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Dear Sir/Madam,

Sub: Amendment to Articles of Association of the Company —Article 116 (c)

Pursuant to Reg. 30 - Part A of schedule III of the Sebi Listing Obligations and Disclosure
Requirements Regulations, 2015 (Listing Regulations) and in continuation to our letter dated 8t
August, 2018 with subject - Outcome of Board Meeting, please be informed that the shareholders at
the 34t Annual General Meeting (AGM) of the Company held on Monday, 24t September, 2018
has approved amendment made to the article of association of the Company by inserting Article
116 (c) after the existing article 116 (b) relating to Chairman Emeritus and Vice Chairman
Emeritus.

The Extract of the new inserted article 116 (c) is as follows:

i) The Board shall be entitled to appoint suitable person who has rendered significant or
distinguished services to the Company or to the industry to which the Company’s business relates
or in the public field, or in recognition of their status in the Company, as the Chairman Emeritus,
Vice- Chairman Emeritus of the Company or at such other honorary position, on such terms and
conditions including payment related terms, as it may deem fit, for providing guidance to the Board.

ii) The Chairman Emeritus and Vice-Chairman Emeritus shall be entitled to receive notice of and to
attend meeting of the Board or the Committees thereof but shall not be entitled to vote thereat and
shall not be deemed to be a party to any decision of the Board or any Committee thereof.

iii) The Chairman Emeritus and Vice-Chairman Emeritus shall hold office until he resigns his office
or until such time as may be decided by the Board.




GEECEE

iv) The Chairman Emeritus and Vice-Chairman Emeritus shall not be deemed to be a director for
any purpose of the Act or any other statute or rules made there under or these Articles including for
the purpose of determining the maximum number of Directors which the Company can appoint.

The Copy of the Amended Article of Association is enclosed along with this letter for your ready
reference.

We request you to take the aforesaid notification on your record.

Yours faithfully,

For GeeCee Ventures Limited

nti Kanojia
Company Secretary & Compliance Officer
Engl: As above.



THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

GEECEE VENTURES LIMITED

PRELIMINARY

The marginal notes hereto shall not affect the construction
hereof in these presents, unless there be something in the
subject or context inconsistent therewith:

“AK Group” means group of shareholders of the Company
represented by Mr.Ashwin Kothari and his/their
Associates;

“Articles” means the Articles of Association of the
Company as may be amended from time to time;

"Associate"” means, (i) in relation to a company, a
subsidiary or holding company of such company, and any
subsidiary of such holding company; (ii) in relation to an
individual, such individual's parents, spouse, children,
spouses and children of such children and their respective
successors; (iii) companies in which any of the foregoing
are majority shareholders or have Controlling Interest
whether separately or acting together; (iv) partnership
firms or proprietory concerns in which any of the foregoing
are partners or proprietors or have Controlling Interest,
whether separately or acting together; and (v) trusts of
which any of the foregoing are the beneficiaries;

“Beneficial Owner” shall have the meaning assigned
thereto in Section 2 of the Depositories Act, 1996;

“Board Nominee” means each person proposed by AK

Interpretation



Group or HS Group, as the case may be, as a Director
and shall include his alternate duly appointed in
accordance with the Articles;

“Business” means the business of manufacturing,
marketing and distributing of the Chemical products,
development of R&D facilities for product development,
and development of new products;

“Business Day” means a day on which banks are openfor
business in India (excluding Saturdays, Sundays and
public holidays);

"Business Plan" means the business plan of the Company
as agreed between the parties from time totime;

"Business Records" means such books and records, data,
statistics, reports and information as may be necessary or
appropriate or required in compliance with applicablelaws
and regulations in India to be kept in the conduct of the
Business of the Company to reflect properly all
transactions, the financial and trading condition and the
tax position of the Company;

“Controlling Interest” means

(a) the ownership or control (directly or indirectly) of more
than twenty-six per cent (26%)" of the voting share
capital of the relevant undertaking or more than
twenty-six per cent (26%) of ownership or right to
share profits of the relevant undertaking,

(b) the ability to direct the casting of more than twenty six
per cent (26%) of the votes exercisable at general
meetings of the relevant undertaking on all, or
substantially all, matters; or the ability to take
decisions on all, or substantially all, matters of the
relevant undertaking,

(c) the right to appoint or remove the majority of the
directors of the relevant company;

“The Company” means the abovenamed Company;
“The Companies Act” means the Companies Act | of 1956
and hereinafter referred as Act or Companies Act in the

Articles;

“COO0O” means the Chief Operating Officer to be appointed
in terms of these Atrticles;

“HS Group” means group of shareholders of the Company
represented by Mr.Harisingh Shyamsukha and his/their




Associates;

“The Office” means the Registered Office for the time
being of the Company;

“The Register” means the register of members to be kept
pursuant to the provisions of the Companies Act;

“Month” means calendar month;

“In writing” or “written” means and includes words printed,
lithographed, represented or reproduced in any mode in a
visible form;

“Depositories Act” means the Depositories Act, 1996 and
shall include any statutory modification(s) orre-enactment
thereof for the time being in force;

“Depository” shall mean a Depository as defined in
Section 2 of the Depositories Act, 1996;

“Shareholder(s)” or Member(s)” means the dulyregistered
holder(s) from time to time of the Share(s) of the Company
and includes the subscriber(s) to the Memorandum of the
Company and also every person holding Equity Share(s)
and/or Preference Share(s) of the Company as also one
whose name is entered as the beneficial owner in the
records of the Depository.

