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& CERTIFICATE OF INCORPORATION &
< No.... 15186 of19..87.... &
: |hensty cenify that........ AMARJOTHI SPINNING g
g MILLS PRIVATE LIMITED" | %% % e L o

E 2 3 E = *k *%k *k *%k %
s ............................................................................................ %
& =% o2y mcomporated under the Companies Act, 1956, (No. 1 of 1956) and &2
: that Company is Limited. g
= &
: Given under my hand at.............. MADRAS o @
$ - SIEENTH ..  DECEMBER &
P+ TWENTYRIFTH AGRAHAVANA g
@ oo EIGHTY SEVEN e
$ O=tosscoretwnoecac  NINE (SAKA) &
: :
S (Sd.) K. PANCHAPAKESAN £B
E Addl. Registrar of Companies  §8
& TAMIL NADU. e
£ 5
Z &
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Compary Numeer  “3136

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CONVERSION U/S 44

= e ofice of the Register of Companies, Tamil Nadu, Coimbatore - 18.
{Under the Companies, Act, 1956 (I of 1956)

N THE MATTER OF * " AMARJOTHI SPINNING MILLS PRIVATE LIMITED"

BHVDOOPOOOO DB D
PRPODQODOBDDBBS

which was originally incorporated on 16th  4ay of...... December, 1987

& under ** Companies Act, 1956 and under the name ......... "AMARJOTHI SPINNING MILLS &%

......................................................................................................................................................
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’ having duly passed the necessary resolution in terms of Section 21/44 (b) of the Companies Act, %
‘ 1856 on 30.12.1991 the name of the said company in this day changed to%

*  =aem peee b same of $he Company as existing prior to the change.
‘ = S geer e name of e Act (s) under which the company was originally registered and

© "AMARIOTHI SPINNING MILLS LIMITED" e o
: anc s Cerificate s isswed pursuant to Section 23 (1) of the said Act.g
& Guen under my hanc 2t COMBATORE This _ | WY SEVENTH,, , FEBRUARY =~ @
) EIGHTH PHALGUNA B
§ Or=Pousanc nine funcred and THIRTEEN  (Saka) &
&

(5d.) B.M. RATHINASAMY g

Registrar of Companies $

Tamil Nadu %

COIMBATORE. o
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(THE COMPANIES ACT, 1956)
MPANY LIMITED BY SHARES

P = S e e
of e Company is AMARIOTH S S MILLS LIMITED
S T'.T_ - __!7 *r,,,_q_k -

2 ed C ihe Company will be situated in the

o= Yy

ods. and underiake afl fypes of processing
sbeics and other natural raw materials and
ana Polyester and to deal in and manufacture all
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To establish, operate and commission Wind Mills for generation of Electricity/Power
and to sell or distribute the said generated Electricity/Power and/or to utilise for
captive consumption the Electricity/Power so generated out of Wind Mills o be estab
lished by the Company and to manufacture, import, export, lease, trade in or deal in
machinery, equipment and accessories connected with the establishment of Wind
Mill. (As amended by a special resolution passed at an Extraordinary General
Meeting held on 21.03.1995)

To carry on the business of Real estate and fo purchase or otherwise acquire and hold
dispose off and deal in immovable properties such as land and building and other
movable property of any type and to let out such properties and to make
advances upon the security of immovables and ofher properties and any therein.
(As amended by a special Resolution onhem:deenevdMeeﬁngheldon27.09.96).

To camy on the business as Developers, Bullders, Constructors. Contractors, Deco
rafors and underiake projecis on Tum Key Bosis of Dwelling Houses, Residential
Compiexes and Fiats, Commescial Complexes, Cinema Houses, Bus Stands, Airports,
Seaports, Railway Siafions and Sulding of ol fypes, Government and other Industrial
Buildings including Power Pionis Chemicals, Ferfilicers, Petrochemical, Oil and Gas and
related plants in india and absoad. {As omended by a special Resolution at the Annual
General Meeting held on 27.09.95).

(B) OBJECTS INCIDENTAL TO THE ATTAINMENT OF THE MAIN OBJECTS :

1

To buy, fabricate, consfruct, repaic. convert, alter, remodel and let on hire, sell and
deal in textile machinery, implements and by products, in connection with the main
objects of the Company.

To buy. sell, export, import or deal in all or any coffon and synthetic substances,
goods, wares used or capable of being used in any of the Company’s operation and
o make, buy, sell and deal in all or any arficles and things in the production of
which any of the manufactures or other products of the Company are used or
capable of being used.

To acquire, purchase, construct, develop any area, | and building, undertaking,
concern, contract or adventure which may be conducive to or useful for carrying on
the business or useful for attaining the objects of the Company.

To open offices in India and abroad for the purpose of securing the business, for
procuring raw materials, machineries, plant and for pushing sales of the
Company’s product and appoint agents for agencies, branches or other offices
for advertising, selling, exhibiting, keeping or disposing of goods and other
merchandise in connection with the objects of the Company or any one of them,

To purchase or otherwise acquire and undertake the whole or any part of the
business, property, rights and liabilities of any or person, firm or company, carrying
on or proposing fo carry on any business which this Company is authorised to carny
on or any property or rights suitable for any of the purposes of the Company and to
purchase, acquire, sell and deal in property, shares, share siock. debenture stock of
any such person firm or Company and to conduct, make or o camy out into effect
any arrangements in regard to the business of any such person, firm or Company.




To build, construct, maintain enlkcege. pull Sown, s@move or replace, remove or
develop and to work, manage and contel oy fumoces, godowns, warehouses,
shops, machineries, engines builldings. ofices foctoses, mills foundries, refineries,
Roadways, railways within the premises or on sase lond, romways water-courses,
water systems, wharves, electrical works, gos works o works operated by any other
kind of power and also such other machinery. sguipment, conveyances, work and
conveniences which may seem caiculciec disscly or iIndisectly fo advance the
inderests of the Company and o subsidise, confsibuiie o or ofherwise assist or iake part
in doing any of those things and/or to join wilh any offer person or Company of with
any Govemmmental Authority in doing any of hese Sings.

%o apoly for purchase or otherwise acquire and profect and renew in any part of the
wonic ony patents, patent rights, brevets dinvention, tfrade marks, designs, licenses,
concessions ond the like conferring any exclusive or non-exclusive or limited rights
o ew e or any secret or other information as to any invention which may seem
copabee of being used for any of the purpose of the Company or the acquisition of
which moy s=em calculated directly or indirectly to benefit the Company and fo
use essecme. Oevelop or grant licence in consideration or otherwise in respect of, or
ofherwise Sum %o account the property, rights or information so acquired, and to
expend money In experimenting upon, testing or improving any such patent, inventions
or fights ona without prejudice to the generality of the above, contracts,
monopolies or concessions for or in relation to the supply or sale of any minerls,
metols. prociucts or ofher substance, materials, articles or things or for in relation to
the construction. esecufion, canmying out, equipment, improvement, management,
adminisiration or confrol of any works and convenience required for the purpose of
camying out any of the aforesaid business and fo undertake, execute, carry out,
dispose or oftherwise furn to account such contracts, monopolies or concessions.

