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THE COMPANIES ACT, 1956

( COMPANY LIMITED BY SHARES )
MEMORANDUM OF ASSOCIATION

OF

Parnami Incense Private Limited

I. The Name of the Company is PARNAMI INCENSE PRIVATE
LIMITED.

I1. The Registered Officc of the Company will be situated in the STATE -
OF RAJASTHAN.,

I11. The objects for which the Company is established are :(— <’

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON
ITS INCORPORATION ARE :—

1. To carry on the business of manufacturers, processors, refiners, impor-
ters, exporters, scllers, stockists, Distributors, Commission Agents,
Order booking agents, buyers and/or otherwise dealers in all kinds oftgwd o7
Apgarbatties, Dhoops, Cosmetics, Perfumes, aromatic chemicalsftoilet J 4
requisites, soaps, detergent products, Natural essential Oils, Perfumery
compounds, Basic chemicals, resinoils, Fragrances, Mineral Oils, Liquid
Paraffin, sandal wood powder, wooden Masala and bamboosticks.
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THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAIN.
MENT OF THE MAIN OBJECTS ARE :—

To buy, sell, manufacture, assemble, repair, alter and exchange, let on
hire, export, import and deal in all kinds of articles and things which
may be required for the purposes of any of the principal business in this
memorandum contained or commonly supplied or dealt in by persons
or public bodics engaged in any such busincss or which may seem
capable of being profitably dealt in connection with any of the said
business.

To advance, deposit or lend money or invest in sccurities and property
(not amounting to the business of banking definsd under the Banking
Regulations Act, 1949) to or with such persons, firms or bodies corpo-
ratc as the Company thinks fit and in particular 1o customers and others
having dealings fwith thc Company and on such term as may secm
expedient and to discount, buy, sell and deal in bills, notes, warrants,
coupons and other negotiable or transferable securities or documents
and to guarantee performance of any contract by any such perosn.

To guarantee the payment of money secured by or payable under or in
respect of bonds, debentures, debenture-stocks, contracts, mortgages,
charpes, obligations and other securities of any company or any autho-
rity, Central or State Government, Municipal, Local or otherwise or of
any person whatsocver whether incorporated or not and to transact all
kinds of guarantee business and 1o undertake all kinds of trust and
agency,

Subject to the provisions of Section S8 A of the Companies Act, 1956
and Rules framed thercunder and -Rescrve Bank of India’s directions
issued in this respect from time to time to  borrow or raise money from
time to time for any of the purposes of the Company at interest or
otherwise in such manner and on such terms as the company shall
think fis and in particular by issue of or upon Bonds, Debenture or
Debenture-Stocks, bills of exchange, promissory notes or other obligations
or securities of the Company or by morigage charge or upon all or any
of the Company's property, both present and futurc including its

uncalled capital or in such other manner as the company shall think
fit. '

To draw, make; accept, endorse, discount, execute, negotiate and sell,
Bills of exchange, Hundi, promissory notes, Bills of ladings, Deben-

tures and other negotiable instruments, connected with the business of
the Company,

To invest and deal with or otherwise employ the funds and money of
the company not immediately required, upon such security and in such
manner and upon such term as it may think proper and expendient

and be determined for each transaction in such manner as the Company
may deem fit,
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12

13.

To build, construct, alter, enlarge, remove, pull down, replace, maintain,
improve, develop, control and/or manage any buildings, offices, factories,
engines, hotcls, gardens, dairies and other works and conveniences
which the Company may think directly conducive to its objects or
advance the interest of the company to contribute otherwise take part
in the construction, maintenance, control and management there of
and to join with any other person or company in doing any of these
things.

To purchase, take on lease, exchange, hire or otherwise acquire any
movable property and any rights or privileges which the company may
think necessary or convenicnt for the purpose of its business and to
remuncrate any person, company or public body whether by cash pay-
ment or by allotment of sharcs, debentures or other securities of the
company credited as paid up in fuil or in part or otherwisc,

To apply for purchase or otherwise acquire, protect and renew in India
or apny part of the world patent, licences, concessions, patents, rights,
trade marks, designs and the like conferring any exclusive or nonexclu-
sive or limited right to their use any secret or other information
regarding any invention or research which may seem capable of being
used for any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit the company
and 1o use, develop or grant licence in respect thereof or othcrwise turn -
to account the rights or information so acquired and to expend money
in experimenting upon testing or improving any such patents, rights or
inventions.

-

To enter into any arrangments with any Government or any authority,
Municipal, local or otherwise that may seem beneficial to any of the
Company’s object and to apply for, promote and obtain any Act of
Parliament, privilege, concession, licence or authorisation of the
Government or any other authority, local or otherwise for enabling the
Company 1o carry on any of its objects into effect or for extending any
of the powers of the Company and to carry out, exercise and comply

_with any such Act, privilege, concession, licence or authorisation.

To lcase, let out on hire, mortgage, pledge. hypothecate, sell or other-
wise dispose of the whole or any part of parts or the undertaking of
the Company or any land, business, property, rights or assets of any
kind of the company or any share or interest therein respectively in

such manner and for such consideration as the Company may think
fit.

To establish and equip laboratories and carry on analytical experimen-
tal and other work or undertaking and rescarch in relation to the general
objects of the Company.

Subject 1o the provision of law merge, reconstruct, amalgamate, enter



14.

15.

18,

19.

20.

into partnership or into any arrangement for sharing profits, joint
venture with any person, firm or body corporate whether in India or
outside carrying on or about to carry on business or transaction which
the Company is authorised to carry on or engage in or which is capabie
of being conducted so as directly or indirecily to benefit the Company
and further to enter into any arrangement or contraét with any person
association or body corporate whether in India or outside for technical
or financial collaboration, technical know-how or for such other
purposes that may benefit and be conducive 1o the objects of the
Company.

To pay all costs, charges and expenses preliminary and incidental to
the promotion, formation, esiablishment and registration of the
Company,

Subject to section 293 A of the Companies Act, 1956 to create, subs-
cribe in or donate to any national, charitable, benevolent, superanpua-
tion, depreciation, reserve, sinking or any other special fund or funds
of organisation association or institution for useful object or purpose
which may be conducive to the intercst of the Company or the members
or employees of the Company.