“Debentureholder(s)” or “Securityholder(s)” means the
duly registered holders from time to time of the
debenture(s) or securities of the Company;

“The Directors” means the Directors for the time being of
the Company or their respective alternates duly appointed
in accordance with Articles;

“The Board of Director” or “the Board” means a body of
the Directors constituted under the provisions of the
Companies Act, 1956

“Dividend” includes interim dividend and bonus;

““Special Resolution” and “Ordinary Resolution” have the
meanings assigned thereto respectively by the
Companies Act, 1956;

“Financial Year” means the period in respect of which any
profit and loss account of the Company laid before the
annual general meeting is made up whether that period is
a year or not;

“SEBI” means the Securities and Exchange Board of India



* x4,

as constituted by the Securities and Exchange Board of
India Act, 1992,

“Stock Exchange” means where the shares or securities of
the Company are listed;

“Shares” shall mean the shares of the Company issued to
any shareholder;

" Promoter Groups" shall mean when used collectively AK
Group and HS Group jointly and severally and when used
singly each of AK Group and HS Group and their
respective permitted assigns;

"Subsidiary" or "Holding Company" shall be construed in
accordance with Section 4 of the Companies Act;

Words importing the singular number only include the
plural number and vice versa;

Words importing the masculine gender only include the
feminine gender;

Words importing persons include corporations.

The regulations contained in Table “A” in the First
Schedule to the Companies Act shall not apply to the
Company. The clauses hereinafter contained shall
constitute the regulations and the Articles for the
management of the Company and for observance of the
members and their representatives.

The Company shall have power to issue preference
shares carrying a right of redemption or liable to be
redeemed at the option of the Company and the Directors
may subject to the provisions of the Companies Act in that
behalf exercise such powers in any manner as they may
think fit.

CAPITAL

The Authorised Share Capital of the Company is Rs.
50,50,00,000/-(Rupees Fifty Crores Fifty Lakhs only)
divided into 5,05,00,000 (Five Crores Five Lakhs) Equity
Shares of Rs.10/- each (Rupees Ten Only) with the
rights, privileges and conditions attaching thereto as per
the relevant provisions contained in that behalf in these
presents and with power to the Company to increase or
reduce the capital and to divide the shares in the capital
for the time being into several classes (being those
specified in the Companies Act, 1956) and to attach
thereto respectively such preferential, qualified or
special rights, privileges or conditions as may be
determined by or in Accordance

Table “A” not to
apply.

Power to issue
Preference Shares.

Capital



with the Articles of Association of the Company and to
vary, modify, enlarge or abrogate any such rights,
privileges or conditions in such manner as may be
permitted by the said Act or provided by these Articles of
Association of the Company.

* altered vide Special Resolution passed at the Extra

Ordinary General Meeting of The Company held on 28™ Day
of January, 2008.

**altered vide Hon’ble Bombay High Court’s order dated 16™

July, 2016 sanctioning the Scheme of Amalgamation between
GeeCee Logistics and Distributions Private Limited with
GeeCee Ventures Limited. (The Order is annexed in the
Memorandum.)

Notwithstanding the provisions contained in the Article-
4, the Company shall have the power, subject to and in
accordance with all the provisions of sections 77A,
77AA, 77B and other applicable provisions of the
Companies Act and the provisions of the SEBI
Guidelines for buyback of shares/securities and any
other law, and subject to such approvals, permissions
and sanctions, if any, as may be necessary, to
purchase, acquire or hold its own shares whether or not
they are redeemable, on such terms and conditions and
upto such limits as may be prescribed by law from time
to time, provided that nothing herein contained shall be
deemed to affect the provisions of Sections 100 to 104
and Section 402 of the Act in so far as and to the extent
they are applicable.

Except as provided in these Articles and as permitted by
the Companies Act, none of the funds of the Company
shall be employed in the purchase of, or lent on the
security of shares of the Company and the Company shall
not, except as permitted by Section 77 of the Act, give
any financial assistance for the purpose of or in
connection with any purchase of shares in the Company.

If the Company shall offer any of its shares to the public
for subscription, the Directors shall not make any
allotment thereof unless the conditions specified in the
provisions of the Companies Act and the SEBI Guidelines
have been complied with.