To purchose ioke on lease or licence or in exchange, hire or otherwise any real and
of personal propenty ond any fighis or previleges which the Company may think
necessary and convenient fior the purpose of iis business or may enhance the value
of any other property of the Company and in parficular any land (freehoid. lease hold
or other fenure), Buildings. easements, machinery, plont and sfock in frade and on
any such lands fo erect buildings, faciories, sheds, godowns, of the structures for the
works and purpose of the Company and aiso for the residence and amenity of its
employees, staff and other workmen and erect and install machinery and plant and
other equipments deemed necessary or convenient or profitable for the purpose of
the Company and either to retain the same for the purpose of the Company, business
or to turn the same to account as may seem expedient.

To exchange, sell, convey, assign or let on lease or grant licence for the whole or any
part of the Company’s immovable properties and occept as consideration or in lieu
therof other land, cash, Govemment Securifies. or Securifies guaranteed by
Govemment or shares in Joint Slock Companies or parfly the one and parily the
maﬂnmﬂuﬂcnmmwnmwwmd
10 tcke bock or fe-acquire any propertyp so disposed of by repurchasing o leasing
the some or oblaining o icence for such price, prices and on such terms and
condifions Cs MOy be ogreed upon.
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12.

13.
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15.

16.

1z

4

To enter into any agreements with the Gowemment of India or any other
Govemment or with any authorities, Public. Municipal, Local, Railway or otherwise or
with any other person, that may seem congucive fo the objects of the Company or
any of them and to obtain from any such Sovemment, authority or persons any
rights, privileges, charities, licences and concessions which the Company may think
it desirable fo obtain and to camy out. esseciss ond comply therewith and dispose of
or turn to account the same.

To amalgamate in accordance with e peowisions of Section 394 of the Companies
Act, 1956 and to enter into parineshio or into any amangement for sharing profits,
union of interests, co-operation, joind verfwe or reciprocal concession with any
persons or Company camying on or engaged In or about to carry on or engage in,
any business or fransacfion which ®e Company is authorised to carry on or engage it.

To improve, manoge, develop, grant sights or privileges in respect of otherwise deal
with, any part of the property and sights of he Company.

To promote and form and o be infesesied In and fake, hold and dispose of shares
in other companies and fo Sonsier %0 any such Company any property of this
Company and to take or ofherwise ocauire. hold and dispose of shares, debentures
and other securities in or of any such Company and o subsidise or otherwise assist any
such Company. Provided that #he mwestment are made out of the surplus of funds or
for advancing the main obiect of he Company.

To take or concur in faking off such steps and proceedings as may seem best,
caiculated fo uphoild and support the credit of the Company and fo obiain and
justify public confidence ond o avert or minimise finoncicl disturbances wihch
might affect the Company.

To sell, lease, mortgage or otherwise dispose of or fransfer the business. property,
assets or undertaking of the Company or any part thereof for such consider-
ation as the Company may think fit and in particular for shares, siocks, deben-
tures or other securities of any other Company whether or not having objects
altogether or in part similar to those of the Company.

To pay out of the funds of the Company, all costs, charges and expenses which the
Company may iawfully pay with respect fo the peomolion, foemcfion and
mguﬁmdmcmm_dmc-u-mmmy
shail consider to e prefiminory. ncluding Tessin e cos of ocwertising,
printing and siafionery ond commission.

To borrow or raise money, or o receive money on depost or loom of interest or
otherwise in such manner as the Compary moy Simk i one i poficulior by the issue
of debentures or debenturs stock. pempeiucl or oienwss one corweritie info shares
of this or any other Company or not o secure he mpowmert of omy money such
borrowed, raised, or received, or owing oy mongooe. oRedipe. change or lien upon
all or any of the property, assefs or Ewenue of e Compony [Boi™ present and
future) including its uncalled copiial ond 1o give Be lencen o ceclion he power of
the sale and other powers as moy seem aspedient 1o puchose =deem of pay off




18.

19

21.
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ony Such secuniies o olss By @ smllar mortgage, charge or lien to secure and
guorories e pafioemoncs Dy e Company or any other person, firm or Company

or oy cElgEian ansEsclen Dy e Company or any other person, firm or Company
o3 Te o= Oy 0=

To Sow mole aoceot endrose, discount, execute andissue and negotiate bills
of sschomge  Swmcles promissory notes, bill of lading, warrants, debentures and
ofer megoiciee o Sonsfercble instruments and to open necessary Bank accounts.

To procuss sEgession of ofher recognition of the Company in any country, State or

ploce ome o esabish ond regulate agencies for the purpose of the Company’s

Dusmess ane % Soply. of join in applying in any Parliament, Government, Local,
Municioor o ofer outhority or body forany Acts of Parliament, Law degree,
concessors. ondem. Aghts or privileges that may seem conducive to the Company’s
cbiect or ary of Bem and fo oppose any proceedings or application which may be
colcuoies dsscty or Indirectly fo prejudice the Company's interests.

To esiabish ane mainiain and procure the establishment and maintenance of any
non contributiony or confributory pension or superannuation schemes or funds for
the benef® of ana fo give or procure the giving of donation, gratuities, pensions,
allowonces o amoluments and fo make or procure the making of any gift to any
person who ore or were af any fime in the employment or service of the Company or
who are or weee of any fime Directors or officer of the Company and the wives,
widows, fomilies and dependents of such person or class of persons in whose welfare
the Company is or has beenat  any fime interested or any other person or persons or
class of persons selected by the Company and also to establish and subsidise or
subscribe o any ftrusts, foundations, settlements, institutions, associations, clubs or
funds for the purposes and or claculated to fulfil the purposes aforesaid and or
calculated o be for the benefit of or o advance the interest and well being of the
Company or for any other Company and to make payments for or towards the
insurance of any such person of persons or class of persons as aforesaid and to
mmm«mhmmmoﬁem«tamy
exhibition or for any public general or useful object and fo doany of the matiers
aforesaid efther alone or in conjunclion with any such ofher Company.

