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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

Memorandum of Assoclation

OF

*TERRAFORM MAGNUM LIMITED

§ The name: of the Company is *TERRAFORM MAGNUM LIMITED

The name of the Company is changed from V.Dinesh Traders
Limited to EVEREST BUILDCON LIMITED Pursuant to a Spesial
Resolution Passed at the Exira Ordinary General Meeting hatd
on 17th September, 1994. Frash Cettificate of [ncorporation
consequent upon change of Name lssued by The Registrar of
Companies {Maharashtra) wide certificate dt. 23rd Septemher,
1994

H Tha Registered Office of the Company Wwill be situated in the State
of West Bengal

il The objects for which the Company is established are -

2 The main objects to be pursued by the Company on ils

incorporation -
1 To carry on the business of an Investment Company and for that 1{’:;;{:',2:?0?)13..
purpese to invest in, acquire, underwrite. subsefibe for, hold g cCiment "
shares, bonds, stocks, securities, debentures, debenture slocks  Usmpeny.
issued or guaranieed by any Gompany constituted ang canying
on business in India or elsewhere, with any Govarnmant, state,
dominien, sovereign, Central or Provincial Commissionar, Forl
trust, Public body or authority, Supreme, Municipal, Jocal or
ctherwisa whether in India or elsewhere.

T inwvest

2 To invest money (not amounting to banking business) on perscenal
mmey

security or on the security of leasehold and freehold land. shares,
securities, stocks, merchandise and other propetly and assets and
generally to lend and advance money 1o such persons, firms of
Companies and upon such terms and subject to such conditions
as may seem expedient.

3 To purchase for investmant or resale and to deal in land and o invest in b
housa and other property or any interest therein, and to craate ol howse A
i othier property.

sell and -deal in freehold and leasehold ground rents.

B Objects incidental or ancillary to the attainment of fhe main
- objects - I I o

v To carry on the businass of money lenders. financiors, | To acl ag money
" * finance brokers in India or in any foreign country of countries Jomders '
and ;tp'-b_orrqw.’ fo raise or to taka money. to0 lend -or 1o advance

._m_an_ey_‘on sacurities, properties or otherwise; the -discounting, e
selling, and . dealing in bills “of ‘exchange, hundies, e

; notes; drafts, bills of fading, warrants, debentures.and. ..
strummer 's.'.'.f_a_'ridﬁ3_':Sa_c'umie_s',.-':wh_ga_';h_erﬁ-_n'@,gbiiézb_!_e,pr

sory note

g ot issuing letters. of ‘credit;: the buying, éei_ii;:jsg..a_:}d B
“bullion ‘and. specie: the acquiring, hplg!ing,.i_sfsu.i_r}g_cn_ ST

G gealing

f

"The Name of the Company changed from “EVEREST BUILDCON LIMITED 5
* The Name of the Company changed from “EVEREST BUILDCON LIMITED” to.
T}im}?_agﬂ- MAGNUM LIMITED? vide special resolution passed by the shareholders
he Extra Ordinary General Meeting of the Company held on 260 April, 2012, =
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10.
11,

“To carry on the business of agancy and manufacturer’s reprasentatives.

_according to the usage of the trade.

_grant licences of privilegas in respact of or otherwise turn to account

‘Ta expend money ‘in experimenting on and testing and in impraving
" or seeking to improve any patent, right, invention, discavery, p'rocess.'

. To establish, - subsidise, promota and assist Companies, sv'hdicf.at_as.'-and o
" firms camying on business gimllar- 10 those of this Company and to ecquire
‘and dispose of sharas and interest in such Companies. 5

__'To'arito'r into,bobiing'_or'oth'or afrah'gemehts with persons or companies
* in sgych manner as may be lawful and for such period as may be expe-
_ dient 1o furthen the interast',o_hhc Company. ' g o=,

commission, underwiting and dealing in stocks, funds, shares, debentures,
obligations, securities -and investments of all kinds, the negotiation
of loans and advances, the racaiving of money and valuablds on deposit
or ‘othewise, the coliecting snd transmitting of. money and securities,
the managing of properties and transacting al! kinds of agency business
and other kind of business commonly transacted by money lenders,
financiers, hundi brokers and genaral traders provided that nothing herein
contained shall be deemed to empower the Company to carry.on the
business of banking. ;

To execute and to cary out agreaments of sole egency or other similar
agreements and 10 appoint sub-agents OF distributing agents in
connection with the business of the Company.

To discount bills, to advance moneys on the security of goods lying with
or under the control of the Company, to receive goods for sale or on
consignment basis and to do all other acts that may be usual or necessary
in order to market the same.

To undertake, to sell or purchase or to keep in deposit or under any other
tarms, goods, articles, mearchandise or properties of any kind and to
dispose off the same according to the directions of the customer of

To apply for, to purchase or otherwise acguire and protect, prolong and
renew, whatherin india or sisewhere any patent, patent right, brevets-d’
invention, trade mark, design, licence, protection, concession and the like
conferring any exclusive or non-exclusive or limited right to use any
sacrat or other information as to any invention, process or privilage which
may seem capabla 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, davelop, manufacture under or

the property, rights-and information go acquired and _(o camry on any
business in any way connected therewith. : '

or information of the Company of ‘which the Company may acquira of .

To act as agent for 't_h_el' inv'es__tmént, loan, payment, transmissidn-_and
collaction of .money and for the purchase, sale and improvement,
development and ‘management -of property and generally to transact

financial matters. - '~

To advertise and exhibit for .d_ispliy. such articles of manufacturers.




