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MEMORANDUM OF ASSOCIATION

OF

RISHIROOP LIMITED

The name of the Company is RISHIROOP LIMITED.
The Registered Office of the Company will be situated in the State of Maharashtra.
The objects for which the Company is established are as under:

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

1. To carry on the business as manufacturers, processors, traders, importers,
exporters, wholesalers and retailers of intermediates and fine chemicals including
synthetic Resins, Polymers, plastics, solvents, plasticizers, adhesives, dyes,
pigments, paints, inks, agro chemicals, pesticides, insecticides, drugs,
pharmaceuticals, herbs, herbal extracts and medicines, perfumes cosmetics,
hairdye, soaps and toiletry products, to buy, sell, manufacture and deal in articles
substances and things which can be manufactured out of waste and by products
of chemical manufacturing units.

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS:

2. To purchase, taken on lease, mortgage or in exchange, hire or otherwise acquire
any movable or immovable property and any rights or privileges which the
Company may think necessary or convenient for the purposes of its business or
which may enhance the value of any other property of the Company and particular
any land, buildings, easements, machinery, plant, vehicles and stock-in-trades.



To buy, purchase, sell, lease, taken on lease exchange or otherwise acquire lands, buildings,
flats and hereditaments or any tenure or description in India or elsewhere whether for
residential, business, manufacturing or other purpose and any rights, easements, advantages
and privileges relating thereto and either for investment or resale or for trafficking in, the
same and to turn the same into account as may seem expedient, and to construct, alter,
improve, decorate, develop, furnish and maintain offices, flats, houses, factories, warehouses,
godowns, shops, buildings and other structures, works and conveniences of all kinds on
any of the lands or immovable properties purchased or acquired by the Company.

To carry on the business or dealers in shares, stocks, debentures, debenture stock, bonds,
obligation, units, securities and other investment, required for the business of the Company.

To build, construct, alter, maintain, enlarge, pull down, remove or replace, and to work,
manage and control any buildings, office, factories, mills, shops, machinery, engines, roads
ways, branches of sidings, bridges, dams, weers, reservoirs, warehouses, wharves, electric
works and other works and conveniences which may seem calculated directly or indirectly
to advance the interests of the Company and to join with any other person or company in
doing any of the aforesaid things.

To manufacture, import, export, deal in or prepare for market, revise, clean restores,
recondition, repair, remodel, clean, treat and otherwise manipulate and deal in and turn to
account by process or means whatsoever all bye-products, refuse and waste and other
products capable of being manufactured or produced out of or with the use of all or any raw
materials, ingredients, substances or commodities used in the manufacture of all or any of
the products which the Company is entitled to manufacture or deal in and to make such
other use of the same as may be thought fit.

Subject to the provisions of Sec. 58 A and directives of Reserve Bank of India or any other
authority in this behalf to receive money on deposit or loan and borrow or raise money in
such manner, as the Company shall think fit by promissory notes, bill of exchange, hundis,
and other negotiable or transferrable instruments or by debentures, or by debentures stock
(perpetual or otherwise) and to secure the repayment of any money borrow, raised or
owing by mortgage, charge, hypothecation, pledge or lien upon all or any of the Company’s
property or assets, (both present and future) moveable and immovable, including, its’
uncalled capital upon such terms as the Directors may deem expedient. And also by a
similar mortgage, charge or lien to secure and guarantee the performance by the Company
or any other person or company, any obligation undertaken by the Company or any other
person or company as the case may be.

To lend and advance money or give credit 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 to guarantee the performance of any contract or obligation and the
payment of money of or by any such person or companies and generally to give guarantee
and indemnities.



10.

11.

12.

13.

14.

15.

16.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures, and other negotiable or transferable
instruments, but not to do banking business as defined in the Banking Regulation Act,
1949.

To invest and deal with the funds of the Company not immediately required in any manner
from time to time in such assets, properties, securities, shares, bullion, specie or investments
or otherwise as may from time to time be determined by the Directors and sell or vary all
such investments and to execute all assignments, transfers, receipts and documents that
may be necessary in that behalf.

To open current, fixed, overdraft or other Accounts with by Bank, Bankers, Shroff, or
Merchant and to pay into and to draw moneys from such Accounts.

To pay out of the funds of the Company all expenses which the Company may lawfully pay
with respect to the formation and registration of the Company or the issue of its capital,
including brokerage and commission for obtaining applications for or taking, placing or
underwriting or procuring the under-writing of shares, debentures or other securities of the
Company.

Upon any issue of shares, debentures or any other securities of the Company, to employ
brokers, commission agents and underwriters, and to provide for remuneration of such
persons for their services by payment in cash or issue or shares, debentures or other
securities of the Company, by granting or options to take the same or in any other manner
allowed by law.