As permissible under the Companies Act, 1956 fo distribute in specie or otherwise
as may be resolved, any property or assets of the Company or any proceeds of sale,
or disposal of any property or assets of the Company including the shares,
debentures or other securities of any other Company formed to take over the whole
or any part of the assets or liabilities of the Company but so that no distribution
amounting to a reduction of capital be made except with the sanction (if any) for
the fime being required by low.

o give fo any officess, servonis or employees of e Company any share of interest
inthe profits of the Compaony's business or any branch thereof, whether carried
on by means or Swough $e agency of any Subsidiary Company or not and for the
purpose o enfier infio any aeongements The Company may think fit.

23. To iain or poy for e Saining In Incic or abroad  of any of the Company’s employees

or any candidaie In e imlesest of or for furtherance of the Company’s objects.




24.

25.

26.

27;

29.

31.

To acquire fom any Government, Central, State, Local or Foreign or Public body or
persons or ouhor®y, or from any private individual any concessions, grants, decrees,
rights. power and privileges whatsoever which may seem to the Company capable
of being fumed %o account or which the Company may think directly or indirectly
conducive %o any of iis objects or capable of being carried on in connection with its
business and %o work. develop, carmryout, exercise and turn to account the same.

To apply for, promofe and obtain any Act of Parliament, Charter privilege, concession,
licence or authorisafion of any Government, State or Municipality, provisional order
of licence from any authority for enabling the Company to carry any of its objects
into effect or for exfending any of the powers of the Company or for effecting an
medificafion of the constitution of the Company or for any other purpose which
may seem calculated directly or indirecily to prejudice the interests of the Com-
pany.

To grant pecuniary or other aid or free scholarship in full or in part with or without
boarding and lodging to any student or students or others selected by the Directors
for studying or receiving training in the manufacture or otherwise of the products
specified above and kindred subject in India or in foreign countries with or without
consideration of acquiring for the Company his or their services after the completion
of such course, courses of training.

To enter into agreement with any person or concerms in India or abroad for the
purpose of importing any materials or machineries for carrying on any of the
objects of the Company or for technical know-how.

To invest and deal with the moneys of the Company not immediately required in
shares of other Companies, debentures or debenture stocks of other Companies
Government securities, whether securities issued by the Central or State Government or
in other securities and in any manner as may from time to time determined.

To lend money to such persons or Companies and on such terms as may seem
expedient and in particular to customers and others having dealings with the
Company and fo guarantee the performance of cntracts by any such persons or Com-

panies.

To borrow or raise or secure the payment of money in such manner as the
Company shall think &, and in parficuicor by fhe ssue of debenfures or debenture
stocks, perpetual or otherwise charged upon all or any or The Company's property
including its uncalled capiial and fo purchase, redeem or pay of secumlies, without
doing the business of banking as defined in Banking Reguiation Act, 1949,

To assist, promote, aid or subscribe to the esiablishment and mainfenance of
any Institution, association fund or charity for the benefit and use of ™= employees
of the Company and grant gratuity, bonus, pension, privileges, sslief and ofher emolu-
ments to them and their dependents and to provide for their dependents and for thelr
welfare, convenience, enterfainment, amelioration, educafion. dependents, to
encourage or otherwise aid banevolent society, instifufion and associations as the
Company may deem fif.




36.

o sppor O tsCibe o SoMbuRE © oYy Wncs of any party, trade, commerce or
INOustry. pEowioEC B suc CormDution s Sy D De. i |e opinion of the Company

Wh-mﬂﬂhllﬁl!m

bmcmnm of ocquiring all or any of
e propenly. sghms ond lchillies of s company or for any ofher propose which
mCy seem dfecly o indirecty coicuiciad 1o benefit ®is Compaony.

o crecte onw cepsecicSon fund. reserve und. Shiung fund. inswance fund orany
Deca O OMer LGS wheter for Sepreciciion or for repairing, improving, extend-
NG o MArRaMIng e property and of the Company or for redemption of Debentures
Or Receematie Prefissence Shares or for any ofther purpose whatsoever conducive to
he meres of te Company.

To undencks ona esecute any trusts and undertaking whereof may seem desirable |
and eiiher groluiliously or otherwise. |

Except in e maler of distributing the profits of the Company by way of dividends,
and subject %o e provisions of the Companies Act, to distribute among the mem-
bers of e Company in specie any property of the Company and in particular any
shars, slocks. osbenfures, debenture stocks or securities of other Companies
belonging %o e Company or of which the Company may have the power of
disposing.

OTHER OBJECTS OF THE COMAPNY ARE :

To manufocture, buy, sell and deal in apparatus, machinery, materials and
arficies of of iinds. connected with the textile industry.

To cmn.ptoq:adaup_ua.mm lease licence, purchase or otherwise, open,

work, develop and mainiain mines,quarries and natural deposits of oll, ores, gas,
mol.m.mm.mm.mnes.oopper and other ferrous,

of working and getting thereform clay, sand, quarriable substances, coal, coppper,

oil, nitrate and minerals of all kinds and supplying to other persons such other
substances.

To carry on the business of chemical, manufacture and wholesale and retail chemists
and druggists, analytical chemists, dysalters, oil and colour importers, exporters and
manufacturers of and dealersin yams, textiles, plastic and piastic goods, heavy
watler, cements, olis paints, pigments and vamishes, anug. paint and colour grinders,
makers of and declers in proprietary arficies of ol kinds of electrical, chemical,
photogrophical. sungical  and scienfific apparcius ana materials.

To monufiochuse. produce, buy and sell and ofherwise deal in zinc, iron steel, silicon,
Cheomium.  Sonium. fungsien, colcium, carbon, copper, aluminium, nickel and other
elemeniary subsioncesanaall alioys. compounds and products of the foregoing or
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any of them, also coke, gas, oil.lumper and all or any articles consisting or partly
consisting of the foregoing or any of ™&m and all or any products of the foregoing or
any of them.

5. To manufacture, produce, use. lease buy and sell and otherwise deal in all gas
producing materials and gases and ol machinery, apparatus, appliances, equip-

ment and fixtures for any purposs ssioiing I any manner to the production, storage
and use of any gas.

6. To manufacture, produce, store, use =cse Dy and sell and otherwise deal or traffic
in and dispose of either directly or Imdis=c®y. owmygen, hydrogen, nitrogen and all
other elementary subsiances and chamicals or ofher products manufactured or
separgied from ar o ofher subsioncess one ofer goses and elements and all articles
consisfing or porfly conssing of e TEgoing. sements and substances or any of

fhem and aony ond off procucs of B esgoing. goses elements and substances
or any of them.

7. Tocarry on the business of unning o compulier cenie

8. To cary on trade or business of monuiochsss of biosing. ballisiic and pyrolechnic

apparatus and other arficies and fhings of onaliogous desceiplion or use or and in the
several components part thereot.