12.

13.

* Hed L3

To form, incorporate or promote any .company of companies whether
in India or in any foreign country, having amongst its or their objects
the acquisition of all or any of the assets or development of the Com-
pany or any other object or objects which, in the opinion of the Com-
pany, could or might, directly-or indirectly, assist the company in the
management of its business or the development of its properties or
otherwise prove advantage ,us to the Company and to pay all or any of
the costs and expenses incurred in connection with any such promotion
or incorporation and to remunerate any person, firm or company in any
manner it shall think fit for services remdered or to be rendered.

To purchase or otharwise acquire and undertake the whole or any part

~of the business, property, rights and liabilities of any person, firm or

company, carrying on or proposing to carry on any business which this
Company is authorised to carry on, or possessed of property or rights
suitable for any of the purposes of the Company, or which can be

* carfied on in conjunction therewith or which is capable of being

14,

18.

18.

17.

conducted so as directly or indirectly to benefit the company and to
purchase, acquire, sell and dealin properties, shares, stocks, debentures
of any such person, firm or company and to conduct, maka oOr to cany
into effect any arrangement in regard to the winding up of the business
of any such person, firm or company.

To procure the registratloh or incorporstion or recognition of the Com-
pany infor under the laws of any place outside India.

To sell, exchange, manage, mortgage, let on lease, royaity or tribute,
to grant licences, easements, options and.other rights over and deal in any
other manner with or dispose of the undertaking, property, assets, rights
and effects of the Company or any part thereof for such consideration
as may be thought fit and in particuler for stocks, shares, whether fully
or partly paid up or securities of any other company.

To astablish and maintain or procure the establishment and maintenance
of any contributory or nonconfributory pension or superannuation
funds for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to persons who are or
were at any time in the employment or service of the Company or of
any company whichr is a subsidiary: of the Company or is allied to or
associated with the Company or with any such subsidiary company, or
who are or were at any time the Directors or officers of the Company
or of any such other company as aforesaid and the wives, widows,
families and dependants of any such person and also esteblish and
subsidise and subscribe and donate to any institution, association
club or fund calculated to benefit or to edvance the interest and well
being of the company or of any such other company as aforesaid and
make payments for or towsrds medical relief or the insurance of any
such person as aforesaid and. for any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

To pay out of the Iundl. of the Company all expenses which the Com-
pany may lawfully pay with regard 1o the formation and registration
of the Company. Cow
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24.

( 4)

To adopt such means of making known the business, products and pro-
perties of the Company as may seem expadient and in particular by
advertisement in the press or over the radio and Television, by circulars
and posters and by publication of books or periodicals or through any
other publicity media and by granting prizes, rewards and donations.

To enter into agreements and contracts with Indian and Foreign indi-
viduals, firms, companies, or any other _organisation for tachnical, fina-
ncial or any other assistance for carrying out all or any of the objects
of the Company.

Subject to the provisions of section 394 of the Companies Act 19586, to
amalgamate or to enter into partnership or into any arrangement for
sharing profits or into any union of Interests, joint adventure, reciprocal
concession of co-operation with any person or persons or any Govern-
mental authorities or company or COMpPanies cartying on or engaged
in or about to carry on or engage in or being authorised to carry on
ot engage in any business or wransaction which this Company is autho-
rised to carry on or engage in or any business or transaction capable of
being conduclted so as directly or indirectly to benefit this Company.

To guarantes the performance of the obligations of and the payment of
interest on any stock, Share or security of any company, corporation,
firm or person in any case in which such guarantee may be considered
likely, directly or indirectly, to further the objects of the Company or
the interests of its shareholders.

To guarantes the payment of money unsecured or secured, by or payable
under or in respect of promissory notes, bonds, debentures, contracts,
m'ortgages, charges, obligations, instruments, and securities of any
company or of any authority, suprems, municipal, local or otherwise
or of any parson whomsocevaer, whether incorporated or not incorporated,
and generaily 10 guarantee o become sureties for the performance of
any contract or obligation. ’ '

(i} To acguire by tease, purchase, 10 davetop and turn to account any
land which is acquired by the Company or in which the Company
is interested and in particular by laying out and preparing the same
for building purposes, constructing, altering, puiling down, deco-
rating, maintaining, furnishing, fitting up and improving buildings,
and by planting, paving, draining, farming, cultivating, letting on
building, collect rents and income, leasing or building agreements
of all kinds with builders, 1enants and others.

{ii) To eract upon any tand and property held or which may be here-
after purchased or leased or rantal or acquired by the Company, such
mills, factories, buildings, houses aud erections as may be conve-
niently carried on and to purchase and put into working order such
plants and machineries as may from time to time be required for
camying on any business.

To provide for the welfare of Directors, or emplo-,?oes, or the ax-amplo-

YT L2,



26.

26.

21,

29,
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yebs of thé Company, or its predecedsors in businiess and the wives,
widows ahd Iamilies of the dependants or gonnections of such persons
by building or ¢ontributing to the building of houses or dwellings or
quarters or by grante of money, pensions, gratuitiés, allowances, bontses
profit-sharing bonuses or banefit or any other payments of by creating
and from time to time subscribing ©f contributing to provident funds
and other associstions, Institutlons, funds, profit sharing or other
gchemes, or trusts and by providitig or subscribing of contributing
towatds places of instructioh and recreation, -hospitals and dispensarles,
medical attendance and other assistance as the:Company shall think fit,

To support and subscribe to any charitable or public object, and eny
institution, socisty or club which may be for the benefit of the Company
of its employees or may be connected with any town or place where
the Company carries on business to give pensions, gratuities of
charitable aids to persons who may have besn Directors of or who may
have served the Company or to the wives, children or other relatives or
dependants of such persans, to contribute to provident and benefit
funds for the benefit of such persons, of of thelr wives, children or
other relatives or dependants, but not intended to serve, any political
cause of purpose.