Subject to the provisions of the Companies Act and these
Articles, the shares in the capital of the Company for the
time being shall be under the control of the Board of
Directors or Committee thereof who may allot or otherwise
dispose of the same or any of them to such persons in
such proportion and on such terms and conditions and
either at premium or at par, or (subject to compliance with
the provisions of the Companies Act, 1956 and the SEBI
Guidelines as may be applicable from time to time) at a
discount as they may from time to time think fit and
proper, and with the sanction of the Company in general

Buyback of
Shares

Company’s shares

not to be
purchased
Restriction on
allotment
Allotment of
Shares



10.

11.

12.

13.

14.

meeting to give to any person a call of any shares either at
par or at a premium and at such time and for such
consideration as the Board of Directors thinkfit.

Provided However that the Company in general meeting
shall be entitled to make any provisions as regards the
issue and allotment of such shares before the issue
thereof by the Board of Directors.

As regards all allotments from time to time made, the
Directors shall duly comply with the provisions of the
Companies Act.

The Company may at any time pay a commission to any
person for subscribing or agreeing to subscribe (whether
absolutely or conditionally) for any shares, debentures or
debenture-stock of the Company or procuring or agreeing
to procure subscription (whether absolute or conditional)
for any shares, debentures or debenture-stock of the
Company, but so that if the commission in respect of
shares shall be paid or payable out of capital, the statutory
conditions and requirements shall be observed and
complied with and the amount or the rate of commission
shall not exceed five per cent of the price at which the
shares are issued or two and half per cent of the price at
which the debentures or debenture-stock are issued. The
commission may be paid or satisfied in cash or in shares,
debentures or debenture-stock of the Company.

Where any calls of partly paid-up share capital are made
such calls shall be made on a uniform basis on all shares
falling under the same class. For the purpose of this
Article, shares of the same nominal value on which
different amounts have been paid up shall not be deemed
to fall under the same class.

If, by the conditions of allotment of any share, the whole or
part of the amount or issue price thereof shall be payable
by instalment, every such instalment shall, when due, be
paid to the Company by the person who for thetime being
shall be registered holder of the share.

The joint holders of a share shall be severally as well as
jointly liable for the payment of all instalments and calls
due in respect of such share.

Save as herein otherwise provided, the Company shall be
entitled to treat the registered holder of any share as the
absolute owner thereof, and accordingly shall not, except
as ordered by a Court of competent jurisdiction, or as by
statute required, be bound to recognise any equitable or
other claim to or interest in such share on the part of any
other person.

Return of allotment

Commission for
placing shares.

Calls on shares of
same class to be
on uniform basis

Instalment on
shares to be duly
paid

Liability of joint

holders of shares.

Trusts not
recognised



14A. Save as herein otherwise provided, the Company shallbe Beneficial owner
entitled to treat the person whose name appears as the deemed as
beneficial owner of the shares, debentures and other absolute owner
securities in the records of the Depository as the absolute
owner thereof as regards receipt of dividend or bonus on
shares, interest/premium on debentures and other
securities and repayment thereof or for service of notices
and all or any other matters connected with the Company
and accordingly the Company shall not (except as
ordered by the Court of competent jurisdiction or as by
law required and except as aforesaid) be bound to
recognise any benami trust or equity or equitable,
contingent or other claim to or interest in such shares,
debentures or other claim to or interest in such shares,
debentures or other securities as the case may be, onthe
part of any other person whether or not it shall have
express or implied notice thereof.

CERTIFICATES

15. Delivery by the Company of Share/Debenture Certificate Certificates
upon allotment or registration of transfer of any
Share/Debentures, Debenture Stock or Bond issued by
the Company shall be governed and regulated by Section
113 of the Act and the Companies (Issue of Share
Certificate) Rules, 1960, SEBI Guidelines and the
conditions of the listing agreement with the Stock
Exchanges.

16. Every member shall be entitled to one certificate for all the Member’s right to
shares registered in his name. Every certificate of shares Certificate
shall specify the number and denoting number of the
shares in respect of which it is issued and the amount
paid-up thereon. For any further certificate the Board of
Directors Shall provide on request of any member without
and charge.

16A. Notwithstanding anything contained in these Articles, the Company entitled
Company shall be entitled to dematerilise its shares, to dematerialize its
debentures and other securities and to offer any shares, Shares,
debentures or other securities proposed to be issued byit Debentures and
for subscription in a dematerialized form and on the same other Securities
being done, the Company shall further be entitled to
maintain a Register of Members/ Debentureholders/other
Securityholders  with  the details of members/
debentureholders/ other securityholders holding shares,
debentures or other securities both in physical form and
dematerialized form in any media as permitted by law
including any form of electronic media, either in respect of
the existing shares, debentures or other securities or any
future issues thereof.