9. To carry on all or any of the business of importers, exporiers, freighters, shipowners,
charters of ship or other vessels, warehousemen, carriers iorwarding agents and
wharfingers, connected with fexiile indusiry.

10. To carrry on the business of manufactures and producers of fat, fertilisers, manures,
dips, sprays, vermifuges, fungicides, medicines and remedies of all kinds for agri-
cultural, fruit growing or other purposes or as remedies for men or animals and
whether produced from vegetable or animal matter by any chemical process.

11. To carry on all or any of the business of iron, brass and other metalounders,machinists,
tool makers, wire drawers, tubes, pipe and tank manufacturers,moulders, metallur-
gists and metal workers, fitters, millwrights galvanizers, japanners, electroplaters and
enamellers.

12. o manufacture, prepare and frade quarriable and mineral substance or products of
al kinds obicined os aioresaid for sale or use or for manufacturing, building or any
other purpose or process and o momuiochse these from every kind of product.

13. To manufacture, acquire, produce, use, sell and supply gas and electricity for
lighting, heating and to deal with, manufacture and render saleable, all residual
products obtained in the manufacture of gas.

14.  To manufacture and deal with machinery and apparatus of all kinds, relating fo auto -
mobiles.

15. To sink wells and shafts and to make, build and construct, laydown, acquire and
maintain factories, engine, machinery, tramways, docks, quarys, reservoirs, culverts,
mains and other pipes, paint and appliances and to execute and to do all other
works and things necessary or convenient for working, obtaining, storing, selling manu
facturing and conveying salf.brine and other chemical products.




16. To camy on Dusiness rsiciing o mining ond woming  of minesals, the production and

17.

18.

19.

20.

21.

23.

working of mefais.

To carry on e business In Indic or efsewhere In MeWorld os  manufacturers,
degilers. reparers, recondiioners and converters of ol kinds of jexdile machineries
such as drowing frames, ginning machinery, biow-room machinery, casding engine,
inferframes, roving Somes, ringframes, mules, reeling mochines, bundling and bal-
ing machines, winding aond warping mochines, weaving mochinery of ol kinds,
looms of all kinds, bieaching mochines, ofher finishing mochines, sizing mochines,

dyeing machines, calendering mochines.folding mochines, combing machines,
weighing machines of all kinds, rayon ond siople fibre manufacturing machines,
boilers and ol such ofher machines, necessary in connection with cotton, staple
fibre, silk and synfhefic fibre, wool and fextile manufacture.

To manufacture, import, export and deal in bobbins, spindles, rings, ball bearings,
tapes, cofion rope, cofton banding, willowing machines,soda opener, thread extrac
tors, woodscrew fillets, toothed wheels and other tools accessories and machines
necessary for the manufacture and working of textile and other machinery.

To manufacture, import, export and deal in electric motors, generators, transformers,
switch-boards, switches, starters electric bulbs and tubelights, cables of all kinds,
Insulators, bare insulated wires, galvanized poles and other electric goods and
accessories and scientific instruments.

To carry on the business of mechanical, electrical, railway, marine, aeronautical,
agricultural, sanitary, civil and constructional engineers, aluminium founders, iron
founders, brass founders, caster, spinners, rollers and workers of metals and their alloys
including aluminium and their alloys and metallic combinations of all kinds, founders of
all metals and metal compunds, whether ferrous or non-ferrous manufacturers of
welding appliances, metal workers, millwrights, manufacturers of iron, steel, copper
and aluminium, wire, nails, bolis, nuts and appliances, tools and implements, brass,
zinc and any other metallic sheets converiers of iron and steel and other metal,
pasmith, tin manufacturers and finkers, wheel wrights, wood workers, builders and
painters, metallurgists, water supply engineers, gas makers, annegiers, varnishers,
vulcanisers, electroplaters, siiver piaiers, aluminium piaters.

To carry on the business of manufacturers, imporfers and exporters of and dealers in
forgoing, press, structural and rolling works of all kinds and in particular, gates and
railings, collapasible gates and grills, stairs, columns, trusses, metal doors and
windows and other building materials, bolts and nuts, rivets, washers, wire nails,
screws, hinges, hook bolts, tower bolts, dogspike, signailing materials and railway
carriages and wagon fitting rods, bars, wires, sheets and mill, factory, tea garden
and colliery requisites of all kinds.

To carry on the business of manufacturers, importers and exporters of and dealess in all
kinds of fumniture made of steel, wood or synthetic materials.

To acquire by concession, grant, purchase or barter, lease, amaigamation, icence
or otherwise, either absolutely or conditionally and either solely or joiniy wilh ofhers
and or fracts of counfry londs. esiales, farms, forests, plantations, guomies, mines,
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mineral sghss.  water rights, easements, rights and privileges and frade marks ease
menis and %o expand such sums of money as may be deemed requisite and advisable

in the sxpioscfion prospecting, working, surveying,cultivation and development
thessof

24 To oct os consulionts ond adwisess fo any person, firm, association,concern, company
Of corporciion on  probiems of monogement, finance, industry, trade and commence.

25 To comy on business os producess. dismbutors, exhibitors and or as financiers of all
kinds of mofion pichures.

26. To carry on business os bookingreservalions ogents for passenger for travel by rail,
road, sea and air

27. To carry on business as booking/Gelivery ogents for all kinds of cargo sent by rail, road,
airand seq.

IV. The liability of the Members is limited.

V. The Share Capital of the Company is Rs.6,75.00,000 [Rupees Six Crores Seventy five
lakhs only) divided into 67,50,000 equity shares of Rs.10/- 2ach. (Asamended by a
special resolution passed at an Exira-ordinary General Mesfing held on 21.03.1995)
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We, the severol pessons whose names and addresses are subscribed hereto are
desirous of being formed info a Company in pursuance of the Memorandum of Associa =
tion and we respectively agree to take the number of shares in the capital of the . :
company sef opposie 1o our respective names.

Names, Addresses, No.of equity |
S.No. Descripfions and occupations shares taken by Signature :
of subscribers each subscriber 5
1. R.Saroia ;
W/o N.Rajan, B.Com., FC.A. g (sd.) R.SAROJA !
3-C, Pefhicheitipuram, Nine
East Sireet,
Tirupur - 1
Industrialist
2 R.Premchander
S/o N.Rajan, B.Com., FEC.A. 9 (sd.)JR.PREMCHANDER
3-C, Pethichettipuram, Nine
Tirupur - 1
Banker
Total 18
Eighteen
Date : 03.12.1987 (Signed before me at Madras)
Place : Tirupur
Witness to the above signatures : (5d.) K.RAVI
K. Ravi
S/o.RKannan
12, Sambandam St.Mandaveli,
Madras - 600 028
Chartered Accountant
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
AMARJOTHI SPINNING MILLS LIMITED
[As amended upio 27.09.1996]
The Regulations contained in Table A in Schedule 1 fo the Companies Act, 1956 so far
as the same may be applicable to a Public Company, as defined in the Act, shall
except otherwise and to the extent provided in these Articles, apply to this Company

in the same manner as if all such regulations of Table A are specifically contained in
these Aricles.