To apply for and acquire permits, licences and quota rights from the Government of India or
from State Governments or from Foreign Governments to import and export plant, equipment,
spare parts thereof, machinery, raw materials intermediates, finished products and processing
materials connected with the manufacturing and selling of the products of the Company.

To enter into partnership or into any arrangement for sharing profits, union of interests, co-
operation joint ventures, or reciprocal concessions, with any person or company carrying
on or engaged in or about to carry on or engage in any business or transaction with the
Company is authorised to carry on or engage in or which can be carried on in conjunction
therewith or which is capable of being conducted so as to directly or indirectly benefit the
Company.

To amalgamate with any other company whose objects are or include objects similar to
those of this Company whether by sale or purchase (for fully or partly paid-up shares or
otherwise) with or without winding up or by sale or purchase (for fully or partly paid up
shares or otherwise) of all the shares of that company or by partnership or any arrangement
of the nature of partnership or in any other manner.



17.

18.

19.

20.

21.

22.

23.

24,

To negotiate enter into agreement and contracts with foreign Companies, firms and individuals
for technical assistance, know-how and collaboration in the manufacturing, marketing,
importing and exporting of raw materials and any or all of the aforesaid products.

To enter into any arrangements with any Government or authorities, municipal, local, or
otherwise or any person or company in India or abroad that may seem conducive to the
objects of the Company or any of them and to obtain from any such Government authority,
person or company, any rights privileges, charters, contracts, licences and concessions
including in particular rights in respect of waters, water ways, roads and highways, which
the Company may think it desirable and to carry out, exercise and comply therewith.

To act as agents or brokers and as Trustees for any person or company and to undertake
and perform subcontracts and to do all or part of the above things in any part of the world
and either as principals, agents, trustees, contractors, or otherwise and either alone or
jointly with others, and either by or through agents, subcontractors, trustees or otherwise.

To alter, manage, develop, exchange, lease, mortgage, underlet, sell, give in gifts or
otherwise dispose of, improve or deal with the land, property, assets and rights and resources
and undertaking of the Company or any part thereof for such consideration as the Company
may think fit and in particular for shares debentures, or securities of any other company
having objects altogether or in part similar to those of this Company PROVIDED THAT no
such distribution amounts to reduction of share capital except in accordance with the
provisions of the Companies Act in this behalf.

To establish or promote or concur in establishing or promoting any Company or Companies
for the purpose of acquiring all or any of the property, rights and liabilities of the Company
or for any other purpose which may seem directly or indirectly calculated to benefit the
Company and to place or guarantee the placing of, underwrite, subscribe for or otherwise
acquire all our any part of the shares, debentures or other securities of any such other
Company.

To acquire and undertake the whole or any part of the business, property and liabilities of
any person or Company carrying on or proposing to carry on any business which the
Company is authorised to carry on, or possessed of property suitable for the purpose of this
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 take part in the management, supervision and control of the business or operations of
any Company or undertaking entitled to carry on the business which the Company is
authorised to carry on.

To underwrite, acquire, take up and hold shares, stocks, debentures, debenture-stock,
bonds, obligations and securities issued or guaranteed by any Company constituted or
carrying on business in India or in any foreign country, and debenture, debenture-stock,
bonds, obligations and securities issued or guaranteed by any Government, Sovereign
Ruler, Commissioner, public body, or authority, supreme, municipal, local or otherwise



25.

26.

27.

28.

29.

30.

31.

whether in India or any foreign country in connection with the business which the Company
is authorised to carry on and to subscribe for the same, either conditionally or otherwise,
and to guarantee the subscription thereof, and to exercise and enforce all rights and
powers conferred by or incidental to the ownership thereof.

To act as Buying and Selling Agents of any Company, and to do and perform wholly or
partly the several duties, services and offices which the Managers, Buying and Selling
Agents of any Company usually do and perform and to undertake and to become bound by
conditions of any agreement entered into for any purposes.

To carry on whether in India or anywhere else in the World business or branch of a
business which this Company is authorised to carry on by means, or through the agency or,
any subsidiary Company or Companies and to enter into any arrangement with such
subsidiary Company for sharing the profits and bearing the losses of any business or
branch so carried on, or for financing any such subsidiary company or guaranteeing its
liabilities or to make any other arrangement which may seem desirable with reference to
any business or branch so carried on, including power at any time and either temporarily or
permanently to close any such branch or business.

To make donations to such persons or institutions either of cash or any other assets as
may be through directly or indirectly conducive to any of the Company’s objects or otherwise
expedient and also to subscribe contribute or otherwise assist or guarantee money for
charitable objects or institutions having scientific, religious or benevolent national, cultural,
educational or object of general public utility.

To subscribe or contribute or otherwise to assist or grant money to public purposes, funds
and institutions and funds or purposes which in the opinion of the Board of Directors are
deserving and/or are likely to promote the interests or the business of the Company or to
further its objects and/or to charitable and other useful funds whatsoever or for any exhibition.