To design, build, construct, elter, improve, maintain, enlarge, develop,
pull down, remove, repair or replace and to work, manage, lay out and
control any building, ofiice, factory, furnace, kiln, mill, shop store,
roadway bridge, reservoir, ware-house, water work, park, garden and
other work, and convenience Including construction and exhibition of
¢inema, which may seem calculatad directly or indirecily to advance the
Company’s interest and 1o contribute, subsidise or otherwise assist or
take part in the construction, improvement, maintenance, working
management, carrying cut or control of ( multi-storey ) buildings and to
sall or otherwise dispose of the same on ownership ot instalment basis.

To indemnify Members, Officers, Directors, Agents and servants of

‘the Company against proceedings, costs, damages. ¢laims and demands

in respact of anything done or ordered to be done by them for and in
the interest of the Company for any loss, damage or misfortunes
whatsoever which shall happen in the execulion of their duties or their
offices or by relation thereto. ; .

‘To sid pecuniarily or otherwise, any association, body or movement

having for its object the solution, settlement, or surmounting of
industrlal or Jabour probtems or troubles or the promotion of industry
or trade. .

To undertake and exscute any trust, the undertaking of which may sesm
to the Company desirable either gratuitously of otherwise.

To act as agsnt of, or enter into any arrangement with the Government
of Indla, or any Staté Government, or with any authority, Municipal,
or local, rallways, transport orshipping companies or otherwise or other
person, that may seem conducive to the Company’'s cobjects or any
ol them, and to obtain from such Government or Authorlty, rallways
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3.

32.

33.

( &)

or companies of other persons, any right, privilege and concesslon
which the Company may think desirable to obtain and 1o cany
out, exercise and comply with any such arrangement, right, privilege
and concesslon.

In the event of winding up. to distribute among the members in specie
any property of the Company or any proceeds of sale or disposal of
any propetty of the Company, but so thstno distribution amaunting
to a reduction of Capital ba made except with the sanction, if any, for
the time being raquired by law.

Genetrally to do of perform all such other acts and things and may in the
opinion of the Company ba incidental or conducive to the attainment
of the above objects or any of them.

To cerry on any trade of business of any kind whether manufactusing,
commercial. financial, industrial or otherwise in which the Company is
authorised to carry on business in any paft of the world.

Other objects for which the Company is established are !

To carfy on or invest in the business of Cinematographic trade and
industry and all its kindred trade and business and in particular to
carry on the business as proprietors, managers andfor owners, lesoes
of studios, theatres, palaces and halls, cinematographic shows and
exhibitions and other entertainment, artistic, musical or otherwise in
any place or places used or which can be used for the purpose of
requiring. maintaining and producing cinema films snd genersally to
catry on the business as exhibitors, distributors, producers, directors,
processors, developers, technicians, impressotries, manufacturers, expor-
ters, -importers, wholesalers, retailers and dealers in cinematographlic
films, talkies, movies, pictures, cinemascopes, three-dimensionsls o7
technicolour, Taw films end materials, instruments, apparatuses, epplia-
nces, machineries, equipments, fixtures, fittings and other materials
necessary of requisite for the production andfor exhibition of cinema
films or talkies or stage-plays or pictures.

Yo cary on business and to work as merchants, traders, commission
agents, guarantors, brokers, contractors, order suppliers, selling agents,
engineers, mechanics, exporters, importers, manufacturers. dealers and
workers in all kinds. of goods and merchandise, raw or manufactured
of any description, quality, kind and variety whatsoever in which the
Company is authorised to carry on business.

To purchase, sell, import, export, speculate, and desl in food and other
grains, seeds of all kinds, country produce, flex, hemp, jute and iute
p[pduct_s, bullion and specis, chemicals, pharmaceuticals, medijcinals,
perfumery and toilet preparations, salt, shellac, glass-ware, musical
goods, apparatuses and instruments, clocks, watches and accessories
thereof, umbralla sibs and other fittings. sugar, provisions, oils, paints,
varnishers, electrical goods end machinsries, plants, other equipment
and fittings, photographical and scientific materials, timber wood and
their products, '

4. To carry on the business of manufacturers, exportors, Importers, sellers,

S S
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0.

1.

. % i L4

buyers and/or dealers in _rubber, synthetic ‘rabber, vulcanising materials,
rubber tubes, tyrés, filiis, moulded goods” fiom rubber, hygenic goods
made of rubbér and latex, other rubber products, transmission belts
and conveyors, rubber containers, bottles and rubber lined vessels, toys
and other allied goods, leather, cloth, ‘dress preservers, dress linings
umbrallas, waterproof goods and all kinds of articles made therefrom.

To Carry on ‘the business. of manufacturers, producers, processors,
importers, exporters, buyers, sellors of and dealers in all Kinds of yarn,
nylon, polyester, acrylic, rayon,-silk, artificial silk, linen,- cotton wool, jute
and ‘any other fibre -or fibrous material whether synthetic, antificial or
natural, textile substances, allied products, . by products. and substitutos
tor atl or any of them and to treat and utilise any waste arising from any
such manufacture, product or process whether carried on by the
Company or otharwise,

To carry on the business of "m_anufactursrs,_'asSembIers. marcharnts, and
agents of and dealers in duplicating machines, trenking machines,

_addressing machines, various other types of office machines, systems,

furniture, partitioning and other allied equipment.