To do all or any ofthe above things in India or in any part of the
world as principals, agents, selling-agents, sub-agents, contractors,
trustees or agents of any kind or description whatsoever of any com-
pany, partnersbip firm or individual or otherwise by or through
trustee, attorneys, agents or otherwise and cither alone or in conjunc-
tion with others and to establish offices, agencies branches for carrying
out any of the aforesaid objectives in India or elsewhere in the world
and to undertake the management of any company or companies
having objects altogether or in part similar to those of the Company.

Te take into consideration and te approve and confirm all acts, deeds
and things that may be done or entcred into with any person, firm or
body corporate by the promoters of the Company and further to enter
into any agreement, arrangement or contracts with the promoters and
to reimburse them for all costs and expenses that may be incurred by
them in connection with the formation and promotion of the Company,

To vest any real or personal property rights or interest acquired by or
belonging to the Company and with or without any declared trust in
favour of the Company.

To communicate with Chambers of Commerce and other mercantile
and public bodies throughout the world and concert and promote
measures for the protection of the trade, industry and persons engaged
therein.

To subscribe, to become 2 member or subsidise and cooperate with any

4
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22.

23.

24,

other association, whether incorporated or. not whose objects are alto-
gether or in part similar to those of the Company and-to procure {rom
and communicate to any such association such information as may be
likely to further the objects of the Company.

To acquirc and underiake the whole or any part of the business,
properiy, liabilities of any person, firm or body corporate, carrying on
or proposing to carry on any business which the Company 1s autho-
riscd to carry on or having property suitable for the purposes of the
Company or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to
benefit the Company.

To establish, promote or concur in establishing or promoting any
company or companies for the purposes of acquiring all or any of the
rights, liabilities and propertics of the Company or for any other
purpose which may seem directly or indirectly calculated to benefit the
Company and to place or guarantec the placing of, underwrite, subs-
cribe for or otherwise acquire all or any part of the shares debentures

-or other securities of any such other company or companies.

To aid pecuniarily or otherwise any association, body or movement
having for its objects any solution, settlement or surmounting of indus-
trial or labour problems or the promotion of industry or trade.

"To undertake and exccute any trusts either gratuitously or otherwise.

C. OTHER OBJECTS —

To carry on in any mode, the business of storekeepers in all its branches
and in particular to buy, sell and deal in goods, stores, consumable
articles, chattels and effects of all kinds, both wholesale or retail.

To carry on the business as importers and exporters of goods or mer-
chandise of any description or 1o act as shippers, underwriters, commi-
ssion agents, adverlising agents, travelling agents, transport agents,
forwarding and clearing agents, brokers and estate agents, '

To carry on the business of manufacturers of and dcalers in automobile
parts, accessories, ancillarics, stores and spares and to engineer, deve-
lop, design, assemble, manufacture, produce, import and export, buy,
sell and otherwise deal in industrial mining, agricultural and other
machines and all types of tools, plants, equipments, insiruments,
appliances and hardwares of all kinds, general fittings, accessories and
appliances of all descriptions made of metal, alloy, glass, synthetic
and other fibres, chemicals and PVC compunds, plastics or any other
materials.

To carry on the business of elcctrical engineers, electricians, engineers,
contractors, manufacturers, suppliers of and dealers in electrical and

5



other appliances, cables, wirelines, dry-cells, accumulators, lamps and
work aad to generaie and accumulate elecricity for the purpose of light,
heat, motive power and for all other purposes for which eiectrical
cnergy can be employed and 10 manufacture and deal in all apparatuses
and things requircd for or capable of being used in connection with the
generation, distribution, supply. accumulation and employment of
clectricity included in the terms electricity all power that may be directly
or indirectly derived therefrom or may be incidentally hereafter dis-
covered in dealing with electricity, subject to the provisions of Electri-
city Act.

5. To manufacture and/or produce and/or otherwise engage in the manu-
facture or production of or dealing in electrical kilowatt hour meters,
magnets, clectromagnets, power cables, industrial jewels, ammeters,
voltmeters and other types of measuring instruments, electrical or non-
electrical die castings, screws, nuts and bolts, transformers of all types,
circuit breakers, punched card machines, computers and calculaters and
their accessories, hoists, elevators, trolleys and coaches, winches, power
generators, magnetic separators, winders, air compressors, welders, fans
of all types, switch and motors of all types, drills, electric grinders, air
conditioners, refrigerators, washing machines, television and wireless
appratuses including radio receivers and transmetters, electronic instru-
ments diodes, transistors and allied items, watches and clocks, cameras
and any houschold appliances and any enquipment used in the genera-
tion, transmission, and rcceiving of sound, light and electrical, impulses
and component parts thereof and othes~matosials—and-products to
manufacture and 10 deal in all kinds of electronic equipments and their
components, spare parts or raw malerials,

i . . . .
W To carry on the business of mechanical engmcs“rsz Eachmssts, fitters,

& millwrights, founders, wire drawers, tube makers, , saddlers,
galvanizers, japanners, anncalers, enamellers, electroplaters and painters.

7. To carry on a general business of providing comparative information
about the characteristics, interest of other autributes of individuals,
communities, organisations, countries or other social units and of any
articles or commoditics of economic trends of persons whatsoever to
design, invent, prepare, own, make use of lease, sell or otherwise
dispose of and, to deal in computers, data processing machines, tap:s,
cards, memory equipment or any other equipment and materials of
every kind and description useful in connection with this business to
license or otherwise auihorise others to ¢ngage in the foregoing and to
engage in general rescarch and development in areas related to or invol-
ving foregoing.

8. To grow, take on lease, acquire, develop, deal in plantations and forests,
and to process in all aspects timber, wood. plywood and all kinds of
wood and to make products wherein wood is a constituent part and to
design, develop, fabricate any products involving the substantial use of
wood.