16B. In the case of transfer of shares, debentures or other Shares,
securities where the Company has not issued any Debentures and



17.

18.

18A.

19.

certificates and where such shares, debentures or other
securities are being held in an electronic and fungible
form, the provisions of Depositories Act, 1996 shall apply.

If any certificate be worn out or defaced, then, upon
production thereof to the Board of Directors, or Committee
thereof they may order the same to the cancelled and
may issue a new certificate in lieu thereof and if any
certificate be lost or destroyed, then upon proof thereof to
the satisfaction of the Board of Committee and on such
indemnity as the Board or Committee deem adequate
being given, a new certificate in lieu thereof shall be given
to the party entitled to such lost or destroyed certificate.

Provided That no fee shall be charged for issue of new
certificates in replacement of those which are old, decrepit
or worn out..

The certificate of shares registered in the names of two or
more persons shall, unless otherwise directed by them, be
delivered to the person first named on theregister.

Notwithstanding anything contained in Articles 15 to 18,
certificate, if required, for a dematerialized share,
debenture and other security shall be issued in the name
of the Depository and all the provisions contained in
Articles 15 to 18 in respect of the rights of a
member/debentureholder of the Company shall mutatis
mutandis apply to the Depository as if it were a member/
debentureholder/ securityholder excepting that and
notwithstanding that the Depository shall have been
registered as the holder of a dematerialized share,
debenture and other security, the person who is the
beneficial owner of such shares, debentures and other
securities shall be entitled to all the rights (other than
those set out in Articles 15 to 18) available to the
registered holders of the shares, debentures and other
securities in the Company as set out in the other
provisions of these Articles.

CALLS

The Board of Directors may, subject to the terms on which
the shares have been issued, from time to time make such
calls as they think fit upon the members in respect of all
moneys unpaid on the shares held by them respectively
and not by the conditions of allotment thereof made
payable at fixed times and each member shall pay the
amount of every call so made on him to the persons and
at the times and places appointed by the Board of
Directors. A call may be made payable by instalments. It
is clarified that the option or right to call of shares shall not
be given to any other person except with the sanction of
the Company in the General Meeting.

other security held
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20.

21.

22.

23.

24,

25.

A call shall be deemed to have been made at the time
when the resolution of the Directors authorizing such call
was passed.

Seven days’ notice of any call shall be given specifying
the time and place of payment and to whom such call shall
be paid.

If the sum payable in respect of any call or instalment be
not paid on or before the day appointed for payment
thereof, the holder for the time being of the share in
respect of which the call shall have been made, or the
instalment shall be due, shall pay interest for the same at
the rate of nine per cent per annum from the day
appointed for the payment thereof to the time of theactual
payment, or at such other rate as the Board of Directors
may determine. The Directors may in their absolute
discretion waive the payment of interest under this in the
case of any person liable to pay such calls.

On the trial or hearing of any action for the recovery of any
money due for any call, it shall be sufficient to prove (i)
that the name of the member sued is entered in the
register as the holder, or one of the holders of the shares
in respect of which such debt accrued; (i) that the
resolution making the call is duly recorded in the minute
book; (iii) that notice of such call is duly recorded in the
minute book; and (iv) that notice of such call was duly
given to the member sued, in pursuance of these
presents; and it shall not be necessary to prove the
appointment of Directors who make such call, nor any
other matters whatsoever, but the proof of the matters
aforesaid, shall be conclusive evidence of the debt.

The Board of Directors may, if they think fit, receive from
any member willing to advance the same, and either in
money or money’s worth, all or any part of the capital due
upon the shares held by him beyond the sums actually
called for; and upon the amount so paid or satisfied in
advance, or so much thereof as from time to time exceeds
the amount of the calls then made upon the shares in
respect of which such advance has been made, the
Company may pay interest at such rate as the member
paying such sum in advance and the Board of Directors
agree upon. Any such sum paid up in advance shall not
confer a right to dividend or to participate in profits.

FOREFEITURE AND LIEN

If any member fails to pay the whole or any part any call or
instalment on or before the day appointed for the payment
of the same, the Board of Directors may at any time

When calls
deemed to have
been made.

Notice of call

When interest on
call or instalment
payable.

Evidence in action
for call

Payment of calls in
advance

If call or instalment
not paid notice
may be given



26.

27.

27A.

28.

29.

30.

thereafter, during such time as the call or instalment
remains unpaid, serve a notice on such member requiring
him to pay the same, together with any interest that may
have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment.
It is clarified that the fully paid shares of the Company
shall be free from all lien and in case of partly paid shares
the Company’s lien shall be restricted to moneys called or
payable at a fixed time.

The notice shall name a day and a place or places onand
at which such call or instalment and such interest and
expenses as aforesaid are to be paid. The notice shall
also state that in the event of non-payment at or before
the time and at the place appointed the shares in respect
of which the call was made or instalment is payable will be
liable to be forfeited.