To aid pecuniarily or otherwise, any association body or movement having for an object the
solution, settlement or surmounting of industrial or labour problems or troubles or the
promotion of industry or trade.

To create any reserve fund, sinking fund depreciation fund, insurance fund, dividend
equalisation fund or any other special fund, whether for depreciation or for repairing,
improving, extending or maintaining any of the property of the Company or for any other
purposes conducive to the interest of the Company.

To apply for, purchase or take licence or otherwise acquire protect and renew in any part of
the world, any patents, patent rights, brevets, invention, trade-marks, designs, licences,
concessions, and the like conferring any exclusive or non-exclusive or limited right to their
use, or any secret or other information as to any invention 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 to use, exercise, develop, or
grant licence in respect of, or otherwise turn to account the property rights, or information ,



32.

33.

34.

35.

36.

37.

38.

39.

S0 acquired, and to expend moneys in experimenting upon, testing or improving, any such
patents, inventions or rights.

To purchase and acquire secret processes, methods and formulates in connection with any
of the objects of the Company and specifications and designs for the apparatus and
equipment related thereto and to pay for the same by the allotment of fully paid Shares of
the Company or in any way under agreement or agreements for that purpose.

To establish, provide, maintain and conduct or otherwise subsidise research laboratories
and experimental workshops for scientific and technical research and experiments and to
undertake scientific and technical researches, experiments and tests, of all kinds and to
promote studies and researches, both scientific and technical, investigations and inventions
by providing, subsidising, endowing or assisting laboratories, workshops, libraries, lectures,
meetings and conferences, and by providing for the remuneration of scientific to technical
professors or teachers and by providing for the award of exhibitions, scholarships, prizes
and grants to students, or otherwise and generally to encourage, promote, and reward
studies, researches, investigations, of any kind that may be considered likely to assist any
of the business which the Company is authorised.

Obtain technical information, know-how and expert advice of financial accommodation for
the production, manufacture or marketing of any product hereinbefore mentioned and to
pay or to the order or such firm, company, body corporate, Government authority or person
any fee, royalty, shares bonus, remuneration and otherwise recompense them in any other
manner for the services rendered by them.

To adopt such means for making know the business of this Company or any Company in
which the Company is interested as its agents, representatives or any other way, by
advertisements in press, periodicals, magazines, through cineslides and films, by issue of
circulars, posters, calenders, showcards, playing cards, boardings, by radio programme,
T.V. programmes, exhibitions by publication of books, periodicals by purchase and exhibitions,
of work of art of interest, and by granting prizes, rewards and donations.

To undertake and execute and trust the undertaking whereof may seem desirable and
whether gratuitously or otherwise.

To procure, the Company to be recognised in any part of the world outside India.

To distribute among the members in specie any property of the Company or any proceeds
of the sale disposal of any property of the Company subject to provisions of the Companies
Act in the event of winding up.

Subiject to the provisions of the Companies Act, 1956 to place, to reserve or to distribute as
bonus shares among the members or otherwise to apply, as the Company may from time
to time think fit, any moneys received by way of premium on shares or debentures issued
at a premium by the Company, and any money received in respect of forfeited shares.



40.

41.

42.

43.

44,

45,

46.

47.

To provide for welfare of the Directors or Ex-Directors or the Employees or Ex-employees
of the Company and the wives, widows and families of dependants or connections of such
persons, by building or by contributing to the building of houses, dwelling or chawls, by
grant of money, pensions, allowance, bonuses, or other payments, or by creating and from
time to time subscribing or contributing to provident and other funds or trust and by providing
or subscribing towards schools, places of instruction recreation club, hospitals and
dispensaries, medical and other attendance and other assistance as the Company shall
think fit.

To establish and support funds and institutions calculated to benefit employees or ex-
employees of the Company or the Dependents or connections of such persons, and to
grant pensions and allowances.

To train or pay for the training in India or abroad of any of the Company’s employees or any
other Candidated in the interests and for the furtherance of the Company’s objects and
business.

To agree to refer to arbitration and to refer to arbitration disputes present or future between
the Company and any other Company, firm or individual and to submit the same to arbitration
to any arbitrator in India or abroad and either in accordance with Indian or any other
Foreign Systems of Law.

To accept gifts, bequests, devices and donations from members and others and to make
gifts to members and other of money, assets and properties of any kind.

To do the above things in any part of the world, and either as principals, agents, trustees,
contractors or otherwise and either alone or in conjunction with others and either by or
through agents, sub-contractors, trustees or otherwise.

To carry on the business of money lending, acting as finance brokers and agents of
under-writers, consultants, assessors, valuers, surveyors, mortgage brokers and undertaking
the provision of hire purchase and credit sale finance and of acting as factors and brokers
in any line or activity. (Provided that nothing contained shall enable the Company to carry
on the business of banking as defined in Banking Regulation Act, 1949.)