To acquire by purchase, lease, exchange or otherwise and to carry on
the business of cultivators, manufacturers, exporters, importers, buvers
and sollers of Tea and Coffee and any other produce and any other
mercantile business connacted therewith or conducive thareto.

To carry on the 'bus_'ln'a_s:s_ as manufaétui_ers, dealers, importers, exporters
and traders in card boards, packing materials, packi_ngs'. wrappers,
wrappings, linings, coverings of all materials including cloth, plastic

" materials, and bakelite and all other substitutes whether synthetic or

not for any of the material aforesaid and alt articles and things made or
constructed wholly or partly from any of the materials aforesaid including
the manufacture of containers, boxes, pails, canisters, trunks, suitcases,
travelling cdses and requisites, toys, games, sports and athletics and
recreational requisites of all kinds. F '

To carry on the business of engineers, whether general consuiting
mechanical, slectrical, strqctu_ral, marine, civili constructional or otherwise
general. contractors,. importers and exporters of and dealers in plaht
machinery, articles, property and things of all kinds including, ores,
metals and hardware in which the Company is authorised to carry on
business. '

To carry on business of ‘manufacturers, importers & exporters of dyes
cheml.qals'_ and any other item connected with the chemical industries.

To carnry on business of manufacturers of cement, lime plasters, vﬁhiring
claygrfwel._ sarjd, marbles, earth, coke, fuel, adtificial stones, and buildars
requisites and conveniences of ail kinds. '

12, To cany on industry of sew mills, rice miils, oil mills, sugar mills,

‘Rubber foods and
‘vulcanie
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13.

14.

16.

18.

18.

19.

( 8)

jute mills, cotten mills, glass works, pottery, iron works, plastic works
and cottage industries of any and every description and in connection
therewith to acquire, work, construct, establish, operate and maintain

mills, tactories, workshops.

To carry on the business as Store-keepsers, contractors, and suppliers
of stores and merchandise of all kinds to Governments, public depart-
ments, public and private corporations, firms and persons in which
the Company is authorised to carry on business.

To carry on he business of elactrical and motor engineers and contrac-
tors, manufacturers of and dealers in railway and tramway apparatus
and requirements and telegraphic and wireless apparatus and require-
ments, dynamos, moOloTs, accumulators and all kinds of elacrical
machines, appliances and devices whatsoever.

To carry on the business of an Electric Company in all its branches
and in particvlar to lay down, construct and carry out all necessary
cables, wires, lings, accumulators, tamps and works to generate,
accumulate, distribute and supply electricity for the purpose of light,
heat, motive power 0Of otherwise and to carry on the business of
mechanical enginears, electricians and manufacturers of and dealers in
all apparatuses and things required for of capable of being used in
connection with such business as may, conveniently be carried on with
the main businass of the Company.

To cawy on the husiness of carriers by land, water and let on hire or
on charter and to carry on the business of carriers by inland rivers,
canals or otherwise and to purchase, acquira, hire or 12 take on chaner
boats, launches, tugs, steamships and other vessels for carrying cafgo,
as may conveniently be carried on with the main business of the

Company.

To cany on the business of manufacturers, hirers, repaiters, 1o buy,
acquire an agency Of hire-purchase system of on instaiment basis or on
hire or otherwise and sell, grant aguncies, let out on hire-purchase
system or on instalment basis or on hire or otherwise to deal in motor,
omni-buses, motcr buses, motor cars, lorries, wrailors, taxi-cabs, motors,
motor vans, scooters, motor cycles, cycles, and mechanicals and all
other types of vehicles, electrical goods, plastic goods, symhstic fibres,
photographica!, surgical, industrial, hardware materials of all kinds and
other preparatior.s, grinders etc. as may conveniently bs carried on with
tha main business of the Company.

To establish, undertake, acquire, Mmanage and carry on the business as,
or as agents of, manufacturers, dealers. importers, eXporters, and
traders in all kinds ot papsars including straw papers, card boards, hard
boards, siraw boards, papef poards, mill boards, paper pulp. woqd
pulp, bamboo pulp, and all other products, goods and substances
connectad therswith.

o manufacture and deal in cold-storage plants and refrigerators and
act as cold storers.



| 20 To carrv on buslnou of forastry and foreat produc’t'n of all kinds - pff;:!:‘ Fotestry
and to manufacturo and dqal in 2l kinds of arﬂclel mado out of - )
lUsh producta. S :

21. To cmy on the buslneu -OF. buslnnsoa of munufacturors. Imponou,-'
Exporters and Dealon in:Minersls, Metals, Ferro ‘Alloys and other:
allied Products. Includ{ng chemicals .and all klnda of Stesl and Allied -
Producls. Castlnga Foundry Works, Forgings of Stee! and uihePﬁhetals :

. I¥. The liability of tho membera is limlted

V. The Authorised share capltal of the Company is Rs. 24,00.000f-.
{ Rupees twenty four lakhs ) divided into- 2,40,000 ( two .lakhs forty thousand )
equity shares of Rs. 10/- (ten') each with the rights, _privileges and conditions
attaching thereto as are provided by the regulations of the Company for the time
being, with power to incresss or reduce the capital of the Company and to divide
the shares of the capital, for the time. being. into several classes and to altach
thereto respectively such preferential rights, privileges or conditions as may be
determined by or in accordance with the regulations of the Company and to vary,
modify or abrogate any such right, privilege or condition in such manner as may
for the time bsing, be providod by the regulations of - the Compsny subject to the
Companies Act, 1956



( 10 )

We, the several persons whose names and addresses are subscribed, are
degirous of being formed into a Company in pursuance of this Memorandum of
Association and rospactively agree to take the number of shares in the capita!

of the Company set opposite to our respective names.