If the requisitions of any such notice as aforesaid are not
complied with, any shares in respect of which such notice
has been given may, at any time thereafter, before
payment of all calls or instalments, interest and expenses,
due in respect thereof, be forfeited by a resolution of the
Board of Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture.

When any shares have been so forfeited, notice of
forfeiture shall be given to the concerning members, in
whose names stood immediately prior to the forfeiture and
an entry of the forfeiture appeared in the, with the date
thereof, shall forthwith be made in the Register of
Members, but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice
or to make any such entry as aforesaid.

Any share so forfeited shall be deemed to be the property
of the Company, and the Board of Directors may sell, re-
allot and otherwise dispose of the same in such manner
as they may think fit.

The Directors may at any time before any shares so
forfeited shall have been sold, re allotted or otherwise
disposed of, annul the forfeited thereof upon such
conditions as they may think fit.

Any member whose shares have been forfeited shall
notwithstanding, be liable to pay, and shall forthwith pay
to the Company, all calls, instalments, interest and
expenses owing upon or in respect of such shares at the
time of the forfeiture, together with interest thereon, from
the time of forfeiture until payment, at nine per cent per

Form of Notice

If notice not
complied with
shares may be
forfeited

Notice of forfeiture
to a member

Forfeited shares to
become property
of the Company.

Power to annul
forfeiture

Arrears to be paid
notwithstanding
forfeiture



31.

32.

33

34.

annum and the Directors may enforce the payment
thereof if they think fit.

The Company shall have a first and paramount lien upon
all the shares (other than fully paid up shares) registered
in the name of each member (whether solely or jointly with
others) and upon the proceeds of sale thereof for all
moneys (whether presently payable or not) called or
payable at a fixed time in respect of such shares and no
equitable interest in any share be created except upon the
footing and condition that clause 14 hereof if to have full
effect. And such lien shall extend to all dividends and
bonuses and corporate benefits from time to time declared
in respect of such shares.

For the purpose of enforcing such lien , the Board of
Directors may sell the shares subject thereto in such
manner as they think fit but no sale shall be made unless
a sum in respect of which the lien exists is presently
payable and until notice in writing of the intention to sell
shall have been served on such member, his executors
or administrators or his committee, curator bonis or other
legal representatives as the case may be and default shall
have been made by him or them in the payment of the
sum payable as aforesaid for seven days after the date of
such notice.

Company’s lien on
shares

Enforcing lien on
shares by sale

The net proceeds of the sale shall be received by the Utilisation of
Company and applied in or towards payment of such proceeds of sale

part of the amount in respect of which the lien exists,
as is presently payable and the residue, if any, shallbe
payable to such member, his executors or
administrators or assigns or his committee, curator
bonis or other legal representatives as the case may
be.

Upon any sale after forfeiture or for enforcing a lien in  Validity of sales
purported exercise of the powers hereinbefore given under clauses 28
the Board of Directors may cause the purchaser's and 32

name to be entered in the register in respect of the
share sold, and the purchaser shall not be bound to
see to the regularity of the proceedings or to the
application of the purchase money, and after his name
has been entered in the Register of Members in
respect of such shares the validity of the sale shall not
be impeached by any person, and the remedy of any
person aggrieved by the sale shall be in damages only
and against the Company exclusively.



35.

36.

37.

TRANSFER AND TRANSMISSION

The Company shall not register a transfer of shares in,
or debentures of, the Company, unless a proper
instrument of transfer, duly stamped and executed by
or on behalf of the transferor and by or on behalf of the
transferee and specifying the name, address and
occupation, if any, of the transferee has been delivered
to the Company along with the certificates relating to
the shares or debentures, or if no such certificate is in
existence, along with the letter of allotment of the
shares or debentures and notwithstanding anything
contained in these Articles, the provisions of Section
108 and other applicable provisions, if any, of the
Companies Act shall be strictly complied with;

Provided that where on an application in writing made
to the Company by the transferee and bearing the
stamp required for an instrument of transfer, it is proved
to the satisfaction of the Board of Directors that the
instrument of transfer signed by or on behalf of the
transferor and by or on behalf of the transferee has
been lost, the Company may register the transfer on
such terms as to indemnity as the Board may think fit;

Provided further that nothing in this Article shall
prejudice any power of the Company to register as
shareholder or debenture holder any person to whom
the right to any shares in, or debentures of, the
Company has been transmitted by operation of law.

A transfer of shares or other interest in the Company of
a deceased member thereof made by his/her legal
representatives shall, although the legal representative
is not himself/herself a member be as valid as if he
had been a member at the time of the execution of the
instrument of transfer.

(a) An application for registration of a transfer of
any share or shares may be made either by the
transferor or by the transferee.