To carry on the business of guaranteeing the performance of any contract or obligation of
any company, firm or persons and of guaranteeing the payment and repayment of the
capital and principal of dividend interest of premium payable or any stock, shares and
securities, debentures, debentures stock, mortgage loan and other securities issued by any
Company, Corporation, firm or persons including (without prejudice to the generality) bank
overdrafts, bills of exchange, promissory notes and generality of giving guarantees and
indemnities and guaranteeing the fidelity, of persons filling situations of trust or confidence
or due performance of duties.



48.

To became member of others of persons and associations, including societies, clubs
and companies limited by guarantee, whether formed for profit or for non-profit activities.

OTHER OBJECTS:

49.

50.

51.

52.

53.

54.

55.

To carry on all or any of the business of mining, refining and preparing for market
ores, minerals metals and substances of every kind and description, and processing
them and trading in them and their products and by-products.

To carry on all or any of the business of prospecting, exploring, opening and working
mines, drill and sink shafts or walls and to pump, refine, raise dig and quarry for olil,
petroleum, gold, silver, diamonds, precious stones, coal, earth, limestone, iron,
aluminium titanium, vanadium, mica, apalite chrome, copper, gypsum, lead, manganese,
Molybdenum, nickel, platinum, uranium, rutile, sulphur, tin, zinc, zircon, bauxite and
tungsten and other ores and minerals.

To carry on all or any of the business of manufacturers of and dealers in organic and
inorganic chemicals, petrochemicals, fertilizers, manures, pesticides, soda ash, caustic
soda, calcium carbide, ethyl alcohol, coaltar, hymedicines; ointments, essences, acids,
toilet requisites, soaps, detergents, cosmetics, perfumes, dyes, paints, colours, pigments,
varnishes, inks, explosives, ammunition, fuels, oils, greases, lubricants, vegetable oils
and cotton seed oils.

To carry on all or any of the business of engineers, founders, smeltors, fabricators,
smiths, metal workers, metallurgists, electric and chromium platers, polishers, painters,
tin smiths, lock-smiths, iron mongers, alloy makers, and machinists and manufacturers
of and dealers in machinery, tools instruments and equipments of all kinds used in
mining refining, manufacturing and processing of ores, minerals goods and materials.

To carry on all or any of the business of manufacturers of dealers in hires, repairs,
and warehousers of aeroplanes, helicopters, cars, lorries, buses, vans, cycles, tractors,
motor cycles, scooters, wagons, locomotives, earth moving equipments, ships, boats,
barges, trawlers, submarines, and aircraft, vehicles and vessels of every description
and their components and accessories.

To carry on all or any of the businesses of manufacturing, processing and dealing in
iron and steel, ferro alloys, specials, steels, aluminium, copper, leadzinc, and their
alloys and products and of manufacturing and dealing in industrial machinery, boilers,
internal combustion engines, ball, roller and tapered bearings, tubes, cables, wires,
pipes, cookers, printing machinery, and textile machinery and their components and
accessories.

To carry on all or any of the business of spinners, weavers, cloth manufacturers,
furriers, hosiers, dressmakers, tailors, hatters, outfitters, glovers, shoe makers, carpet
makers and makers of jute goods, umbrellas, brushes, combs, razors, blades, and
scissors.



56.

57.

58.

59.

60.

61.

62.

63.

To carry on all or any of the businesses of manufacturers of and dealers in glass products,
including sheet and plate glass, optical glass, glass wool laboratory ware, bottles, jars,
containers thermos-bottles, enamelware and receptacles of all kinds and wood products,
including plywood matches, furniture, boxes, windows, doors, tools and other articles and
products in which, timber or wood is used and to act as timber and lumber merchants and
proprietors of saw mills.

To carry on business as general merchants and traders in goods and commaodities, on
ready or forward basis, commission agents, buying and selling agents, brokers, importers
exporters and to act as manufacturers representatives.

To carry on all or any of the businesses of manufacturers of, dealers in, hirers and repairers
of electrical machinery, equipment and appliances of all kinds and descriptions, including
motors, batteries, dynamos, bulbs, armatures, magnets, conductors, insulators, transformers
converters, switch board, air conditioners, refrigerators, domestic appliances’ and electronic
equipments, including radars, computers, business machines, radios, television sets, tape
recorders, gramophones, records, tapes and telecommunication equipment and telephone
equipment and their components and accessories, including transistors, condensors and
coils.

To carry on all or any of the businesses of manufacturers and dealers in all types of
rubber, leather, plastic, latex celluloid, bakelite polymer, monomer and similar goods and
their accessories castings and fittings including tyres, tubes, rolls, rollers, shoes and packing
items.