Nemes, Addresses and Ns:‘h“:?:: &'ﬁ:“;;v Name, Address and Descrip-
Daescription of Subscribar sach subscriber tlon of Winess

1. Mr. Krishor Nandlal Shah . 100

S/o Nandlal Vithaldas Shah

12, Kailash Mahal

R. B. Mehta Road, Ghatkopar (E)

Bombay-400077. ( Business }
2. Mr. Dinesh Nandlal Shah 100

S/o. Nandlal Vithaldas Shah

Jayesh B/3, R. B. Mehta Rd.,

Ghatkopar (E), Bombay-77. { Business }
‘4. Mrs. Saryu Kishor Shah 100

W/o. Kishor Nandlal Shah
12, Kailash Mahal, R. B. Mehta Rd.,
Ghatkopar(E), Bombay-77. ( Business }

Mr. Dhirubhai Damodar Zatakia 100 %

§/o. Damodardas Davyalji Zatakia ' 2 & o

2 Alka, 107 Titak Road, §2E _
Ghatkopar (E), Bombay-77. 585 2 §

( Profession ) t’g’ 55 ‘2 ©
Mr. Vinod Harilal Thakkar 100 SE®ES
S/o. Haribhai Lallubhei Thakkar FE 858
Kalyanji Hansraj Bidg. E B § & {"..; S‘.}_
Dr. M. B. Kelkar Street, ¢8¢= T33
3rd Floor, Kalbadevi Rd., 2 0="J % © 38 ?3_

Bombay-2. ( Profession)

Mrs. Usha Dinesh Shah 100
W/o. Dinesh Nandlal Shah .
Jayesh B/3. R. 8. Mehta Rd.,
Ghatkopar (E), Bombay-77.
( Business ) '

Mr. Jitendra Krishnakant Shah 100
S/o. Krishnakant Natwarlal Shah
126/16, Mahavir Cottage, 3rd FL.
Garodia Nagar, Ghatkopar (E),
Bombay-77. ( Business )}

. Total 700

{ Saven huadrad
Equity Shares }

Dated, 1st day of August, 1982



THE COMPANIES ACT, 1958

COMPANY LINMITED BY SHARES

AeDcles of Association

OF

*TERRAFORM MAGNUM LIMITED
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(b) The Company sha!l be entitled to register any shares In the neme
of a minor if fully paid and after the dividend thereof to be
collectad by such person as it deems to be guardian of such
minor,

4. Subject to the provisions of the Companies Aet, 1956, the Company
shall have power to issue Preference Shares carrying a right to redemption out of
profits which would otharwise ba availabe for dividend or out of the proceeds of
a fresh issue of shares made for the purpose of such redemption or liable to be
redeemed at the option of tha Company and the Board may, subject to provisions
of Section 80 of the Act, exercise such power in such manner as may be provided
in these Articlos.

5. Tha Company may exeiclse the powers of paying commission conferred
by Section 76 of the Companies Act, 1956 and in such case shall comply
with the requirements of that Section. Such commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or partly in one
way and partly in the other. The Company may also on any issue of shares or
debentures pay such brokerage as may bs lawful.

6. Save as provided in Section 108 of the Companies Act, 1956, no
transfer of a share shall be registered unless a proper instrument of transfer in the
common form as may ba prescribed by law duly stamped and executed by or on
behalf of the transferor and by or on behalf of the transferee has been delivered
to the Company together with the certificate or if no such certificate is in existence,
the letter of allotment vf the share. Each signature to such transfer shall be duly
attested by the signature of one credible witness who shall add his address and
occupation.

7. (a) An Application for the registration of the transfer of shares may bs
made either by the transferor or by the transferes, provided that,
where such application is made by the transteror, no ragistration
shall, in the case of a partly paid share be effected unless the
Company gives notice of the application to the transferee in the
manner prescribed by Scction 110 of the Act, and subject to the
provisons of the Companies Act, 1956 the Company shall, unless
objection is made by the transferee within two weeks from the
date of receipt of the notice, enter in the Register of Members the
name of the transfereein the same manner and subject to the same
conditions as if the application for the registration of the transfer
was made by the transferee.

(b) The Company shall not have any lien on fully paid shares and in
the case of partly paid shates the Company's lien shall be restricted
to moneys called or payable at a fixed time in respect of such
shares.

8. (a) Any amount paid up in advance on calls on any share, may carnry
inte;ast, as may be decided by the Board of Directors., but shall
not in respect thereof confer a right to dividend or participate in
profits.

(b) The option or right to call of shares shall not be given to any
person except with the sanction of the Company in general meeting.
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INCREASE OF CAPITAL

9. (a) The Company in general meeting may from time to time, increase
its capital by the creatlon of new shares of such amount as may
be deemed expedient.

(b) Subject to any special right or privilege for the time being
attached to any share in the capital of the Company then issued,
the new shares may be issued upon such terms and conditions
and with such rights and privileges sttached thereto as the general
meeting resolving upon the creation thereof shall direct, and if
no direction be given, as the Board shall determine, and in
particular such shares may be issued with a preferential or qualified
right to dividends and in the distribution of assets of the
Company.