(b) Where the application is made by the transferor
and relates to partly paid shares, the transfer
shall not be registered, unless the Company
gives notice of the application to the transferee
and the transferee makes no objection to the
transfer within two weeks from the receipt of
the notice.

(c) For the purpose of sub-clause (b) notice to the
transferee shall be deemed to have been duly
given if it is dispatched by prepaid registered
post to the transferee at the address given in
the instrument of transfer, and shall be deemed
to have been duly delivered at the time at

Transfer not to be
registered except
on production of
instrument of
transfer

Transfer by legal
representative

Application for
transfer
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38A.

39.

40.

41.

42.

43.

which it would have been delivered in the
ordinary course of post.

The instrument of transfer of any shares shall be in
writing in the usual common form as specified in the
Companies Act.

Nothing contained in Articles 35 to 38 shall apply to the
transfer of shares, debentures or other securities
effected by the transferor and the transferee, both of
whom are entered as beneficial owners in the records
of the Depository.

Provided that in respect of the shares, debenturesand
other securities held by the Depository on behalf of a
beneficial owner as defined in the Depositories Act,
Section 153 of the Companies Act, 1956, shall not

apply.

Notwithstanding anything contained in Articles
35,36 and 37, the Directors may at any time in
their absolute and uncontrolled discretion for
just and sufficient case decline to register any
proposed transfer of shares whether the
transferee is a member of the Company or not.
The registration of transfer shall not be refused
on the ground of the transferor being either
alone or jointly with any other person indebted
to the Company on any accountwhatsoever.

If the Company refuses to register the transfer of any
share it shall within two months from the date on
which the instrument of transfer was delivered to the
Company send notice of refusal to the transferee and
transferor.

No transfer shall be made to a person of unsound
mind. However, transfer of fully paid up shares can be
made in the name of a minor, if he/she is represented
by his lawful guardian.

All instruments of transfer shall be retained by the
Company but any instrument of transfer which the
Directors may decline to register shall be returned to
the person depositing the same.

The Company shall not charge any fee for transfer or
transmission of shares or any security.

Form of transfer

Applicability of
Depositories Act

Director may
decline to register
transfer.

Notice of refusal to

be given to
transferor and
transferee.

No transfer to
Infant etc.

When transfers to
be retained

Not to charge Fee
on transfer
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The Company may, after giving not less than seven Powers to close
days’ previous notice by advertisement in some Register of
newspaper circulating in the district in which the Members or

Registered Office of the Company is situate, close the
Register of Members or the Register of
Debentureholders for any period or periods not
exceeding in the whole forty-five days in each year, but
not exceeding thirty days at any onetime.

(a) Nothing contained in the Articles 35 to 43 shall
apply in respect of any dematerialized share,
debenture or other security, and the transfer of
beneficial ownership of dematerialized shares,
debentures and other securities shall be

Debenture-holders

Closing of the
Register of
Members/
Debentureholders /
Securityholders in
governed by the provisions of the Depositories the

case of

Act. dematerialized
shares/ debentures
[ other securities

(b) The provisions of Article 44 regarding closure
of Register of Members and Debentureholders
for registration of transfer of shares and
debentures shall mutatis mutandis apply with
respect to the registration of the beneficial
ownership of the dematerialized shares,
debentures and other securities of the
Company maintained by the Depository.

The executor or administrator of a deceased shareholder
(whether a European, Hindu, Mohammedan, Parsee or
otherwise) shall be the only person recognized by the
Company as having any title to his share except in case of
joint holders, in which case the surviving holder or holders
or the executor or administrator of the last surviving holder
shall be the only person entitled to be so recognized but
nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any
shares jointly held by him. The Company shall not be
bound to recognise such executor or administrator unless
he hade obtained probate or letters of administration or
other legal representation as the case may be, from a duly
constituted Court in India or from any or by any order or
notification of Central or State Government, Court or
authority authorized by any Act of Parliament or of the
State legislature to grant such probate or letters of
administration or other legal representation provided
nevertheless that in special cases, and in such only, it
shall be lawful for the Board of Directors or Committee
thereof to dispense with the production of probate or
letters of administration or such other legal representation

Shares of deceased
shareholders.



upon such terms as to indemnity or otherwise as to the
Board of Directors or Committee thereof may deem fit.

46. Any person becoming entitled to shares in consequence Transfer of shares
of the death, lunacy, insolvency or bankruptcy of any of deceased or
member or by lawful means, other than by the transfer in bankrupt members
according with these Articles, upon producing such
evidence that he sustains the character in respect of Transmission
which he proposes to act under this clause, or of his title, clause.
as the Directors think sufficient, may with the consent of
the Directors (which they shall not be under any obligation
to give), be registered as a member in respect of such
shares, or may, subject to the regulations as to transfers
hereinbefore contained, transfer such shares. This
clause is hereinafter referred to as “the transmission
clause.