To carry on all or any of the businesses of manufacturers of and dealers and workers - in
cement, lime, plasters, ceramic, sanitary fittings, asbestos, sheets, china ware, whiting clay
gravel, sand minerals, earth, coke, fuel and stone and builders requisites and conveniences
of all kinds.

To carry on all or any of the business of makers of and dealers in scientific and industrial
instruments of all kinds for indicating, recording, controlling measuring and timing and
machine tools, precision tools, surgical instruments, and appliances and atrtificial limbs,
dental and optical equipments and goods, anatomical, orthopaedic and surgical appliances
of all kinds and providers of all requisites for hospitals, patients and invalids.

To carry on all or any of the businesses of manufacturers of and dealers in pulp and paper
of all kinds, and articles made from paper or pulp and materials used in the manufacture or
treatment of paper, including packaging goods and materials such as bags, cartons,
containers, and boxes whether made of paper plastic or any other materials and pens,
pencils and ball pens.

To carry on all or any of the businesses of goldsmiths, silver smiths, jewellers gem and
diamond merchants and of manufacturing and dealing in clocks, watches jewellers and
cutlery and their components and accessories and of producing, acquiring and trading in
metals, bullion, gold, ornaments, silver, silver utensils, diamonds, precious stones, paintings,
coins, manuscripts, curios, antiques and objects of art.



64.

65.

66.

67.

68.

69.

To carry on all or any of the businesses of generating and distributing gas and heat and of
manufacturing or dealing in all kinds of machinery, equipment and appliances required for
generating, distributing, employing and consuming electricity and of acting as electrical
engineers and contractors and purifying and distributing water.

To carry on all or any of the businesses of constructing buildings roads, bridges, dams,
railways, ports and working as builders and contractors, architects decorators and
manufacturers and processors of and dealers in all kinds of building materials including
bricks, tiles, marbles, hardware, cement, sanitary goods, road making materials and of
acting as estate agents, brokers, managers of estates and properties and of acquiring
premises on lease and giving them on sublease.

To carry on all or any of the businesses of cultivating, producing and dealing in agricultural
products including food grains, cash crops, oil seeds fruits, wines, vegetables, flowers, tea,
coffee, cinchona, cotton, rubber, and the business of dairy farming, including making of
condensed and powdered milk, cream, cheese, butter and other milk products and the
business of poultry farming, live stock breeding and processing and canning of food articles,
spices, fruits and vegetables and of cultivating and exploiting forests and utilising forest
products.

To carry on all or any of the businesses of brewers, distillers, millers, bakers butchers,
confectioners and makers and manufacturers of and dealers in flour, rava, maida, biscuits,
bread, sugar, gur khandsari, molasses, syrups, food articles of all types and description,
cigarettes and other articles made of or with tobacco and aerated, mineral and atrtificial
water, alcohol, beer, ale, wines whiskies and liquors of every description.

To carry on all or any of the businesses of carriers of passengers and goods and merchandise
by air sea or surface transport and to maintain air ways, shipping line, railways, roadways,
and other transport services and to act as clearing agents, forwarding agents, travel agents,
charterers, tour agents and freight contractors.

To carry on all or any of the businesses as merchants, traders, commission agents, buying
agents, selling agents brokers, adatias, buyers, sellers, importers, exporters, dealers in,
collectors manufacturers of or in any other capacity and to import, export, buy, sell, barter,
exchange, pledge, mortgage, advance upon or otherwise trade and deal in machinery,
equipments, components, spare parts, goods, produce, articles and merchandise of any
kind whatsoever and without prejudice to the generality of the foregoing, agricultural
commodities, foodgrains, cash crops, cotton, tea, jute, coffee, fruits, spices, vegetables,
flowers, milk products, meat seeds, raw materials required by industries, semifinished
products of industries and finished products of industries including machinery, equipment,
chemicals, intermediates, electrical goods, textile yarns, garments furniture, minerals ores
and oils as wholesalers or retailers on the basis of ready delivery or forward contracts or on
commission basis.

10



70.

71.

72.

73.

74.

75.

To purchase, hold, take on lease or exchange, take on mortgage and give on mortgage,
hire or otherwise acquire and hold or deal in any movable or immovable property including
lands, buildings, houses, flats, bungalows, shops, offices, godowns, patents, licence’s and
any rights, interests, and privileges therein and to develop and turn them to account or let
them out on rent.

To carry on all or any of the businesses of salt making, fishing, producing, distributing and
exhibiting, films, of manufacturing and dealing in cameras and photographic equipments
and materials and of renting or hiring out or dealing in all kinds of machinery, equipment,
furniture, vehicles, ships, automobiles, aeroplanes, fans, sewing machines, and other things.