9. To produce, manufacture, use, buy or otherwise acquire, sell, distribute,
deal in and disposc of alkalies and acids, gases, fertilizers, chemicals QQL[‘(Q
and chemical products of every nature and description and compounds, ‘-'(Q
intermediate derivatives and bye-products thercof and preducts-to-be |
-madc—therefrem-(hercinafice—forcanvenicnce—referzcd to—peneraliy-as ( sw{\ £
chomicals—and-productshinchsding—specifically-bubahSit limiting the

generality of the foregoing, calcium carbide, calcium cynamide, vat,

solubilised vat, azoic salts, naphthols, all types of flotation rcagents,

welting agents, insccticides and fumigants, plastics and resins, dyestuffs,

explosives, catalytic agents, food, direct colours, basics and rapid fast

colours, pigments, drugs, biologicals, pharmaceuticals, serums, vitamin

products, hormones, sutures, ligature, drugs, for disease or disabilities

in man or animals and products derived from phosphate mines,

limesiones, quarries, bauxite mines, petrolcum, natural gas and other

naturat deposits useful or suitable in the manufacture of chemicals and

chemical products as hereinabove defied.

10. To manufacture. produce, refine, prepare, purchases, store, sell and to
trade and deal in petroleum and all kinds of mincral oils, and all
{‘_ﬁﬁ"‘bl’ ‘%wduus—.ﬂnd bye-products thereof including wax, paraffin, soap,
lubricants, illuminant and butter substitutes, oil cloth, candles, glycerine,
stearing and in connecction therewith to acquire construct, repair,
opereate and use oil and other retineries, buildings, mills factorices,
oil wells, derricks, distillerics, ghanies, roteraries, expellers, mecchanical
or hydraulic press.

11. To carry on the business of manufacturers, importers and exporters of
and dealers in natural and synthetics, resins, moulding, powders, adhe-
sives and cements, paints, distempers, colours, varnishes, enamels, gold
and silver leaf enamels, spirits and other allied articles.

12 To carry on development and research work and to manufacture,
calcine, refine process, import, export, buy. seli and deal in petroleum
coke, calcined coke and anthracite coal and to draw out, manufacture
and deal in coal tar, canlion products and other bye-products as may
be possible and to utilise waste gases for industrial uses and purposes.

13. To manufacture, prepare, import, export, buy, sell and otherwise deal in
allkinds of glass, plassware, glass goods, mirrors, looking glass, scientific
glass wares, sheets and plate glass, bangles, false perals, bottles, phiais
and all kinds of articles prepared of glass and to carry on the business
of glass patent solvers. glass embossers, lead workers, tablet, show card
and show case manufacturers,

14. To manufacture, produce, assemble, distribute, stoek, barter, exchange,
pledge. repair, usc, buy, sell, import and export and otherwise deal in
all types of scicntific instruements and their accecsories, testing mstu-
ments process control instsuments and their accessories, testing
instruments, process control instruments, clecerical and electronic inst-
ruments, nautical, acronautical and survey instruments, optical and



15.

16.

17,

18

19,

opthalmic instruments, general laboratory medical and surgical instru-
ments, apparatus, scientific laboratory medical and surgical instruments,
apparatus, scientific laboratory glassware, photographical, chemical and
other instruments, apparatus, appliances, equipments, devices, contri-
vances their accessories and componendts.

To engineer, develop, design, assemble, manufacture, produce, import,
export, buy, sell, operate, run, let on hire and otherwise deal in all kinds
of ecarth moving and petrol and diesel engines, tools, plants, tractor,
equipments, spares, appliances, §mplements and  accessories mobile or
otherwise, heavy vehicles and land reclamation, drainage, irrigation,
waterworks, cngineering, forest clearing, pumping and other purposes,
spraying machines, vehicles and epuipment, whether mobile or other-
wise, mobile workshop and garage equipments for repair and service
stations, tubewells, pumps, floating or otherwise, motors and irrigation
machinery, transportation equipment for movement of its preducts or
stores machines or personnel and as general purposes freight carriers.

To underiake the business of distribution and application of pesticides,
aerial or otherwise and to maintain and run vehicles, acroplanes and
cquipments for spraying and to run the said vebicles and aeroplane for

hire and as passangers carrying crafts also.

To construct a cinematograph theatre and other building and works and
convenicnces, for the purpose thereof and to manage, maintain, and
carry on the said theatre and to let out other buildings when so erected
or constructed. To carry on the business of proprietors and managers
of theatre (cinemas, picture places and concert halls) and to provide
for the production, representation and performance (whether by mech-
nical means or otherwise) of operas, stage plays, operattas, vaudevilles,
revues, ballets pantomimes, spectacular pieces, promenade and other
concerts and other musical and dramatic performance and entertain-
ment of all kinds. To mapufacture films and other appliances and
machines in connection with mechanical reproduction or transmission
of pictures, movement, music and sounds and to organise and conduct
theatrical production and entertainment to all kinds and to enter into
agreements with authors or other persons for the dramatic or other
right of operas, ptays, films, operattas, builesque, vaudeville's, revues,
vallet pantomimes, spectacular, pieces, musical composition and other
dramatic and musical performance and enlertainments, or for the
representation thereof in India and elsewhere as well as of foreign
rights and to enter into engagemenis of all kinds with artists and other
persons.

To manufacture, process, treat, refine, store, buy, sell, export, import
distribute and otherwise deal io all kinds of and classes of paper and
boards of all kinds.

To carry on the business as tourist, agents and contractors and to faci-
litate travelling and to provide for tourists and travellers and promote
the provision of convinces of all kinds in the ways throug tickets, circu-

g



20.

21.

22.

23.

23,

lars sleeping cars or berths reserved places, hotel and lodging accom-
modation, guidcs, safe deposits, enquiry bureaus, libraries, lavatories,
reading rooms, baggage transport and otherwise.