Intheinterpcetaﬂondmmmmm words and expressions shall have
the following meanings assigned thereunder, unless repugnant fo the subject or
contexithereof.

“Company” means AMARJOTHI SPINNING MILLS LIMITED.

“The Act” means the Companies Act, 1956 or any statutory modification theseof.

“The Board® or “The Board of Direciors™ means a meeting of the Directors duly




e)

f)

g)

2

called and constituted or as the case may be the Directors assembled as a
Board or the requisite number of Directors entitied fo pass a circular resolution in
accordance with these Aricles.

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

‘Anual General Meeting” means a General Meeting of the Members held in
accordance with the provisions of Section 166 of the Act.

“The Office” means the “The Registered Office” of the Company
“Seal means “The Common Seal” of the Company.

Expressions referring fo writing shall be construed as including references to
typewriting, printing, lithography, photography and other modes of representing
or reproducing words in visible form.

Unless the context otherwise requires, the words or expressions contained in
these articles shall bear the same meaning as in the Act or any statutory
modifications thereof.

Except as provided in section 77 of the Act, no part of the funds of the Company
shall be employed in the purchase of the Company's own shares.

a) The Share capital of the Company is Rs.6,75,00,000 (Rupees Six Crores Seventy
five Lacs only) divided into 67,50,000 equity shares of Rs.10/- each. (As
amended by a special resolution passed at an Extra- ordinary General
Meeting held on 21.03.1995)

b) The Board may at its discretion convert the unissued Equity Shares into preference
shares and vice versa and the Board may issue any part or parts of the unissued
Shares upon such terms and conditions and such rights and privileges annexed
thereto as the Board at its discretion and subject to the provisions of Section 86 to
89 of the Act thinks fit and in particular may issue such shares with such
preferential rights to dividends and in the distribution of the assets of the Com-
pany as the Board may determine subject fo provisions of the Act.

Subject fo the provisions of fhese Arficies, the Shares shall be under the control of
the Directors, who may allof or otherwise dispose of the same of such persons on
such terms and conditions and at such fime as they think fit subject to the provisions of the
Act provided that option or right to call of shares shall not be given to any person or
persons without the sanction of the company in general meeting (as amended by a
specail resolution passed at Annual General Meeting held on 29.09.1994).

No person shall be recognised by the company as holding any share upon any trust,
and the company shall not be bound by or be compelled to recognise any equi-
tablecontingent, future or partial interest in any share, or any interest in any frac
tional part of a share, or except only as by these presents otherwise expressly pro
vided any other right in respect of any share, except an absolute right to the
entirety thereof in the registered holder.

o |
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6 (a) Converlible Secufes

Except! with She samcton of the Company in General Meeting, no debentures/
debenture sSock loomsloan sfock, bonds or other securities conferring the right
fo cliofmen® or comwersion info shares or the option or right to call for allotment of |
shares shall be issuedt |

6 (b) Cailsin covance -

Amounts paid In advance of calls shall not confer on persons paying such
amounts any might fo dividend or to participate in the profits of the company.
However such amounis may entail a right for interest in accordance with the
provisions of e Act.

6 (c) No unciomecd dividend shall be forfeited by the Board unless the claim thereto
becomes bamed by law and the company shall comply with all the provisions of
Section 2054 of the Act in respect of unclaimed or unpaid dividend.(as

amendead by a specail resolution passed at Annual General Meeting held on
29.09.1994)

SHARE CERTIFICATE

7. a) Ceriificate of fitle to Shares shall be issued in market lots under the Seal of the
Company. Every Share Certificate and every Certificate of title to the Shares,
whether in renewal of an existing Share Certificate or other document of fitle or
issued for the first time shall be issued under the authority of the Board of Directors
and in accordance with the provisions of the Companies (Issue of Shares
Certificate) Rules, 19460 or any modification thereof and in accordance with the
provision of Law or such other rule having the force of law applicable thereto.

b) No Share Certificate shall be issued for Shares below 50 in number, either by the
Board on its own or on request of any Share Holder for subdividing a Share Cer -
tificate for 50 Shares into Ceriificates for Shares below 50 or otherwise, unless
issue of Certificates for Shares below 50have become necessary by operation of
Law or on orders of Court or Company Law Board or any other competent
authority in this regard.

c) No fee shall be charged for issue of new share/debenture certificates in replace : 1
ment of those which are old, decrepit or where the cages on the reverse for re- |
cordingtransfers have been fully utilised. - g

d) Certificates for sharas/debentures shall be issued in marketable lots and where
such certificates are issued for eifher more or less than markedable lofs, subdivi-
sion or consolidation info markeiobie iofs shall be done fee of charge.

TRANSFER AND TRANSMISSION OF SHARES

8. No transfer of any Share or Debenfize sholl be registered by the Company uniess a
proper instrument of fronsfer, duly sliomped and executed by or on behaif of the i
transferor and by or on behalf of the fransferee, and specifying The name, oddress " ]
and occupation if any of the fransferee, has been delivered fo fhe Company along |8 4




10.

11.
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with the Certificate relating to the Shase or Debenture or with a letter of allotment of
the Shares or Debenture if no such Cesfcoie & In existence. Provided that where
on an application in writing made %o %e Company by the tinsferee and bearing the
stamp required for an instrument of Sonsise ® & proved 1o the satisfaction of the Board
of Directors that the instrument of Sonsisr sionead by or on behalf of the transferor and
by or on behalf of the fransfesse has Desn losf, the Company may register the
transfer on such terms as o mc=smnily o e Soord thinks fit. Provided further that
nothing in this clause sholl pesludice any power of the Company to register as
Shareholder or Debenfishoicer oy person who becomes entifled to any Shares or
Debentures by opercfion of Low.

The insrument of Sonsier shall be in such form s may be prescribed under the Act.

The instrument of onsier of any Shares in the Company shall be executed both by or
on behalf of ronsfenor and fransferee and the fransferor shall be deemed to
remain the holder of the Share uniil the name of the transferee is entered in the
Register of Membess in respect thereof. In the case of Shares held jointly and in the
case where Sares have been fransferred fo more than one person jointly the transfer

deed shall be signed by all of the said joint holders or by all the transferees as
the case may be.

Subject to the provisions of Sectfion 111 of the Act, the Directors may at any time, in
their discretion and without assigning any reason, decline to register any proposed
transfer of Shares or transmission of Shares by operation of Law, whether the transferee
is a Member of the Company or not.