To carry on all or any of the businesses of running hotels, restaurants, lodging houses, milk
and snack bars, laundries, libraries, swimming pools, night clubs, hair dressing and beauty
saloons, chemist shops, cold storages, cinemas, theatres, studios, exhibition halls,
amusement centres, wine and beer shops, department stores, hospitals, clinics, nursing
homes, maternity and family planning units, pathological laboratories, optician shops,
massage houses, concert and dancing halls, discotheques, schools, colleges, and training
institutions, circuses, sports clubs, skating halls, boating and paddling pools, radio and
television stations, garage and services stations, repair shops, petrol pumps, gymnasiums,
safe deposit vaults, warehouses, godowns, car parks, hangers and race courses.

To carry on all or any of the businesses and professions of providing services of all types
including technical administrative marketing secretarial and other office services and providing
services of technicians, scientists, artists, administrators, salesmen, economists, accountants,
tax experts, and of acting as recruitment agents, advertising agents, organisers of
conferences, auctioneers, trustees, executors, administrators, attorneys nominees, and agents
(and to exercise and power of custodians, trustees and trust corporations) and of the
working as professional consultants, on technical, financial, management, productivity,
taxation, employment, investment, marketing banking and economic problems and matters.

To carry on all or any of the businesses of procuring, developing and supplying technical
knowhow, patents inventions, drawings, designs, and other scientific formulae, and processes
for the manufacture or processing of goods and materials and for the installation or
erection of machinery or plant for such manufacturing and processing and for the working
of mines, oil wells and other sources of minerals and deposits and for search and discovery
and testing of minerals deposits and for carrying out any operations relating to agriculture,
animal husbandry dairy or poultry farming, forestry and fishing and of rendering services in
connection with the provision of such technical knowhow.

To carry on all or any of the business of undertaking or arranging for the writing and
publication of books, magazines, journals or pamphlets on subjects relating to trade,
commerce, industry, agriculture, medicine, banking, insurance, investment, taxation, finance,
economics, law and other subjects.

11



V.*

76.

77.

78.

79.

80.

To carry on the business of dealers in metals, bullion, gold, silver diamonds,
precious stones, ornaments, and jewellery and paintings and coins and manuscripts
and objects of art, shares, stocks, debentures, debenture stock, bonds, obligations
or securities by original subscriptions, participation in syndicates, tender, purchase,
exchange, or otherwise on the basis of forward contracts of ready delivery and to
subscribe for the same or to guarantees the subscription thereof.

To promote, organise, manage, or deal with Unit Trusts, and to hold dispose of or
deal with their shares and securities whether of fixed or variable return.

To make and enter into forward and speculative transactions and to accept and
or cut double or single options in jute, hessian, cloth, gunny bags, wheat, cotton
linseed shares, securities, gold, silver, bullion, yarn, textile, textile products and
any other good things or commodities.

To undertake, aid or promote research in economic, fiscal, commercial, financial,
agricultural, medical, industrial, mining, technical and scientific problems and
matters.

To carry on the businesses of undertaking and setting up projects on turn key
basis.

The objects set forth in each of the several clauses of paragraph 11l hereof shall
have the widest possible construction and shall extend to all parts of the world
and the objects set forth in any clause of sub paragraph C shall, subject to the
provisions of the Companies Act, 1956, be independent and shall in no wise be
limited or restricted by reference to or inference from the terms of the clauses of
subparagraph A or by the name of the company.

The liability of the members is limited.

The Authorised Share Capital of the Company is Rs. 317,500,000 (Rupees Thirty One
Crores Seventy Five Lacs Only) consisting of 16,750,000 Equity Shares of Rs. 10/- (Ten)
each, 7,500,000 (1%) Optionally Convertible Preference Shares of Rs. 10/- (Ten) each and
7,500,000 (0%) Redeemable Preference Shares of Rs. 10/- each.

*

Altered vide the Scheme of Amalgamation sanctioned by the Hon’ble High Court of Bombay
vide its Order Dt 08.05.2015.
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We, the several persons, whose names and addresses are described below, are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the Capital of the Company set opposite to our respective
names:

. L No. of Equity Signature, Name, Address
Signatures, Name, Address, Description o .
40 i ¢ Subscrib Shares taken by Description and Occupation
and ccupations of SUbscribers each Subscriber of the Witness.
ARVIND M. KAPOOR 1
S/o. M. K. KAPOOR (One)
12, Manhar Oak, Equity

Little Gibbs Road,
Bombay-400 006.