To carry on the business of hotel, restaurant, cafe, tavern, beer house,
restaurant room, boardi}lg and lodging house keepers, licenced victua-
llers, wine, beer and spirit merchant,Lm&Hsim manufacturers of aera
ted minerals and artifical waters and others drinks purveyors, caterers
for public amusements, coach cab, carriage and motorcar proprietors,
livery, stable and garage keepers, jobmasters, imparters and brokers of
food, live and dead stock, hairdressers, perfumers, chemnists, proprictors
of clubs, baths, dressing rooms, laundries reading, writting and news-
paper rooms, libraries, grounds and places of amusements and
recreation, sport, entertaipment anpd instruction of all kinds,
tobacco and cigar merchants, agents for railways, road, air and shippi-
ng companics and carriers, theatrical and operabox office proprietors
and general agents and to provide services and facilties for all kinds on
a commercial basis, that may be required for the tourist and entertain-
ment industry.

To carry on all or any of the business of constructional engincers,
architects, builders, contractors, deccorators, wood workers and to
acquire, develop, buy, sell rcal estate, multistoreyed or other buildings.

To purchase, sell, develop, take in exchange, or on lease, hire or other-
wise acquire, whether for investment or sale, or working the samc any
real or personal cstate including lands, mines, building, houses, cotta-
ges, shops, depos, warehouses, machinery, plant, stock in trade, mioe-
ral rights, concessions, privileges, licences, easement or intercst in or
with respect to any properly or interest in or with respect to any
property whatsocver for the purpose of the Company in consideration.
for a gross sum or rent or partly in one way and partly in the other or
for any other consideration. So carry on the business as proprietors
of flats and buildings and to let on lease or otherwise apartments there-
in and to provide for the conveniences commonly provided in flats,
suites and residential and business quartcrs.

To carry on ali or any of the business of transport, cartage and haulage
contractors, garage proprietors, owners, owners and charters of road
vehicles, air crafts, ships, tugs, barge and boats of every description
lightermen or air Carmen, carlages, contractors, stevedors, wharfingers,
cargo superintendents, packers, haulicrs, warehouscmen and jobmasters.

To Q"‘“&@&&g

$e carry on the business of farming, horticulture, floriculture, sericultu-

.re, dairies, cultivators of all kinds of food grains, secds, frujts, proprie-

tors of orchard and traders, exporters and sellers of and dealers in
products of farming, dairy, horticulture, sericulturc and pisciculture
and fishing and manufacturers of drinks, alchoholic or otherwise, inclu-
ding beverages produced from such products or otherwise, to carry on
the business of cultivators, growers, manufactures, millers, grinders,
rollers, processors, cold stores, canners and preservers and dealers of

9
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25,

26,

27,

28.

29,

30.

food grains and other agricultural dairy, horticulture and poultry
products, fruits, vegetables, herbs, medicines, flowcrs, drinks fluids
gas and preservable products and to extract bye-products and deriva-
tives, whether edibles, pharmaceuticals medicinal or of any kind or
nature whatsocver and food preparations of every kind and description
and to carry on the business of manufacture of and trading in preserved
dehydrated, canned or converted agricultural products, fruits and
vegetables, provisions, foods, dairy and pouliry products and articles
and other derivatives of ail kinds and descriptions and to set up and
run machinery for proceessing and preserving the same,

To establish experimental farms and research stations any where in
India for conducting experiments, tests and research for developing
better qualities of food grains and agricultural products and for deve-
loping milch strain in cattle by csoss breeding or oiherwise and incre-
asing cgglaying capacity in poultry and also for finding other ways,
any means of improving other agricultural crops, produce any seeds
fooder crops and cattle feed of all kinds.

To manufacture, process, chemically, electrically or by any other
means, refine, extract, hydrolize, manipulate, mix, deodorise, grind,
bleach, hydrogenate, buy, sell, import, export, produce or otherwise deal
in seeds and agricultural products, food, food products, dictetic products
and preparations, patent drugs and propriciory articles of all kinds,
whether basic or derived and in all forms and in particular protein
food of all kinds and all other ingredients apd all other buy-products.

To buy, sell and dcal and speculate in foreign exchange, gold, silver,
cotton, jute, hessian, oilsceds and commoditics of all kinds agricultural
or otherwisc fiinished or unfinished and 1o take delivery and hold them
as permitted under the law from time to time in force.

To organise, run, maintain, operate, promole the business of intericr
decorators, furniture and carpet designers and manufacturers, boutique,
operators of fashion centres, fashion shows and to make, acquire deal
in any way in handicrafts, objects of art, precious stones, jewellery,
whether artificial or otherwise and articies whercin precious metals or
precious stones may be used, in textile fabric and to manufacture and
deal in any products as are dcalt in by boutiques, fashion shows and
interior decorators.

To be interested in, promote or undertake the formation and establi-
shment and to take, hold and disposc of shares in such organisations,
institutions, busincss or companies, whether industrial, hoteliers, restau-
ranteurs, agricultural, trading, manufacturing or otherwise as may be
considered to be conducive 1o the profit and interest of the Company
and also to acquifc, promote, aid, foster, subsidise or acquire inierests
in any such industry or undertaking.

To acquire from or sell to any person, firm or body corporate or uni-
corporalc, whether in India or elsewhere technical and managerial

10 -
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32

34,

35

36.

information, know-how, processes engineering, manufacturing, opera-
ting, and commercial data, plans, layouts and blue prints useful for
the design, erection and operation of any plant or process of manu-
facture and to acquire any grant or licence or other rights and benefits
in the foregoing matters and things and to render any kind of manage-
gement and consuliancy service.

To catry on the business of general, commercial, colour, kraft and
process printers, lithographers, photographers, engravers, diemakers,
publishers of newspapers, books, magazines, art and musical produc-
tion, plan and chart printers press and advertising agents, contraclors,
ink, dye, colour and chemical manufacturers, manufactures of mctal
and other signs, and dealers in printing machinery, type and all printers,
suppliers, book binders and stationers and dealers in all kinds of supp-
lies and equipment for mercantile and other uses,

To promote, establish, acquire and run or otherwise carry on the busi-
ness of plastic or rubber industry or business of manufacture of mate-
rials for usc in industries or busincss such as wax, bakelite, plywood,
celluioid, products, chemicals of all sorts and other articles or things

and-sinilarer aliied products or process.
w7

To erect, build, maintain and let out on hire or rent, warehouses, and
coldstorage rooms, and to provide for refrigeration and to carry on
and undertake storage packing removal, carrying, delivery; purchases,
sale and exchange of fruits and vegetables includiug potatoes and ali
kinds of goods and to carry on the business of cold storage company
in all its branches.