“Provided that the registration of a fransfer shall not be refused on the ground of the
transferor being either alone or joinfly with any other person or persons indebted to
the company on any account whatsoever except a lien on the shares”.

a) The company shall have a first and paramount lien upon all the shares (other than
fully paid-up shares) registered in the name of each member (whether solely or
jointly with others) and upon the proceeds of sale thereof for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of such shares
and no equitable interest in, any share shall be created except upon the footing
and condition that Article 6 hereof will have full effect. And such lien shall exiend to
all dividends and bonuses from fime 1o lime declared In respect of such shares.
Uniless ofherwise aogreed the regisiration of o fransfer of shares shall operate as a
waiver of the company’s lien ¥ any, on such shares. The Directors may at any time
declare any shares wholly or in part o be exempt from the provisions of this clause.(as
amended by a specail resolution passed at Annual General Meeting held on
29.09.1994).

TRANSMISSION OF SHARES

In case of the death of a Shareholder the survivors or survivor where the deceased
was a joint holder, and the executors or the adminisirators of the deceased or other
person legally entitled to the Shares where he was sole or only surviving holder shall
be the only persons recognised by the Company as having any fitle to his interest in the

R e e e
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15.
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Shares, but nothing in this Articles shall relecse e esiole of o cecseased holder
(whether sole or joint) from any liability in respect of cny Sharss haid by him.

Any person becoming entitled o a Share in consequence of e ceaih or bonksupicy
of a Member (upon supplying to the Company such evidence as #e Disscions may
reasonably require to show his title to the Share) may subject as hessina®er provided
either be registered himself as the holder of the share upon giving fo e Company
notice in writing of such his desire or transfer such Share o some ofher person. All the
limitations, restrictions and provisions of these presents relating o the right fo
transfers and the registration of transfers of Share shall be applicable fo any such

notice or transfer as after said as if the death or bankruptcy of member had not
occured.

Save as otherwise provided by or in accordance with these presents, a person
becoming entitled to a share in consequency of the death or bankruptcy of a
member (upon supplying to the company such evidence as the Directors may
reasonably require to show his title to the shares) shall be entitled to the same
dividends and other advantages to which he would be entitied if he were the
registered holder of the share except that he shall not be entitled in respect thereof
to exercise any rights conferred by Membership in relation to meetings of the
company until he shall have registered as a Member in respect of the shares.

a) The Company shall effect transfer, transmission, subdivison or consolidation of any
shares, subject to the provisions of the Act and these presents, within one month
from the date of lodgement thereof.

b) No fee shall be charged for transfer of shares/debentures or for effecting

transmission or for registering any letters of probate, letters of administration and
similar other documents.

GENERAL MEETINGS

Five Members present in person shall be a quorum for a general Meeting. A
representative of a Member Company or body corporate shall be counted in deter
mining a quorum. No business shall be transacted at any General Meeting unless
the quorum shall be present at the commencement of the meeting.

The Directors may, whenever they think fit, call Exiraordinary General Meetings
subject to Section 169 of the Act.

DIRECTORS

Until otherwise decided by fhe Company in General Meeting, the Company; shall
have not less than 3 and not more than 12 Directors.

——
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Any person whether a member of the Company or not may be appointed as a
Director and no qualification by way of Shareholding shall be required from any
Director.

One third of the total number of directiors shall not be subject to retirement by
rotation.

At every Annual General Meeting of #he Company, out of two thirds of the total
number of Directors as are liable for refsement by rofation in accordance with the
provisions of the Act and these arficies. One ™hird of the Directors for the time being
or if their number is not three or @ muipie of three, then the number nearest to one
third shall retire from office. The Disectors 1o refire by rotation shall be those who
have been longest in office since ther laost appointment, but as between persons who
became Direclors on the same day. those who are 1o retire shall in default of and
subject to any agreement among themselves be, determined by lot.

If at any Annual General Meeting at which an election of Directors ought to take
place, the place of any retiring Directors is not filled up, he shall, if willing, continue
in office until the Annual General Meeting in the next year and so on from year to year
until his place is filled up, unless it shall be determined at such meeting on due
notice to reduce the number of Directors in office or unless at the meeting or at the

previous meeting a resolution for the reappointment of such Director has been put to
the meeting and lost.

If the office of any Director becomes vacant before the expiry of the period of his
Directorship in normal course the resulting casual vacancy may be filled by fthe
Board at a meefing of the Board. Any person so appointed shall hold office only
upto which the Direclor in whose ploce he Is appoinfed would have held office if the
vacancy had not occumred as aforesaid.

Subject to Section 259 of the Act, the Company may from time to time in General
Meeting increase or reduce the number of Directors but so that the number of
Directors shall not exceed the maximum fixed in Article 17.

The directors shall have power at any time and from time to time to appoint a person
as additional Director but so that the number of Directors shall not exceed the maxi
mum fixed in Arficle 17. Such additional Director shall refire from office at the following
Annual General Meeting but shall be eligible for election by the Company at that
Meeting as a Direcioc

Notwihsionding anything fo the confrary contained in these Aricles, so long as any
monies ;smain owing by the Company fo The Industrial Credit and Investment Corporation
of Incic Umited (ICICI), The Industrial Development Bank of India (IDBI), Industrial
Finance Corporation of India (IFCI), The Industrial Reconstruction Bank of India
Limited (1R8] Li¥e Inswrance Corporation of India (LIC), Unit Trust of India (UTl),General
Insurance Corposafion of INdia (GIC), National Insurance Company Limited (NIC), The
Oriental Insurance Company Limited(OIC), The New India Assurance Company Limited
(NIA), United India insusance Company Limited (Ull) or a State Financial Corporation or
anyfinancial institution owned or controlled by the Central Government or a State
Government or the Reserve Bank of India or by two or more of them or by Central

N e
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Government or Siole Govemment by hemselves (each of the above is hereinafter in
this article refemad o os e Torposation’) out of any Loans/Debentures assistance
granted by them %o #e Company or so long as the Corporation holds or continues
to hold DebenfusesSharss in he Company as a result of underwriting or by direct
subscription or by pewase placement, or so long as any liability of the Company
arising out of any guasantes fumished by the Corporation on behalf of the Company
remains outsionding. ™e Corporation shall have a right to appoint from time to
time, any person or persons as a Director or Directors, wholetime or non-wholetime,
(which Director or Diseciors, is/are hereinafter referred to as ‘Nominee Director/s”)
on the Board of the Company and to remove from such office any person or
persons so appointed and fo appoint any person or persons in his or their place/s.