BORROWING POWERS

10. The Board may, from time to time, at its discretion, subject to the
provisions of Section 292, 293 and 370 of the Companies Act, 1956, raise or
borrow, eigher from the Directors or from elsewhere and secure the payment of
any sum or sums of monay for the purposes of the Compeny; provided that the
Board shall not without the sanction of the Company in general metting, borrow
any sum of money which together with moneys already borrowed by the Company
{apart from temporary loans obtained from the Company‘s bankers in the ordinary
coursa of business ) will exceed the aggregate for thetime being of the paid up
capital of the Company and its free reserves, that is to say, reserves not set aside
for any specific purpose,

GENERAL MEETING

11. in addition to any other meeting, general meetings of tha Company
shall be held with such intervals as are specified in Saction 186(1) of the Companies
Act, 1956 and subject to the provisions of Section 166(2} of the said Act, at such
times and place as may be determined by the board. Each such general meeting
shall be called an ‘“annual general mesting” and shall be specified as such in the
notica convening the mesting. Any other meeting of the Company shall bs called
an Extraordinary General Meeting,

PROCEEDINGS AT GENERAL MEETING

12. The ordinary business of an Annual General Meeting shall be to
receive and consider the Profit and Loss Account, the Balance Sheet and the
Reports of the Directors and of the Auditors, to elect Diractorsin the place of
those retiring by rotation, to appoint Auditors and fix their remuneration and to
declarc Jividends. All other business transacted at an Annual General Meeting and

all business wansacted at any other General meeting shall be deemed specisl
business.

13. (a) The Chairman of the Board shall be entitled to take the chair at
every General Meeting. If there be no such Chairman, or at eny
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and if no Director be present or if all the Directors present
e decline to take the chair, then the members present shall on a show

of hands or on a poll, if properly demandad, elect one of their

members, being a member entitled to vote, to be the Chairman.

(b) Every question submitted to a meeting shalf be decided in the first
instance by a show of hands, and in the case of an equality of
votes, both on a show of hands and on a poll, the Chairman of the
meeting shall have a casting votsin addition to the vote to which
he may be entitled as a membaer.

VOTE OF MEMBERS

KAT:mgu. 14. (1) Save as hereinafter provided, on a show of hands every member
present in person, and being a holder of Equity Shares shall have
one vote and every person persent either as a General Proxy on
behalf of a holder of Equity Shares, if he is not entitled to vote
in his own right or, as a duly authorised representative of a body

P corporate, being a holder of Equity Shares, shali have one vote.

-
(2} On & poll the voting rights of a holder of Equity Sharus shal| be as
specified in Section 87 of the Companies Act. 1956.
(3) The holders of Preference Shares shail not be entitled to vole at
general meatings of the Company axcept as provided for in Section
87 of the Companies Act, 1956.
Provided that no body corporate shall vote by proxy so long as a
rasolution of its Board of Directors under the provisions of Section
187 of the Companies Act, 1856 is in force and the representative
named in such resolition is present at the generali meeting at which
the vote by proxy is tendered,
f DIRECTORS
ff
.= wnber of 15. Until otherwise determined by the Company in General Mesting the
t Sectors, number of Diractots shall not be less than three or more then seven.
Tha first Diractors of the Company shall be :— -
(a) Shri Kishore Nandlal Shah
(b} Shri Dinesh Nandlal Shah
{¢) Smt. Sarvu Kishore Shah
Dirsctors’ tess. 16. Unless otherwise determined by the Company in Genera! Masting sach

Director -shail be paid out of the funds of the Company by way of remuneration for
every meeting of the Board attended by him at such rate as may be decided by the
Board from time to time. The Directors shall also be, entitled to be paid their
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veasonable travelling expenses incurred in connection with their attendance at Board
" Meetings in addition to the remunaration as above specified and any other expaenses
properly incurred in connection with the business of the Company.

17. if any Director, being willing, shall be called upon to perform extra
service or to make any special exertions in going or residing away from the Regis-
tered office of the Company for any of the purposes of the Company or in giving
special attention to the business of the company, the Board may remunerate the
Directors so doing either by a fixed sum or by a percentage in profits or otherwise
either in addition to or in substitution for his or thelr share in the remuneration
above provided for the Directors. This Article shall be subject to the provisions
of Section 314 of the Companies Act, 1956,

18, If at any time the Company obtains any loans or any assistance in
connection therewith by way of guarantee or otherwise from any person, firm,
body corporate, local authority or public body ( hereinafter called ':the institution*’ )
or it at any time the Company issues any shares and/or debentures and enters
into any contract or arrangement with the institution whereby the Institution
subscribes for or underwrites the issue of the Company’'s shares or debentures
or provides any assistance to the Company in any manner and it is a term of
the relative loan assistance, Or contract or arrangement that the Institution shall
have the right te appoint one or more Director or Directors to the Board of
the Company, then subject to the provisions of Section 255 of the Act and
subject to the terms and conditions of such loan, assistance, contract or arrange-
ment the [nstitution shall be entitled to appoint one or more Director or Directors,
as the case may be, to the Board of the Company and to remove from office
any Director so appointed and to appoint another in his place or in the place of
a Dirsctor so appointed who resigns or otherwise vacates his office. Any such
appointment or removal shall be made in writing and shall be served at the
Office of the Company. The Director or Diractors so appointed shall neither be
required to hold any qualification share nor be liable to retire by rotation
and shall continue in office for so long as the relative loan, assistance, contract
or arrangement, as the case may be, subsists.