To carry on the business of manufacturing, printing. processing. distri-
buting, selling, buying, importing, exporting and dealing in all kinds
of packaging, laminated, coated matena‘s including made of paper,
film, foil and plastics and all and any materials that are and that may
be developed for the purpose.

To design, develop, engineer, import, ¢xport, buy, scll and otherwise
deal in, licence, grant any rights in fabricate, manufacture, hireout,
tease, plant, machinery and equipments relating to manufacture,
processing, storing or transport of ali kinds of paper, board, laminates.
packaging, whether processed or not, and their bye-products and to
provide technical know-how.

To carry on the business of manufacturers, producers, processors,
bleachers. byers ginners. importers, exporters, buyers, sellers of and
dealers in all kinds of yarns, fibers, fabrics and textiles, threads, tapes,
ropes, cords, twins and other products prepared or manufactured from
nylon, polyster, acrylics, rayon, silk, artificial silk, linen, cotton, wool,
jute and any other synthetic, artificial and natural fibres including fibre
glass.

11
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39,

1v.

To carry on'the business of manufacturers, producers, collectors, extra.
ctors, exhibitors, displayers, dealers, exporters, importers, commission
agents and makers of all kinds of gems and stones, unsct cut and uncut
gems and stones, whether precious, semiprecious or synthetic, pearls
whether real or cultured, diamonds, including industrial diamonds,
glass beeds, chatons, whether polished or not, ornaments and articles
made of gold, silver, platioum or any other precious metal or any
alloy containing onc or more of such precious, semiprecious or synthe-
tic gems and stones, jewellery including immitation jewellery and
costume jewellery articles of art and handicrafts, ceramic wares, earthen
wares, ivory goods, sandalwood goods, carpets, paintings, antiques and
curios of all kinds or ‘}escriplion.

To carry on business as ‘manufacturers, dealers, importers, exporters,
Commission Agents and distributors of all kinds of Readymade Gar-
ments, Wearing appearel manufaetured from whatever kind of fabrics
including those of man made fibres, all kinds of hosiery products,
hosiery products made of Cotton, Wool, synthetics Wool, nylon, rayon,
artificial silk and pure silk, Readymade Garments and Wearing apparel
inade of leather, leather cloth, immitation leather cloth and to deal in
all other articles of personal and domestic use made of above product.

To carry on the business of advertisingin its all forms viz. News papers,
hoardings, posters, Kiosks, magazices, periodicals, radios, televisions,
and Cinema, by circulars, by opening stores and exhibitions, by publi-
cation and distribution of books end periodicals, calanders, diaries or
any other material of publicity, by distributing samples and granting
prizes and rewards and to act as agents for other Advertisers

The liability of the members in limited.

The nominal Share Capital of the Company is Rs. 3,00,000/—(Rupees
Three Lacs) divided into 3000equity shares of Rs. 100/—each.

1.



We, the severa) persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and we

respectively agree to take the number of shares in the capital of the Company set opposite our
respective names ; —

SL

No.

Signatures, Name, Description, Addresses
and Qccupation of the
Subscribers

No. of Equity
Shares taken by
each subscriber

Signature, Name, Add-
ress, Description and
Occupationof Witness
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Dated the 17‘{"Bay of JUNE . 1988

Place ; Jaipur.
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Ramesh
Chandra
Mishra

Definitions

THE COMPANIES ACT, 1956

(COMPANY LIMITED BY SHARES)

ARTICLES

OF ASSOCIATION

OF

Parnami Incense Private Limited

INTERPRETATION

1. (i) In these Articles unless there be something in the subject
matter or context inconsistent therewith :

(a)

(b)

(c)

(d)

(¢)
(f)
(8)

(h)

()

()

“The Act’ or “‘the Companies Act’” means the Compa-
nies Act, 1956,

“The Company” means PARNAMI INCENSE
PRIVATE LIMITED.

“The Office’’ means the Registered Office for the time
being of the Company.

«The Register” means the Register of members to be
kept pursuant to section 150 of the Act.

“Dividend”’ includes bonus.
«The Seal”’ means the Common Seal of the Company.

«The Board” means the Board of Dircctors of the
Company.

“The Chairman’’ means the Chairman of the Board of
Dircctors of the Company.

“The Directors” mecans the Directors for the time
being of the Company including Debenture Director
and Technical Expert Director.

“In writing and written” includes printing, photogra-
phy and other modes of reproducing words in visible
form.

sompuny o, M5 e “‘""

 ate of Baworiten

lelﬁceﬂy*’ 'Q i §>

s ?
of comr 8.

¢r-:,}"at‘Ala| M

i

-,u"-’



(i1) Unless the context otherwise requires, words or expressions
contained in these regulations shall bear the same meaning
as 1o the Companies Act or any statutory modifications
thereof 1n  force at the date on which these regulations

pvecome binding on the Company.

- 2. (1) The regulations contained 1o table "'A™ 10 Schedute |
Table A how far
1o apply te the Act shall not apply to the Company except so far
as cxpressly incorporated herein below or made applicable
by the said Act.

Other Provisions (;i) Wherever in the said Act 1t has been provided that the
Company shall have any right, privilege or authority or
that the Company could carry out any transaction only
if the Company 1s so authorised by its Aruicles, then and
in that case this Regulation hereby authorises and empo-

wers the Company to have such right, privilege or autho- .

rity and to carry such transactions as have been permitted
by the Act without there being any specific regulation in
that behalf herein provided. As illusttation of such rights,

privileges, authorities and transactions the following arc
set out with relevant sections as under.

Section 80 : to issue Redeemable Preference Shares.

Section 92 : to accept unpaid share capital although not
called up.

Section 93 : to pay dividend I1n proportion to amount .

paid up.
Section 94 : to alter the share capital of the  Company.
Section 100 : to reduce the share capital of the Company.