The Board of Disectors of the Company shall have no power to remove from office the
Nominee Director/s. At the option of the Corporation, such Nominee Director/s shall
not be required to hold any share qualification in the Company. Also at the option
of the Corporation. such Nominee Director/s shall not be liable to retirement by rotation
of Directors. Subject as aforesaid, the Nominee Director/s shall be entitied to the
same rights and privileges and be subject to the same obligation as any other
Director of the Company.

The Nominee Director/s so apointed shall hold the said office only so long as any
money remains owing by the Company fo the Corporation or so longas the Corpo
ration holds or continues to hold Debentures/Shares in the Company as a result of
underwriting or by direct subscription or by private placement or the liability of the
Company arising out the guarantee is outstanding and the Nominee Director/s so
appointed in exercise of the said power shall ipso facto vacate such office
immediately the moneys owing by the Company to the Corporation are paid off
or on the Corporation ceasing to hold Debentures/Shares in the Company or on the
statisfaction of the liablility of the Company arising out of the guarantee furnished
by the Corporation.

The Nominee Director/s appointed under this Arficle shall be entitied to receive all
notices of and attend all General Meetings, Board Meetings and of the Meetings of
the Committee of which the Nominee Director/s is/are member/s as aiso the
minutes of such meetings. The Corporation shall also be entitied to receive all such
notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees, and expenses to
which the other Directors of the Company are entitled, but if any other fees,
commision, monies or remuneration in any form is payable to the Directors of the
Company, the fees, commission, monies and remuneration in relation to such
nominee Director/s shall occrue to the Corporation and the same shall cccordingly
be paid by the Company directly o the Corporafion. Any expenses that may be
incurred by the Corporafion, or such Nominee Disecion’s in connecfion with their
appointment of Directorship shall oiso be paic or seimbursed by the Company to
the Corporation or, as the cose may be. o such Nominee Director/s.

Provided that if any such Nominee Disscion's is an officer of the Corporation, the sitting
fees in relation to such Nominee Disecion's shall also accrue to the Corporation and the
same shall accordingly be paid by e Company to the Corporation directly.
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Provided also that in the event of the Nominee Director/s being appointed as
wholetime Director/s, such Nominee Director/s shall exercise such powers and duties
as may be approved by the Corporation and have such rights as are usually
exercised or available to a wholetime Director in the management of the affairs of the
Company. Such whole time Director/s shall be entitled to receive such remineration,
fees, commission and monies as may be approved by the Corporation.

26. Subject to Section 284 of the Act, the Company may by ordinary resolution
remove any Director and may by ordinary resolution appoint another person in his
stead.

27. Eoch Deecior shall be entitled to receive out of the funds of the Company for his
services In afending meetings of the Board or a committee of the Board, such fees as
siffing fe=s os ore permitied fo be paid under the provisions of the Act or Rules
framed thereunder and for the fime being in force, per meeting of the Board or a
Commitiee of the Soaed affended him; besides travelling and other expenses
reasonably incumed Dy him for affending such meetings.

28. Subject to Section 198, 30% ana 310 of the Companies Act, 1956 the Board may
remunerate any Director perfiorming ex®o services or making any special exertions
for any of the purposes of #he Company her by a monthly payment or as a
specified percentage of the profifs of #e Company or in any other manner as the
Board may determine and the Company may by @ special resolution remunerate any
Director by commission as provided by Secfion 309 (&) of the Act.

29. q) Subject to the provisions of sectfion 314 of the Act. ¥ any Disacior shall be appointed
to advise the Directors as an expert, or be called upon %o perform exira services or
makes special exertions for any of the purposes of he Company, the Directors may
pay to such Director such special remuneration as they think i which remuneration
may be in the form of either a salary, commission or lump sum and ey may either
be in addition to or in substitution of the remunerations specified in the last
preceding article.

b) A Director may be appoinied o be in the wholetime employment of the Company
and may be paid a remunesciion for such employment either by way of a monthly
payment or ot speciic pescenioge of the net profils of the Company or partly by
one way or parfly by The ofhe. os the Boord moy decide.

30. Except as ofherwise provided in these arficles, all the Directors of the Company
shall have in all matters equal rights and privileges and be subject to equal obligations
and duties in respect of the affairs of the Company.

31. All meeting of the Board of Directors of the Company shall unless otherwise deter
mined by the Board be held at the Registered Office of the Company. The quorum
for a Board Meeting shall be two Directors personally present, or one third of the
total strength of the Board (any fraction being rounded off as one) whichever is higher.
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MANAGING DIRECTORS

32 a) The business of the Company shall subject to the supervision,control and

33.

34.

35.

36.

directions, of the Board, be carried on and managed by one or more Managing
Directors, to be appointed in accordance with the provisions, of this article.

b) The Board of Directors or the Company in General Meeting may appoint any
Director or Directors to be the Managing Director or Managing Directors of the
Company.

c) The said Managing Director/s shall be paid such remuneration as the Board or
the Company in General Meeting shall determine subject to the provision of the
Act and the Rules framed thereunder for the time being in force.

d) Any Managing Director so appointed shall not whilst holding that office, be subject
to retirement by rotation, or be taken info account, in determining the rotation
of Directors.

A Managing Director shall (Subject to the provisions of any contract between him and the
Company) be subject to the same provisions as to resignation and removal as the
other Directors, and he shall, ipso facto and immediately, cease to be a Managing
Director, if he ceases to hold the office of Director from any cause.

So long as the Company has a Managing Director holding office as such, every power,
authority and discretion conferred or vested by these presents on the Directors
shall be exercisable by the Managing Director, except those which are by Law or by
these presents or by any resolution of the Board are required to be done otherwise.

Subject to the provisions of the Act, the Company in General Meeting, or the Board
may from time to time appoint and remunerate one or more of their Body to the
office of wholetime Director, Executive Director, Technical Director or Sales Director
for such term and on such remuneration whether by way of salary, commission, partici
pation in profit or otherwise as may be thought fit, and subject to the terms of any
agreement entered into in any particular case, may revoke such appointment. The
Directors so appointed shall not while holding office be subject to retirement by
rotation of the Directors or be taken into account in determining the rotation by
retirement of Directors.

PROCEEDINGS OF DIRECTORS

The Directors shall meet for the despaich of business ond odjourn and ofherwise
regulate their meetings, as they think fit provided hat o meefing of the Board of
Directors shall be held atleast once in every fwee colender months, as reguired by
Section 285 of the Act.
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Subject to the provision of the Act, a resolution In writing signed by a majority of the
Directors of the company for the time being shall be as effective and binding asa
resolution duly passed at a meeting of e Board duly convened and constituted.
In the event of the signature or signafures of any one or more of the Directors fo any
such resolution, being affixed on dfferent dates, the said resolution shall, unless
otherwise stated therein, be deemed 0 be passed on the date of signature of the
Director signing last.