Industrialist

KANTA KAPOOR 1
W/o. Mr. M. K. KAPOOR (One)
12, Manhar Oak, Equity

Little Gibbs Road,
Bombay-400 006.
Business Woman

ATUL RAMESHCHANDRA SHAH
S/o. RAMESHCHANDRA HIRALAL SHAH
8, Ambalal Doshi Marg,
Bombay-400 023
(Chartered Accountant)

GOURI A. KAPOOR 1
W/o. ARVIND M. KAPOOR (One)
12, Manhar Oak, Equity

Little Gibbs Road,
Bombay-400 006.
Business Woman

3

TOTAL (THREE)

DATED THIS 14TH DAY OF SEPTEMBER, 1984
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Decree Department Docroa Dopmmam
IN THE HIGH COURT OF GUUJARAT AT AHMEDABAD
ORDER PASSED BY THE COURT IN THE CASE OF

Prapared By :MS. BITTAN RAJPUT

1 RISHIROOP RUBBER (INTERNATIONAL) LIMITED
PLOT NO. S807/08, GIDC IniDbfisiiiag ESTATE,

. Patitionar(s)
1 g
THE HIGH COURT
OF GUJARAT -
Respondent(s)

Being COMPANY PETITION No. 85of 2015

Appearance on Racond:

MS DHARMISHTA RAVAL as ADVOCATE for the Patitioner(s) No. 1
NOTICE NOT RECD BACK for the Respondant(s) No. 1

MR DEVANG VYAS as ADVOCATE for the Reepondent(s) No. 1

COURT'S ORDER :

CORAM :
HONOURABLE MR.JUSTICE VIPUL M. PANCHOLI

natonad imormatics Cantrs Pagetof12






AP/95/201 5 AppICIToN No.. OVZ1 24272015 O1er Date: 23062015 : Faga3oti1z

CQICOMPSBZN D ORDER

IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

COMPANY PETITION NO. 95 of 2015

n COMPANY APPLICATION NO. 327 of 2014

—mmmooe——e—mEm o oSS ISR ESSSE IS =====c==

RISHIROOP RUBBER (INTERNATIONAL) LIMITED... _Petitionar(s)
Versus

Wﬂﬂm ]
Appsarancs:

MS DHARMISHTA RAVAL, ADVOCATE for the Puunoner(s) No. 1
MR DEVANG VYAS, ADVOCATE for e Raspomms)m 1

5 Dm%ﬁion has been filed
E HIGH COURT

under the provisiOfeOUARAJtions 391 to 394 of
the companies Act 1956 geeking sanction of thie
court for the Scheme of amalgamation of the
rRishiroop Rubber (International) Limited and
Puneet Resins Limited and their respective

chareholders and creditors.

Z. Tt is submitted on behalf of the petitioner

company that Rishiroop Rubber (International)

Fage 1ot 10
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ocoMPRSRN S ORDER
Limited, the transferor conpany had filed Company
application NO. 327 of 2014 seeking an order that
a meeting of the equity shareholders of the
petitioner company be held to consider and
approve the gcheme of amalgamation and that the
meeting of the secured and unsecured creditors be
dispensed with. By an order dated 23.12.2014 this

court had allowed the <cCompany Applicﬁtion. 'i'he

of the equity cfarefini@Bre 1= pebruary, 2015

in accordance

23.12.2014, e {3

unsecured credi orm F&bensed with.
THE HIGH COURT
OF GUJARAT

3. The petitioner company thereafter filed
company Petition NO. 95 of 2015 seeking ganction
of the schene pt amalgamation and by an order
dated 26.03.2015, this court admitted the
petition and directed issuance of notice to the
regional Director and tl"te official Liguidator.
This court also directed publication of the

petition in the dailies Dboth gnglish and

Fage Zot 10

Natoral Inforreatcs Teate
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NATIONAL INFORMAYICS CENTRE

DICOMEISBRMNS CRDER

vernacular editions.

4. Pursuant to the order dated 26.03.2015,
the petitioner has published the notice of

petition in cujarati paily +“pivya Bhaskar” and

English Dpaily <“Times of India” both having

circulation in Ahmedabad on 19.01.2015. The

authorised person of the petitioner comapnay have

filed affidavit ,2015 in support of

publication of agv

S The Chairpar iptlee for the meeting

of the equity charBRUTHARIN hae filed the report

THE HIGH COURT
through an affida@RCHMERAIR it ie stated that

the meeting was conducted on 21* of February and
the scheme of mlqamtion‘ along with the
n_otices, gxplanatdzy gtatement and proxy form
were sent to the eguity share holdexrs. In the
said report it is stated that two scrutinizers
were appointed for the megtinq and they in their
report stated that 42 equity Bilaraholdm's have

remained present and voted in favour of the

Fage 3of 10

naronal InformEtics Centra
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NATIONAL INFORMATICS CENTRE

OICOMPI95/2015 ' omDER
resolution and that none of the equity
ghareholders have véted against the resolutions.
Hence ag per the Cchairman appointed for the
meeting 100 ¢ of the eguity shareholders present
and voting have congented to the scheme of

amalgamation.

6. In response to the notice issued by this

court the hag filed an

affidavit making six
observations. IR 1ecpons the affidavit and
the « Pr { nal Director, the
authoriced siqnatomme petitioner company

THE HIGH COURT
hag filed its r&BPIbES)\IAT an affidavit dated

17.6.2015.