Section 106 : to alter the rights of holders of special class
of shares,

PRIVATE COMPANY

3. The Company is a Private Company within the meaning of -

Section 3 (I} () of the Compames Act, 19356 and

accordingly.,

(a) The number of members for the time being of the Company
(exclusive of persons who are in the employment of the
Company and persons who having been formerly tn emplo-
yment of the Company were its members while in the emp-
loyment and bave continued to be members of the Com- .
pany after the employment ceased) 1s not to exceed fifly,
but when two or more persons hold one or more shares
in.the Company jointly, they shall, for the purpose
of this paragraph, be trcated as a single member,

(2 )
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Coavertible and
Redecmable
Preference Sbares .

Allotment of sharey

Commission on
shares

Commencement of
Business

(!

(b) Any invitation 1o the pubhic 1o subscribe for any share in
or debentures of the Company is hereby prohibited.

(¢) The right 10 transfer the shares of the Company shall be _

restricted as bereinafier provided.

(a) The Authonsed Share Capital of the Company is .

Rs. 3.00,000/- ( Rupees Three Lakhs ) divided into 3,060

( Three thousand ) Equity Shares of Rs. 100/- ( Rupees One |

bundred ) each.

(b) The Company has power to divide the share capital for

the time being into several classes and to increase o reduce

its capital from time to time and vary, modify or abrogate - o

rights or conditions attached to any class of shares in such
manner as may be for the time being provided by regulations

- of the Company and upon increase of the capital, the Com-

pany may issuc any new sharesin priority 10 any other o
sbares present and future with any preferential, deferred,

qualified or special privileges or conditions as may be deter-
mioed upon by the Company in the General Mceting.

The Company shall have powers to issue prefecence shares

which may be converied into equity shares or carry a right 10

~redemption out of profit or out of the proceeds of fresh issue

of shares liable to be so redeemed at the option of the Com-

pany and the Directors may subject to the provisions of -

Scctions 80 of the Act, exercise such power on such term and
in such manner as may be prescribed by the law.

- The Shares shall be under the control of the Directors who
may allot or otherwise dispose of the same to such person on

such terms and conditions and ecither at a premum or at par

and subject to the provisions of the Act at a discount and at

such time as the Directors think fit and with full power to ..~

give to any person the sharcs either at par or at premum

duriog such times and for such consideration as the Directors

think fit,

Regulation 4 of Table *A** shall apply.

The Company may exercise the power of paying commission

conferred by and subject to the provisions of Section 76 of
the Act on conversion into a public Company.

The business of the Compupy may be commenced after the

- incorporation of the Company or as the Directors shali think

fit and notwithstanding that only part of the shares may have
been aillotied.



Calls

Sbare certificate

Forleiture

Lico

Resiriction on
traonsfer of shares

Other conditrons

10,

14.

15.

16.

17,

18.

CALL ON SHARES

Regulations 13 to 18 of Table A’ excepung the proviso to
regulation 13 (1) shall apply.

. On the trial or hearing of any action for the recovery of any

money due for any call, it shall be sufficient to prove that ihe
name of the member sued is entered in the Register as the holder
or one of the holders of the shares in respect of which such

debt accrued ; that the resolution making the callis duly -

recorded in the Minute Book and that notice of such call was .
duly given to the member sued in pursuance of these presents
and it shall not be necessary to prove the appointment of the
Dircctors who made such calls; nor any other matters whatso-
ever but the proof of the matters aforesaid shall be conclusive
evidence of debt.

. H two or more persons are registered as joint-holders of any-

share or shares of stock, any one of such persons may give
effectual receipt for all dividends in respect of such share or =~

sharcs and such receipt shall be complete discharge in respect of
the said dividends or liability of joint owner of shares. The
joint-holder of any share shall be severally as well as jomtly
liable fur the payment of all instalments and calls, if any,
due in respect of such call.

SHARE CERTIFICATE

Regulations 6 to 8 of Table “A* shall apply.

FORFEITURE OF SHARES

LIEN

Regulations 9 to 12 of Table A" shall apply.

TRANSFER OF SHARES T

The right of member to transfer shares shall be restricted as
follows :—

Shares may be transferred by a member or other person entitled
to transfer to any member or outsider only with the permission
of Board of Dircctors. All issues and matters relating to transfer .
of shares shall be final only when so decided by the Board of
Directors of the Company.

The instrument of transfer of any sharc in the Company shall
be executed by or on bebalf of both transferor and transferee in
accordance with the provisions of section 108 of the Companies
Act, 1956,

Regulations 20 to 24 of Table ** A" shall apply.

( ¢) o



Traocsfer of shares to
Trustees

Director’s powers to
decline 10 register
transfer

Duector may transier
without invisting on
represeniation

Shares standing 10
the name of clerk,
moonmim or agent

Alteration of Caprtal

- 23.

Modifying nights atta- -

ched to ditferent
classes of Shares

19.

20.

21

22

24,

Any share may be transferred if it s standing 10 the name of
Trustee of an indenture of Trust or the will of any deceased
membcer, upon any change of Trustee for the time being of such
indenture of Trust or of such will and Article 16 will not apply
to any transfer authorised by this Article.

The Directors may at their absolute and uncontrolled discretion
and without assigning any reason decline to register any transfer
of shares to any transferec, but such right of refusal shall not
be exercisuble in the cuse of any transfer made pursuance to

Article 19 except for the purpose ol cnsuring that the number

does not exceed the limit prescribed by Article 3.

(a) The Duirectors may, at their absolute discretion transfer any
shares without insisting on probate, letter of administration
or any other representation to the estute of any deceased
mecmber on taking such indemnity andfor any other terms

- as they may require.

(b) Cvery person, who may be entitled in bis own right to any
share or shares standing 1in the pname of his clerk, moonim,
scrvant or nomince, may be rsegistered as the holder of
such share or shares either during the lifctime or after
the death of such clerk, moonim, agent, servant or nomi-
nee, provided such proof, as the Directors may deem reaso-
nable be afforded by such person as to bis title to such
shares and provided such indemmity be given as the Di-

rectors may require; and be cxecutes such form of transfer

as may be prescribed by the law.,

TRANSMISSION OF SHARES

Regulations 25 1o 28 of Table “A" shall apply.