19. (a) The Board of Directers may appoint an Aliernate Director 10 act
for a Director { hereinafter called the original Director) during his
absence for a period of not less than three months from the State
in which the meetings of the Board are ordinarily held.

(b) An Alternate Director appointed under sub-clause (i) above shall
vacate office it and when the original Director returns 1o the State
in which the maetings of-the Board are ordinarily held.

(c) If the terms of office of the original Director are determined before
he so returns to the State aforesaid, any provision for the
automatic reappointment of the Retiring Directlor in default of
another appointment shall apply to the original and not 1o the
Alternate Director.

(d) An Alternate Director shall, in the absence of a direction to the
contrary in the instrument appointing him, be entitled 10 receive
notice of and to vote at General Meetings of the Company on
behalf of his appointer and generally 10 represent his appointer
in the same manner as if he had been appointed a general proxy
under the provisions of the Artictes.
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20. Any casual vacancy occurring among the Tirectors may be filled up by
the Directors, but any person so chosen shall ratain his office so long only as the
vacating Directors would have retained the same if no vacancy had occurred,
provided that the Directors may not fill a casual vacancy by appointing any person
who has been removed from the office of a Director of the Company under the
Article 27.

21. Every Direclor who is in any way, whether directly or indirectly
concerned or interested in a contract, or arrangement, entered into or to be entered
into, by or on behalf of the Company not baing a contract or arrangement entered
into or to be entered into between the Company and any other Company where any
of the Directors of the Company or more of them together holds or hold not more

‘than two per cent of the paid up share capital in the other Company shall disctose

tha nature of his concern or interest at a meeting of the Board as required by Section
299 of the Act. A general notice, renewable in the last month of each financial
year of the company, that a Director is a director or a member of any specified
body corporate or is a member of any specified firm and is to be regarded as con-
carned or interested in any subsequent contract or arrangement with the body
corporate or firm shall be sufficient disclosure of concern or interest in relation to
any contract or arrangement to be made and after such general notice, it shall not
be necessary to give special notice relating to any particular contract or arrangement
with such body corporate or firm, provided such general notice is given at a maeting
of the Board or the Director concerned takes reasonable steps 1o secure that it is
brought up and read at the first meeting of the Board afierit is given, Every
Director shall be bound to give and from time to time renew a general notice as
aforesaid in respact of all bodies corporate of which he is a Director or member and
of firms of which he is a member,

22. Subject to the provision of Section 316 and 317 of the Act--

(8} The Directors may from time to time appoint one or more of thair
bady to the office to Managing Director or Manager for such term
and on such remuneration {(wheather by way of salary or commission -
participation in profits or partly in one way and partly in anothar) as
they think fit and a Director so appointed shall not while holding
that office, be subject to retirement by rotation or taken into
account in determining the rotation by retirement of Directors but
his appointment shall be subject to determination ipso facto
if he ceasses from any cause 1o be a Director or if the Company
in General Meeting resolves that his tenure of the office of
Managing Director or Manager be determined.

{b) Subject to suparvision, control and direction of the Board of
Directore the Managing Director shall be responsible for the
general direction and management of the business of the Company.

23. Until otherwise determined by the Directors, the Managing Director
shall have power to da all acts, matters and things deemed necessary, proper and
expedient for carnrying on the business and concern of the Company including the
power to : —

(a) Pay all necessary expenses of and incidentals 1o the promotion,
formation, establishment and ragistration of the Company.



(b) Engage, dismiss, appoint, remove, promote or demote all the technical
and non-technical staff of the Company.

(c) Retain, reimburse and pay out of the Company’s moneys all salaries,
wages and other expenses lawfully incurred on behalf of the Company
from time to time.

(d) Make and give receipts, releases and other discharges for moneys paya-
ble to the Company and for the claims and demands of the Company.

{e) Makas and sign all contracts and draw, sign, accept, endorse and nego-
tiate on behalf of the Company all chequaes, bilis of exchange, promiss-
ory notes, hundies, drafts, Government sscurities and other instruments
and to operate the Company’s bank accounts.

(f) To enter into, carry out, rescind or vary all financial arrangements with
any bank, person, firm or corporation for or in connection with the
Company’s business or affairs,

(g) With the approval of the Board of Directors, to raise or borrow any
sum of money for the purpose of the Company and to secure payment
of such money in such manner and on such terms and conditions as
they think fit.

(h) With the approval of the Board of Directors 1o invest and deal with
any of the moneys of the Company not immediately required for the
purposes thereof upon such securities or investments and in such
manner as they think fit and from time to time wvary or realise such
securities and investments.

(i) Institute, prosecute, defend, withdraw or abandon any legal proceeding
by or against the Company or its officers or otherwise concerning the
affairs of the Company,

ROTATION OF DIRECTORS

24, At every Annual General Meet'ing one-thirds of the Diractors shall
retire from office. The Director to retire in every year shall be one who has been
the longest in office since his last election, but 4s between persons who became
Directors on the same day, the Directors to retire shall ( unless they otherwise
agreed among themselves ) be determined by lot,

25. A retiring Director shall be eligible for re-election.

26. The Company in General Meeting may from time to time by Ordinary
Resolution increase or reduce the number of the Diractors within the limits fixed
in this behalf by these presents.

27. The Company may, by any Ordinary Resolution, remove any Director
before the expiration of his period of office, and appoint another qualified person
in his stead. The person so appointed shalt hold office during such time only as
the Director in whose place he is appointed would have held the same if he had not
been remaved but he may be sligible for re-election.
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28. The board shail have power at any time, and from time to time to
appoint a person as an additional director who shall hold office only upto the date
of the next following general meeting. Such person shall however be eligible for
reappointment by the Company at that general meeting as a Director, provided

' that the number of directors and additional directors together shall not exceed the

maximum strength fixed for the board by these Articles of Association,

29. Unless otherwise determined by the Company in ganeral meeting, a
Director shall not ba required to hold any share in the capital of the Company
as his qualification.