T With reference to the first observation
of the Regional Director that the petitioner
company be directed to place on records the
terms and _condi.tions etc; of the preference
shares. The petitioner-company hasl responded by

placing on record through the affidavit the

Page 401 10
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QICOMP/STR01S CRDER

terms and conditions of allotment, conversion,

redemption, tenure, etc of the preference shares.

8. With reference to the second
observation, it is submitted by the petitioner
company that they have complied with the SEBI
circular which in turn relates to manner and

method of voting including postal ballot.

9. With rege s hird observation,
which relates o sce|of the provisions of
“ submitted by the
patitioner company W m are in conpl::.ance of

THE HIGH COURT
the provisione of @EMALMEARI guidelines.

10. With reference to the fourth observation
regarding details of voting by the 43* member
who remained present and regarding which specific

information is not given in the Chairman's

report, it is submitted that he did not cast his

vote either in favour or againet the resolution.

Fage Sof 10
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& I with regard to fifth observation of

NATIONAL INFORMATICS CENTRE

payment of fees it is submitted by the petitioner
company that they -w'il-l pay all the fees and
charges which are payable for change on name in
accordance with the provisions of the companies

Act.

) 2 with regard to the sixth observation, it

is submitted on petitioner company

that report of actor itself shows

that pursuant of the Regional

pirector no advee received from the

Income Tax Depa rtm mhout prejudice, the
THE HIGH COURT
petitioner compaff” CEUBRME that they would

undertake compliance of the Income Tax Act and

the Rules made thereunder.

- 13. The Official Liguidator has filed his

geparate report dated 22.06.2015 in the
transferor company. The report confirms that the
affairs of +the transferor company are not

conducted in a manner prejudicial to the interest

Fage 607 W
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COMP/9/2013 Appication No.: CV21 2422013 Onder Daw: 23062012 _ Page oLz

O/ICOMPISSRMS ORDER
of their members or to the public interest. The
official Ligquidator, however, has reqguested this
court to direct the petitioner to presaﬁe their
books of accounts, papers and records and not to
dispose of the records without the prior
permission of Central covernment under Section

396A of the Companies Act, 1956.

Raval that Puneet
b Company has filed
SOmb Y nigh COI.I]H:,

@fion the Scheme of

hedd 0 s
e o

Amalgamation.
THE HICGH COURT
OF GUJARAT
IS5, Having heard |DMs. Pharmishta Raval,

learned counsel for the petitioner company, Mr.
pevang Vyas, learned Assistant Solicitor General
of India for the Regional Dpirector and upon
perusal of the reports of the official Liquidator
and the Regional Director and having congidered
the scheme of Amalgamation together with relevant

documents on record, the court finds it

Page Tof 10
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CRMP/FI/Z0NT AppICEIOn No. OF1 242201 T Onder OSe: 23062012 Page 100712

OCOMFSS2NS oRDER

appropriate to grant esanction to the present

Sscheme of Amalgamation.

16. In _vi.ew of the above, the scheme of
amalgamation is sanctioned. It is, howeve.f,
directed that the petitioner ghall preserve their
book of accounts, paperg and record and shall not

dispose of the records without +the prior

permission of covernment - under

Section 396A of : L IRE et , 1956.

17. "~ The petitions is

determined at m.wmach payable to Shri
THE HIGH COURT
pevang vyas, learf¥dCAHSf#AInt solicitor ceneral

of India and the official Liquidator.

18. The petitioner company £hall 1lodge a
copy of this order, the schedule of immovable
assets of the petitioner company as on the date
of this order and the scheme duly authenticated
by the Registrar, High court of Gujarat, with the

concerned Superintendent of Stampe, for the

Fage 2of 10
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NATIONAL INFORMAYICS CENTRE

DICTRARISBIZON ORDER
purpose of adjudic&tion of stamp duty, if any, on
the came within 60 days from the date of the

order.

19. The petitioner company is directed to
ensure statutory compliance of all applicable
laws and also on sanctioning of the scheme of

amalgamation, the petitioner company shall not be

absolved from any ' 88 . tutory liability, in

any manner.

20. The irected to file a

copy ©f this ormm with a copy of ¢the
THE HICH COURT
scheme with the cdibdib@ARfefistrar of Companies,

electronically along with requisite Form in
addition to physical copy as'_ per relevant

provisions of the Act.

5 §% Filing and issuance of drawn up order is
hereby dispensed with and all the authorities to
act on a copy of this order along with the scheme

duly authenticated by the Registrar, High Court

Fage Dot 10
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of Gujarat. The Registrar, High Court of Guj

ghall icssue the authenticated copy of this

along with scheme as expeditiously as

22. The present pet

accordingly.

K. Marc]

HIgH COURT
GUJARAT

order

posgible.

ition 1s digposed of

{‘flglillks‘u, PANCHOLY, J.)

TRUE COPY

DEPUTY 7 AESISTAN
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