ALTERATION OF CAPITAL

Regulations 44 to 46 of Table “A”™ shall apply.

Regulation 3 of Table “A™ shall apply.

mation by Court, reduce 11s share capital 10 any way and o

particular witbout prejudice in the generulity of the foregoing
power may ;—

(2) extingwish or reducc the liability on any of its shares in-

respect of share capital not paid up; or

(b) either with or without extinguishing or reducing liability oo
any of its shares, cancel any paxd up share capital which
15 lost or unrcpresented by available assets; or

either with or without extinguishing or reducing liability on
any of its shares pay off any paid-up share capital which
is in excess of the wants of the Company,

©

(5 )



Borrowing powers

Securitics may be made
assignable free from
equitiey

Anoual gencra!
mecting

When extraordinary -
geoeral meeling to be
convened

Notice of general
meeting and explans-
101y statement

Votes

Number of Directory -

26.

27

28.

29.

30.

3.

32,

3.

The Directors may from time to ume at their discretfon borrow
and secure the puyment of any sum of money for the purpose of
the Company. The Directors may secure the repayment of
such money n such manner and upon such terms and condi-
tons in all respects as they think fit and in purticular subject to
Article 3 (b) hereof, by the issue of debentures or debenture-
stock of the Company charged upon all or any part of the pro-
perty of the Company (both prescnt and future) ncluding its
uncalled capital for the ume being.

Debentures, Debenture-stock, bonds or other Securities may be
made assignable free from any equities between the Compuny
and the person to whom the sume be 1ssucd.

GENERAL MEETING

Provisions of Secuion 166 of the Act shall apply.— -

The Drrectors may, whenever they  think fit, convene an- Extra-
~ordinary General meeting and the Directors shall, on the
request 10 wniting of the members holding not less than one-
tenth of the paid-up share capital of the Company as at that
date carrying voung nghts forthwith proceed to convene an
Extraordinary General Meecting and provisions of Scction 169
of the Companies Act shall apply.

The Durectors, if they think fit, may convenc a General Meeting
other than Annual Gencral Meeting of the Company by giving a

notice thereof being not less than 3 days in accordance with the -
provision of law,

PROCEEDINGS OF GENERAL MEETING

Regulations 49 to 55 of table “A™ shall apply. ... o

vVOTE OF MEMBERS

following :—

A. That 4 member may appomnt more than one pfoxy to
attend on the same occasion.

B. A proxy may speak at the mecting unless the Chairman
otherwise directs.

C. A proxy may vole otherwise than on poll unless the Chair-
man otherwise directs.

DIRECTORS

Until otherwise determined by Gencral Meeting the pumber of
directors shall peither be fess than two nor more than clevep.



First Directors

When candidates for
office of Director
must give Dotice

Share qualification of
Directors

Director’s fee

Payment of expenses

4

Extra remuncration

Contsacis with Directors

kLY

35.

36

3.

39.

40.

The First Directors shal! be -

1. Shri Ashok Parnam
2. Shri Dinesh Parnami

No person shall be elccted as a Director except First
Director appointed by the Articles uniess at least fifieen days

notice shall have been left at the Registered Office of the

Company of intention to propose him.

A Dircctor shall not be required to hold any share in the
Company as his qualificaton to be a Director of the .

Company.

Unless otherwise determined by the. Company in General
Mceting each Director shall be entitled to receive, out of the
funds of the Company for his services in attending meeting

of the Board or any Committee of the Board a fee, as may -
be fixed by the Board not excceding Rs. 250/- per meeung ..

of the Board or Committee of the Board attended by him.

The Directors may allow and pay to any Director who for.

the time being 1s resident out of the place at which any
mecting of the Directors may be held and who shall come to

that place for the purpose of attending such meeting such -

sum as the Directors may consider fuir and reasonable for

his expenses in connection with his attending at the meeting -

in addition to his remuneration as specified herein-before.

The Dirzctors may also be paid or reimbursed all travelling -

and other expenses properly incurred by them in connection
with the business of the Company,

If any Director is called upon to render extra. services or o

make any special excruion for any purpose of the company,
the Board, subject to Section 3[4 of the Act shall be entitled
to remunerate such Director either by a fixed sum or perce-
nutge of profits or otherwise as may be determined by the
Bouard and such remuneration shall be 1n additon to his
remuneration above provided.

Subject to the provisions of Section 297 of the Act, no Dire-

ctor shall be disqualified by his office from contracting with
the Company nor shall any such contract be cntered into by

or on behalf of the Company in which any Director shall be

in any way interested be invalid nor such Director shalt be ha-

ble 1o account for 10 the Company for any profit realised by

any such contract by rcason only of such Director holding
that office or of the fiduciary relations thereby established, but
if it is declared that the nature of his interest must be disclosed
byhim at the meeting of the Directors a1 which the contract 1s

(7))



Director’s ehigibility

Powers Lo appoiot
alierpate Director

Debenture Director

Rotation of Directors

Powers to determine
the pumber of
Durectors

Additiopal Directors

Removal of Directors

41,

42,

43,

45.

46,

47,

48,

determined if his interest then exists or in any other case, at
the first meeting of the Directors after the acquisition of such
interest.

A Director may vote and may take part in discussion in respect
of any contract or arrangement in which hc is interested,

The Board may appoint any person to be an alternate Direc-

tor to act for Director ( hereinafler in this Article called the

original Director ) during his absence for a period of not less

than three months from the State in which meetings of the Dir- .

cctors are ordinarily held, but such alternate Director shall
ipso-facto vacate office if and when the original Director telurns
1o the State in which meetings of Directors are ordinarily held.

The Board may enter into partnership. jointventure, amalgams-
ation or other arrangement with any company, firm, person or

others on such terms and conditions as the directors may deem fit, -

Ifit is provided by any trust deed sccuring or otherwise in

connection with any issue of debentures of the Company, that
any person or persons shall have power to nominate a Director
of the Company, then in the case of and every such issue of
debentures, the persons having such powers may excrcise such

powers from time to 1ime and appoint a Dircctor accordingly.