Questions arising af any meefing of the Board, shall be decided by a majority of
votes. In case of an eguality of votes, the Chairman shall have a second or casting
vote. A Direcior may, atf any fime summon meeting of the Board.

The confinuing Directors may act not withstanding any vacancy in their body, but if
and so long as their number is reduced below the number fixed or pursuant to the
regulations of the Company as the necessary quorum for Directors, the continuing
Direcotrs may act for the purpose of increasing the number of Directors to the quorum
number or for summoning a General Meeting of the Company, but for no other pur-
pose.

The Directors may elect a Chairman for their meetings and determine the period for
which he is to hold office, but if no such Chairman is elected, or at any meeting the
Chairman is not present within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be the Chairman of the
meeting.

Until otherwise determined one-third of the total strength of the directors (any fraction
contained in that one third being rounded off as one) or two Directors whichever s
higher shall be quorum.

COMMON SEAL

q) The Board shall provide a Seal for the purposes of the Company, and shall have
power from time to time to destroy the same and substitute a new seal in lieu
thereof, and the Board shall provide for the safe custody of the Seal for the time

being.

b) Subject to any siatutory requirements as fo Share Cerificates or otherwise, the
Seal of the Company shall not be affixed o any instruments except by the author-
ity of resolufion of the Board or of a commifiee of the Board authorised by it in that
behalf and except in the presence of at least one Director and of the Secretary
or such other person as the Board may appoint for the purpose; and the Directors
and the Secretary or other person as aforesaid shall sign every instrument fo
which the Seal of Company is so affixed in their presence. The Company may
exercise the power conferred by Section 50 with regard to having an official Seal
for use abroad, and such power shall be vested in the Board.
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WINDING UP

If upon the winding up of the Company, any surplus assets shall be more than
sufficient fo repay the whole of the paid up capital, the excess shall bedistributed
amongihe Members in proportion to the capital paid up or which ought fo have been
paid on the Shares at the commencement of winding up held by them respectively,
other than amounts paid in advance of calls. If the assets shall be insufficient to
repay fhe whole of the paid up capital, such assets shall be so distributed such that the
loss is bome by the Members in proportion o the capital paid or which ought fo have
been paid on the Shares at thecommencement of the winding up. But this article is
without prejudice fo the rights of the holders of the preference Shares issued upon
speciaicondiions.

The Liquidator on any winding up (whether voluntary or under supervision of Court or
compulsory) may, with the sanction of a special resolution, divide among the con-
tributories in specie, any part of the assets of the Company and may with like
sanction vest any part of assests of the Company intrustees upon such trusts for
the benefit of the contributories, as he, with like sanction, shall think fit.

45. Any such Liquidator, may irrespective of the powers conferred upon him by the Act

and, with the authority of a special resolution, sell the undertaking of the Company or
the whole or any part of its assets, for Shares, fully or partly paid up or for the
obligations of or other interest in any other Company and may by the contract of
sale agree for the allotment to the Member direct of the proceeds of sale in
proportion to their respective interests in the Company, and in case the Shares of this
Company shall be different classes, may arrange for the allotment in respect or
preference Share of Company and may further by the contract limit a time at the
expiration of which shares, obligations or other interests not accepted or required
shallbe deemed to have been refused and be at the disposal of the liquidator.

INDEMNITY AND RESPONSIBILITY

a) Subject to the provisions of Section 201 of the Act, every Director, Manager or
officer of the Company shall be indemnified by the Company against all costs,
losses and expenses which any such person may incur or become liable to by
reason of any contract entered into or act or deed done by him as such Director,
manager or Officer or in any way in the discharge of duties, including travelling
allowances and the amount for which such indemnity is provided shall be
immediately aftached as a lieu on the properly of the Company and have
priority as between the Members over all ofher claims.

b) Without prejudice fo the generality of the foregoing, it is hereby expressly de-
clared that any filing fee payable on any document required 1o be fled with the
Registrar of Companies or any ofiver payment o be done by any Diseclior or other
officer by reason of his hoiding the said office shall be paid and bome by the
Company.
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No Director or other officer of the Company shall be liable for the acts receipts
neglect or default of any other Director or officer or for joining in any receipt or
other act for conformity or for any loss or expenses happening to the Company through
the insufficiency or deficiency of title to any property acquird by order of the Directors
foror on behalf of the Company, or for the insufficiency or defficiency of any
security in or upon which any loss or damage arising from the bankruptcy, insolvency
or tortious acts of any person, Company or corporation with whom any monies,
securities or effects may be entrusted or deposited, or for any other loss occassioned
by any error of judgement or oversight on his part or for any other loss, damage or
misfortune whatever which shall happen in the execution of duty of his office orin
relation thereto unless the same happens through his own dishonesty.

SECRECY CLAUSE

48q) Subject to the provisions of the Act, no member shall be entitled to inspectthe

D)

Company's books without the pemmission of the Directors, or to require discovery
of or any information respecting any detail of the Company's trading or any
matter which is or may be in the nature of a trade secret, mystery of trade or secret
process, which may relate fo the conduct of the business of the Company and
which in the opinion of the Directors, is not expedient in the interest of the
Members of the company to be communicated to the public.

Every Director, Manager, Secrelary, Audiior Truslee, Member of the Commitiee,
Officer, Servant, Agent, Accouniont or ofher person employed in the business of
the Company, shall if so required by the Directors before entering upon his duties
orany time during his term of office, sign a declaration pledging himself to
observe strict secrecy respectig all transactions of the Company and the state of
Accounts and in matters relating thereto and shall by such declaration pledge
himself not fo reveal any of the matters which may come to his knowledge in the
discharge of duties except when required to do so by the Board or by a Court of
Law or by the person to whom such matters relate and except so far as may be
necessary in order to comply with any of the provisions contained in these
arficles.
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Nomes Aoesses
S.No. Descripfions and accupasons Signature
of sutsCribens
1; R.Sarcia
W/o N.Raion. ECom., FCA. (sd.) R.SAROJA
.3-C, PethicheSipurom, '
East Strest -
Tirupur - 1
Industrialist
2. R.Premchanger ;
S/o N.Rajon, B.Com., FC.A. (sd.)R.PREMCHANDER
3-C, Pefhicheffipuram,
Tirupur - 1
Banker
Date : 03.12.1987 (Signed before me at Madras)
Place : Tirupur
Witness to the above signatures : (Sd.) K.RAVI !'
K. Ravi
S/o. R.Kannan
12, Sambandam St.Mandaveli,
Madras - 600 028 ;
Chartered Accountant