POWERS OF DIRECTORS

30. The contro! of the Company shall be vested in the Directors and the
business of the Company shall be managed by the Directors who, in addition to the
powers and authorities by these presents or otherwise expressly conferred upon
them may exercise al) such powers and do all such acts and things as may be exerci-
sed or done by the Company and are not hereby or by any statute or law expressly
directed or required to be exercised or done by the Company in General Meeting.

31. Subject to the provisions of Section 297, 299 and 302 of the Act, the
Directors ( including a Managing Director, if any ) shall not be disqualified by
reason of his or their office as such from contracting with the Company either as
vendor, purchaser, lender, agent, broker, lessor or lessee or atherwise, nor shall any
such contract or arrangement entered into by or on behalf of the Company with
any Director or with any company or partnership firm in which any Director shall
be a member or a partner or otherwise interested be voided, nor shall any Director
s0 contracting or being such member or so interested be liable to account to the
Company for any profit realised by such contract or arrangement by reason only of
such Director holding that office or of the fiduciary relation thereby established but
the nature of the interest must be disclosed by him or them at the meeting of
Directors at which the contract or arrangement is determined if theinterest then
exists or in any other case at the first meeting of the Diractors after the acquisition
of the interest.

THE SEAL

32. -The Diiectors shall provide for the safe custody of the Seal and ths Seal
shall never be used except by the authority of the Directors or 4 Committee of the
Directors previously given and one Director at least shall sign every instrument to
which the Seal is affixed. PROVIDED, NEVERTHELESS that any instrumaent
bearing the Seal of the Company and issued for valuable consideration shall be
binding on the Company notwithstanding any irregularity touching the authority of
the Directors to issue the same.

SECRECY

33. Every Director, Manager, Secretary, Trustee for the Company, its
member or debenture-holder, member of a committes, Officer, Servant, agent,
accountant, or other person employed in or about the business of the Company



shall, if so required by the Board belore entering upon his duties sign a declaration
pledging himself to observe a strict secrecy respecting all transactions of the
Company with its customers and the state of accounts with individuals and tn the
matters relating thereto and shall by such deciaration pledge himself not to reveal
any of the matters which may come to his knowledga in the discharge of his
duties except when required so to do by the Board or by any meéting or by a
Court of Law and except so far as may be necessary in order to comply with any
ot the provisions in thesa Articles contuined.

DIVIDENDS

34. Thers shall be no farfeiture of unclaimed dividends before the claim
becomes barmd Ly law.

INDEMNITY

35. Every Director, Manager and Secretary of the Company or any person
{ whether an officer of the Company or not } employed by the Company and any
person appointed as Auditor shall be indemnified out of the funas of the Company
against all liabilities incurred by him as such Director, whether Secretary or QOfficer,
employee or Auditor in defending any proceedings, civil or criminal in which
judgemant is given in his favour or in which he is acquitted, or discharged or in
connection with aany application undar Section 633 of the Act in which relief is
aranted o him by the Court subject to Section 201 of the Campanies Act, 19586.

Dividends

indemnity
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We, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this Articles of
Association and respectively agres to take the number of gshares in the capital
of the Company set opposite to our respective names.

Names, Addresses and Ns‘;,“:::.' ::"E:‘ﬁ;\' Ni¥me, Address and Descrip:

Description of Subscriber esch subscriber tion of Witness

. Mr. Krishor Nandlal Shah 100

S/o Nandlal Vithaldas Shah

12, Kailash Mahal

R. B. Mehta Road, Ghatkopar (E)
Bombay-400 077. ( Business )

Mr, Dinesh Nandlal Shah 100
S/o. Nandlal Vithaldas Shah

Jayesh B/3, R. B. Mehta Rd.,
Ghatkopar (E), Bombay-77. ( Business )

Mrs. Saryu Kishor Shah 100
W/o. Kishor Nandlal Shah

12, Kailash Mahal, R. B. Mehta Rd.,
Ghatkopar(E), Bombay-77. ( Business )

Mr. Dhirubhai Damodar Zatakia 100
S/o. Damodardas Dayalji Zatakia
2 Alka, 107 Tilak Road,
Ghatkopar (E), Bombay-77.

{ Profession )

Mr. Vinod Harilal Thakkar 100
S/o. Haribhai Lalubhai Thakkar
Kalyanji Hansraj Bldg.

Dr. M. B. Kelkar Street,

3rd Floor, Kalbadevi Rd.,
‘Bombay-2. ( Profession )

Mrs. Usha Dinesh Shah 100
W/o. Dinesh Nandlal Shah
Jayesh B/3, R. B. Mehta Rd._,
Ghatkopar (E)., Bombay-77.
{ Business )

Mr. Jitendra Krishnakant Shah 100
S/o. Krishnakant Natwarlal Shah
125/16, Mahavir Cottage, 3rd FI.
Garodia Nagar, Ghatkopar (E),
Bombay-77. ( Bus/ness )

¥'itness to all the Signatories ;
Surendra Kumer Bhuwania
S/o. Ram Gopal Bhuwania
103, Hari Ghosh Street

Calcutta-700 006
{ Service }

Total 700

( Seven hundred
Equity Shares }

Dated, 18t day of August, 1982




