st ares, debentures or debe-
nture-stock of the Campany which shall be distriouted accordingly or in or
towards payment of the uncalled liability on : ny issued shares and that
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such distribution or payment shall be accepted by such share holders in full
satisfaction of tt eir interest in the said capitafised sum provided that any
some standing tc the credit of a share premium account or a capital radem-
ption reserve furd may the purpose of this Article only be applied in the
paying up unisst ed shares to be issued to members of the Company as
fully paid bonus ;hares.

Surplus money 126. A general meetir g may resolve that any surplus moneys arising from the
realisation of an\ capital assets of the Company or any investment reprosen-
ting the same or any other undistributed profits of the Company not subject
to charge for inc me-tax,be distributed among the members on the footing
that they receive the same as capital.

Fractional Certificate 127 For the purpose »f giving effect to any resolution under the preceding two
Article the Boarc may settle any difficulty which may arise in regard to the
distribution as tr ey think expedient and in particular may issue fractional
certificates and ray fix the value for distribution of any specific assets and
may determine tl at cash payment shall be made to any members upon the
footing of the vz ue so fixed in order to adjust the rights of all parties and
may vest such ci sh or specific assets in trustees upon such trusts for the
persons entitled ‘o the dividend or capitalised fund as may seem expedient
to be Board whe ‘e requisite a proper contract shall be field in accordance
with Section 75 of the Act and the Board may appoint any person to sign
such contract or behalf of the persons entitled to the dividend or capitali-
sed fund and such appointment shall be eftective.

BOOKS AND DOCUMENTS

Books of account 128. The directors sh: Il cause to be kept proper books of accounts in.accordance
To b kept , with Section 20¢ of the Act with respects to :—

(a) all sums of rioney received and expended by the Company and the
matters in re spect of which the expenditure take place;

(b) all sales and purchases of goods by the Company;

(c) the assets ai d liabilities of the Company;
Provided th: t the said proper books of account shall be kept on actual
basis and ac ;ording to the double entry system of accounting.

where to be kept 129. The books of account shall be kept at the office or subject to the provision
of section 209 of the Act at such other place as the directors think fit and
shall be open to nspection by the directors during the business hours.

Inspection by 130. The directors shz |l from time to time determine whether and to what extent

members and at what time and places and under what conditions or regulations the
accounts and bo ks of the Company or any of them shall be open to the
inspection of the members not being directors and no members (not being
a director)shall kave any right of inspecting any account or book document
of the company ¢ xcept as conferred by law or authorised by the directors.

Statements of acco- 131 The Directors sh.ill from time to time, cause to be prepared and to be laid
ggt:etrglb&efgtrm;hed before the Comp iny in Annual General Meeting such Profit and Loss
Accounts, Balance Sheets and reports as are reffered to in the Act,
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A copy of every such Profit and Loss Account ard Balance Sheet (inclu-
ding the Auditor's Report and every other docum :nt required by law to be
annexed or attached to the Balance Shaet) shall, atleast twenty one days
before the meeting at which the same are to be |: id before the members,
be sent to the members of the Company to holde ‘s of debentures issued by
the Company (not being debentures which ex-fa i are payable to bearer
thereof), to trustees for the holders of such debeiitures and to all persons
entitled to receive notices of General Meéting of the Company. Provided
that a copy of the documents aforesaid shall not e tequired to be sent
when the shares of the Company are listed ona recognised stock exchange,
if the copies of the documents aforesaid are mads available for inspection
at the Registered office during working hours for a period of twenty-one
days before the date ot the meeting and a staten ent containing the salient
features of such documents in the prescribed fori 1 or copies of the docu-
ments aforesaid, as the company may deem fit, i: sent to every member of
the company and to every trustee for the holders of any debenture issued
by the company not less than twenty-one days before the date of the
meeting as per provisions of Section 219 of the ,\ct.

AUDIT

Auditors shall be appointed and their rights and luties regulated in accor-
dance with Section 224 and 223 of the Act.

Every acceunts of the Company when auditec. and approved by the
General Meeting shall be conclusive.

DOCUMENTS AND NOTICE

(1) A document or notice may be served or give by the company on any
member or an office thereof either personally or by sending it by post
to him to his registered address or (if he has no registered address in
India) to the address if any within India supjlied by him to the Com-
pany for serving documents or notices on hii 1.