Any Dircctor so appointed is herein referred 1o as a Debenture
Director. A Debenture Dircclor may be removed from office
at any time by the person or persons in whom for the time
being is vested the power under which he was appointed and
another Director may be appointed in bis place.

RETIREMENT AND ELECTION OF DIRECTORS

Director shall noi be liable to retire from office by rotation
unless otherwise decided in the General Meeting,

The Company may, from time to ume, by ordinary rcsolution
increase or reduce the number of Dircctors within the lLimits as
prescribed by these Articles,

The Board shall have the power at any ume and from time to
time ta appoint any person to be a Direclor as an addition 10
the existing Durectors but so that the total number of Directors
shall not al any time cxceed the number fixed in accord-
ance with these Articles, Any Director so appointed shall
hold office only until the next following Annual General Mee-
ting and shall then be cligible for reappointment.

The Company may, by ordinary resolution of which special -
notice has been given in accordance with Section 190 of the .

Act, remove any Director  before the expiration of
his period of office notwithstanding anything in these regula-
tions or in an agrecment bciween the Company and such
Director. Such removal shall be without prejudice to any
contract or service between him and the Company.

.



Casual Vacaocy

Nominee Directors

VYacation

Appowntment of .
Managing Director

Remunecration 10
Managing Directors

Powers of Managing
Director to be given
by Boerd

49,

50.

51.

52.

53

54.

If any Director appointed by the Company in gencral meeting
vacaics office as director before his term of office will expire in

the normal course, the resulting casual vacancy may be filled up -

by the Board ata mecting of the Board but any person so
appointed shall retwin his office so long only as the vacating
Director would have retained the same if no vacancy had
occured, provided that the Board may not fill such a vacancy
by appointing thereto any person who has becen removed from
the office of Director under Article 48.

In the event of the Company borrowing any money from any
Financial Corporation or Insttution, Government or Govern-
ment Body or any Coliaborator, Bank, person or persons of
any other loan giving agency or source, while any money
remains duc to them or any of the said Corporavon, Institution

or the Government Body or the financier or collaborator or Bank

or any body as the case may be, they may cxereise the rightsand

powcrs to nominate from time to time any person Or persons 1o -
be Director or Dhirectors of the Company subject 10 approval of

the board. Any person so nonunated may at any time be removed

from office by the nominating authority who may from the time

of such removal or n case of death or resignation of the person

nominate any other in his place.  Any such nomination or
removal shall be in wrniting signed by the nominator and served

on the Company.
VACATION OF OFFICE BY DIRECTOR

Scction 283 of the Actshallapply. . :

MANAGING DIRECTOR C :

197 A of the Companics Act appoint one or more of their body to

the office of Managing Director for such period and on such terms
as they think fit and subject to the terms of uny agrecment .

entered into and in any particulur case may revoke such
appoiniment. His appointment shali be automaticallv termina.
ted if he ceases 1o be a Director,

The remuneration ( whether by way of salary, commssion or

partcipation 1 profits or partly in one way and partly in-

another ) puyable 1o the Managing Director will be determined
by the Board.

The Dircctors may cntrust to and confer upon Managing Director -

anv of the powers exercisable by them upon such termsand
conditions and with such restrictions as they may think fit

k!

(9 )
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Powers of Threciors,
Prior acts of Directors
ot to be invahdated

Manager or Sccretary
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Capitahsation of
profits

Dividend and
Reserves

Accounts

55.

36.

5.

58.

59.

60.

- 61,

“62.

and either collaterally with or to the exclusion of their own
powers,

PROCEEDINGS OF DIRECTORS MEETINGS

The quorum necessary for the transaction of the business of the
Directors shall be two or one-third of the totai number of

Directors whichever is higher.

Regulations 73 to 8! of Table ‘A’ shall apply, subject to the cbn-'.. '
ditions that adjourncd mceting may be called atany time with-

the consent of all the Direcors.
POWERS OF DIRECTORS

The management of the business of the companj shall be vested

in directors who may exercise all such powers and do such acts =
and things as thc Company is, by its Memorandum of Association -

or othcrwise autbonised to exercise or do and s are not hereby
or by the Act directed or requited to be exercised or done by the

Compuny 1n General Meeting but subject nevertheless 1o the pro-

vistons of the Act and of these presents and to  any

regulations from time to time made by the Company in general -

mecting not being inconsistent with the provisions of these pres-

ey

ents, provided that no such regulattons shalt invatidaic any prior '

act of the Directars which would have been vahd of such regui- -

ations bad not been made.
MANAGER OR SECRETARY

Regulations 82 and 83 of Table A" shall apply,

THE SEAL

The dircctors shall provide for the safe custody of the Common
Seal of the Company and the seal shall never be used except
by the authoriy of directors previously given by any
onc of the directors of the compuny and 1in case of Share
Ceruficate, the rules 1n force for the time being provided never-

theless that any instrutaent beanng the scal of the company
and 1ssued for valuable consideration shail be binding on the -

Company notwithstanding aoy irregularny touching the autho-
rity of the directors to 1ssue the sume,

CAPITALISATION OF PROFITS
Regulations 96 and 97 of Tablie A" shall apply.

DIVIDEND AND RESERVES

Regulations 85 to 94 of Table “A™ shall apply.
ACCOUNTS

lation 95 of Table *A™ shall apply.

( 10 )
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Nouce

Indemmity

Winding up

Secrecy Clause

14

.-

NOTICES
63. Service of any document or nouce by the Company on its
members shall be effected in accordance with the provisions of
Section 53 of the Act.
INDEMNITY
64. Regulation 99 of Table “A” shallapply. ..
WINDING UP

65. Regulation 98 of Table **A* shall apply.

66. ' No member shall be entitled (o any information relating 10 the

Company's trading or business which in the opinion of the
mnexpedient to disclose in the interest of the .

" Directors will be
Companoy,
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Dated the2 7 fday of JONE, 1988
Place : Jaipur,
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