46A. Notwithstanding anything contained in Articles 36, 45 Nomination for

and 46, every holder(s) of debentures of the Company, Shares and
holding either singly or jointly, may, at any time, Debentures.
nominate a person in the prescribed manner to whom

the shares and/or the interest of the member in the

capital of the Company or debentures of the Company

shall vest in the event of his/her death. Such member

may revoke or vary his/her nomination, at any time, by

notifying the same to the Company to that effect. Such

nomination shall be governed by the provisions of

Sections 109A and 109B of the Companies Act, 1956 or

such other regulations governing the matter from time to

time.

INCREASE AND REDUCTION OF CAPITAL

47. The Company in general meeting may, from time to Power to increase
time by Ordinary Resolution, increase its share capital capital
by the creation of new shares of such amount as may
be deemed expedient which may be unclassified and
may be classified at the time of issue in one or more
classes..

48. The new shares shall be issued upon such terms and Conditions new
conditions, and with such rights and privileges annexed shares may be
thereto as the general meeting resolving upon the issued.
creation thereof or any subsequent general meeting
before the issue thereof shall direct; and if no such
directions be given, as the Board of Directors or
Committee thereof shall determine; and in particular
such shares may be issued with a preferential or
qualified right to dividends and in the distribution of the
assets of the Company and with a special or without
any right of voting at general meeting of the Company in
conformity with Section 87 of the CompaniesAct.

49, (a) Where at any time subsequent to the first Further issue of



allotment of shares in the Company or at any capital
time after the expiry of two years from the
formation of the Company, it is proposed to
increase the subscribed capital of the
Company by allotment of new shares, whether
out of un issued share capital or out of
increased share capital of new shares, then,
subject to any directions to the contrary which
may be given by the Company in general
meeting and subject only to those directions :-
0] such further shares shall be offered to
the persons who, at the date of the offer,
are holders of the equity shares of the
Company in proportion, as nearly as
circumstances admit, to the capital paid
up on those shares at that date;

(i) the offer aforesaid shall be made by
notice specifying the number of shares
offered and limiting a time not being less
than fifteen days from the date of the
offer within which the offer, if not
accepted, will be deemed to have been
declined;

(iii) the offer aforesaid shall be deemed to
include a right exercisable by the person
concerned to renounce the shares
offered to him or any of them in favour
of any other person; and the notice
referred to in sub-clause (i) shall
contain a statement of this right;

(iv) after the expiry of the time specified in
the notice aforesaid, or on receipt of
earlier intimation from the person to
whom such notice is given that the
declines to accept the shares offered,
the Board of Directors may dispose of
them in such manner as they think most
beneficial to the Company.

(b) Nothing in clause (iii) of sub-clause (a) shall be
deemed :-
0] to extend the time within which the offer

should be accepted; or

(i) to authorize any person to exercise the
right of renunciation for a second time
on the ground that the person in whose
favour the renunciation was first made
has declined to take the shares
comprised in the renunciation.
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51.

52.

53.

(@)

(b)

(c)

In addition to and without derogating from the powers
for the purpose conferred on the Directors under Article
8, the Company in general meeting may determine that
any shares (whether forming part of the original capital
or of any increased capital of the Company) shall be
offered to such persons (whether members or holders
of debentures of the Company or not) in such
proportion and on such terms and conditions and either
at a premium or at par, or (subject to compliance with
the provisions of the Companies Act) at a discount, as
such general meeting shall determine, and with full
power to give to any person (whether a member or
holder of debentures of the Company or not) the option
to call for or be allotted shares of any class of the
Company either at a premium or at par, or (subject to
compliance with the provisions of the Companies Act)
at a discount, and such option being exercisable at
such times and for such consideration as may be
directed by such general meeting.

Except so far as otherwise provided by the conditions
of issue, or by these presents, any capital raised by
the creation of new shares shall be considered part of
the original ordinary capital, and shall be subject to
the provisions herein contained with reference to the
payment of calls and instalments, transfer and
transmission, forfeiture, lien, voting and otherwise.

The Company may, from time to time, by special
resolution, reduce it's the share capital any capital
redemption reserve fund or any share premium
account in any manner and subject to any incident
authorized and consent required by law.

SUB-DIVISION AND CONSOLIDATION OF SHARES

The Company may in general meeting by Ordinary
Resolution alter and conditions of itsMemorandum as
follows:

Consolidate and divide all or any of the Share
Capital into shares of larger amounts than its
existing shares;

Sub-divide its shares or any of them into shares of
smaller amounts than originally fixed by the
Memorandum, so however, that in the sub-division
the proportion between the amounts paid and the
amounts, if any, unpaid on each reduced share shall
be same as it was in the case of the share from
which the reduced share derived;

Cancel shares which at the date of such Ordinary
Resolution have not been taken or agreed to be

How far new
shares to rank with
shares in original
capital.

Reduction of
Capital etc.