(2) Where a document or notice is sent by post. service of the document
or notice shall be deemed to the effected by properly addressing, pre-
paying and posting a letter containing the dccument or notice provided
that where a member has intimated to the Company in advance that
documents or notices should be sentto hin: under a certificate of
posting or by registered post with or withoit acknowledgement due
and has deposited with the Company a sum sufficient to defray the
expenses of doing so, service of the docume nt or notice shall not be
deemed to be effected Unless it is sent in the: manner intimated by the
member and such service shall be deemed tc have been affected in the
case of meeting at the expiration of forty-eit ht hours after the letter
contaihing the document or notice is posted in any other case at the
tims at which the letter would be delivered in the ordinary course of
post.

A document or notice advertised in a newspaper circulating in the neigh-
bourhood of ihe office shall be deemed to be du'y served or sent on the
day on whigh the advertisement appears on or to every member who has
no registéfed address in India and has not suppliid to the Company any
address within India for the service of document on him or the sending of
netice to hif:
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137. A document or notice

138. Documents or

139. Every persson who,ky o

~140. Any document or nctice to be served

141. All documents or n« tices to be served

144, Subject to the provisions of Section 201

Persons entitleq toa

: e of representatjy
lfnsrc;lr\:em or by any lil e description, at the address (if any)in India supplied
Or the purpose by th, Person claiming to pe 80 entitled or (unti| such an
address has been so supplied) by seryi

manner in which th

had not occurred.

notice s of every General
in same manner '

peration of law,transfer or Other means whatsoever,
shall become entitle| t

0 any share, shall be bound by every document or
notice in respect of . ach share, prey

iously to his name and address being
entered on the Regi: ter of Members

thall have been duly setved on the
person from whem e derives his title 1o such shares,

or given by the Company may be
signed by a director or some person duly authorised by the Board for such

purpose and the sig iature may be written, printed or lithogrephed

or given by members on or to the

© served or giving by sending them to
cer at the office by post under a certificate of posting
or by registered pos t or by leaving it at the office,

Company or any off cer thereof shall b
the Company or off

AUTENTICATION OF DOCUMENTS

142. Save as otherwise 1xpressly provided in the Act or these Articles, docu-

ments or proceedin | requiring authentication by the Company may be

signed by a Directo’ or an authorised officer of the Company and need not
be under its seal.

WINDING UP

143. The liquidator on a iy winding up (whether voluntary, under supervision or

compulsory) may vith the sanction of a special resolution/orders of t.he
court but subject tc the rights attached to any pieference shares capital
divide among the c yntributories in specie any part of the assets of tl?e
Company and may, with the like sanction, vest any part of the c_ompany rl,:
trustees upon such trusts for the benefit of the contributories as t
liguidator, with the like santion, shall think fit.

IND :MNITY AND RESPONSIBILITY

of the every director,
manager, Officer « r servant of the Company or any person (whether an

officer of the comj any or not) employed by the company as auditor ghall
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be indemnified out of the funds ¢ the Company against all claims and it
shall be the duty of the directors o it of the funds of the Company, to pay
all costs, charges, losses _and dan ages which any such person may incur or
become liable to by reason of : ny contract entered into or act or thing
done, about the execution or disct arge of his duties or supposed duties
(except such if any,as he shall inct 1 or sustain through or by his own wilfut
act,neglect or default) including e» pences and in particular and so as not to
limit the generality of the foregoiny provisions against all liabilities incurred
by him as such director, manager, >fficer or auditor in defending any pre-
ceeding whether civil or criminal i1 which judgement is given in his favour
or in which he is acquitted or in ¢ nnection with any application under
Section 633 of the Act in which re ief if granted to him by the Court.

Subject to the provisions of the Act, ne director, auditor or other officer of
the Company shall be liable for the act receipt, neglects or defaults of any
other director or officer or for joining in any receipt or other act for confor-
mity or for any less or expenses heppening to the Company through the
insufficiency or de-ficiency of title to any property acquired by order of the
director for on behalf of the Comp: ny or for the insufficiency or de-ficiency
or an- security in or uppon which iny of the money of the Company shall
be invested or for any loss or dam 'ges arising from the bankruptcy, insol-
vency or tortuous act of any perso 1, firm or company to or with whom any
money, securities or effects shall L ¢ entrusted or deposited or for any loss
occasioned by any error of judgerent, omission, default or oversight on
his part or for any other loss, dam: ge or misfortune whatever which shall
happen in relation to the executior of the duties of his office or in relation
thereto unless the same shall hapr 3n through his own dishonesty.

No member shall be entitled to vis : or inspect any works of the Company
without the permission of the dire: tors or to require discovery of or any
information respecting any detail ¢ f the Company’s trading or any matter
which is or may be in the nature o a trade secret, mystery of trade, secret
process or any other matter which may relate to the conduct of the busi-
ness of the Company and which ir the opinion of the directors it would be
inexpendient in the interest of the Company to discover.
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Dated the 6th day of October, 199
Place : Jaipur
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