Sub-division and
consolidation of
shares.
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(d)

taken by any person and diminish the amount of its
share capital by the amount of the shares so
cancelled. A cancellation of shares in pursuance of
this sub class shall not be deemed to be reduction
of share capital within the meaning of the
Companies Act.

Convert all or any of its fully paid-up shares into
stock and reconvert that stock into fully paid shares
of any denomination.

The resolution whereby any share is sub-divided may
determine that, as between the holders of the shares
resulting from such sub-division, one or more of such
shares shall have some preference or special
advantage as regards dividend, capital, voting or
otherwise over or as compared with the others or
other.

MODIFICATION OF RIGHTS

(a) Whenever the capital by reason of the issue of

(b)

preference shares or otherwise is divided into different
classes of shares, all or any of the rights and
privileges attached to each class may be varied,
modified, commuted, affected, abrogated or dealt with
subject to :-

the consent of the holders not being less than three
fourth of the issued share of the class; or

the sanction by a resolution passed at separate
meeting of the holders of those shares and supported
by the votes of the holders of not less than three-
fourth of those shares.

This Article is not to derogate from any power the
Company would have had if this Article were omitted
and the rights of dissentient shareholders being
holders of not less in the aggregate than ten per cent
of the issued shares of that class to apply to the Court
to have the variation or modification cancelled.

BORROWING POWERS

The Board of Directors may, from time to time, attheir
discretion, raise or borrow, or secure the payment of,
any sum or sums of money for the purposes of the
Company; Provided that the money to be borrowed
together with the moneys already borrowed by the
Company (apart from temporary loans obtained from
the Company’s bankers in the ordinary course of
business) shall not at any time except with the
consent of the Company in general meeting exceed
the aggregate of the paid-up capital of the Company

Sub-division into
preferred and
ordinary.

Power to borrow.
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62.

and its free reserves, that is to say, reserves not set
part for any specific purpose.

The Board of Directors may raise or secure the
payment or repayment of such sum or sums in such
manner and respects as they think fit and in particular
by the issue of debentures or debenture-stock of the
Company charged upon all or any part of the property
of the Company (both present and future) including its
uncalled capital for the time being.

Debentures, debenture-stock and other securities
may be made assignable free from any equities
between the Company and the person to whom the
same may be issued.

Any debentures, debenture-stock, bonds or other
securities may be issued at a discount, premium or
otherwise and with any special privilege as to
redemption, surrender, drawing, allotment of shares
attending at general meeting of the Company,
appointment of Directors and otherwise. Provided
that debentures with the right to allotment of/ or
conversion into shares shall not be issued except
with the sanction of the Company in general
meeting.

The Directors shall cause a proper register to be kept
in accordance with the provisions of the Companies
Act of all mortgages and charges and shall duly
comply with the requirements of the said Act in
regard to registration of mortgages and charges and
in regard to inspection to be given to creditors or
members of the register of charges and of copies of
instruments creating charges. The sum of rupee one
shall be the sum payable by any person other than a
creditor or member of the Company for each
inspection of the register of mortgages and charges.

MEETINGS

The statutory meeting of the Company shall be held
within a period of not less than one month and more
than six months from the date at which the Company
is entitled to commence business, and at such place
as the Directors may determine and the Directors
shall comply with the other requirements of the
Companies Act as to the report to be submitted and
otherwise.

(a) The Company shall, in addition to any other
meetings, hold a general meeting which
shall be styled its “annual general
meeting” at the intervals and in

Conditions on
which money may
be borrowed.

Securities may be
assignable free
from equities.

Issue at discount,
etc. or with special
privileges.

Register of
mortgages to be
kept.

Statutory Meeting.

Annual General
Meeting.
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(b)

accordance with  the  provisions,
specified below:

The first annual general meeting shall be held

by the Company within eighteen months
of its incorporation and may be held on
the same day as the statutory meeting ;

The next annual general meeting of the

Company shall be held by the Company
within nine months after the expiry of
the financial year in which the first
annual general meeting was held; and
thereafter an annual general meeting
shall be held by the Company within six
months after the expiry of each financial
year;

Not more than fifteen months shall elapse

between the date of one annual general
meeting and that of the next.

Every annual general meeting shall be called

for a time during business hours, on a
day that is not a public holiday, and
shall be held either at the Registered
Office of the Company or at some other
place within the city, town or village in
which the Registered Office of the
Company is situate; and the notices
calling the meeting shall specify it as the
annual general meeting.

All other meetings of the Company shall be called
Extraordinary Meetings.

@

(b)

(©)

The Board of Directors whenever they think fit

and shall on the requisition of such
number of members of the Company as
is hereinafter specified forthwith proceed
to call an extra-ordinary general meeting
of the Company and in case of such
requisition the following provisions shall

apply.

The requisition shall set out the matters for the

The

consideration of which the meeting shall
be called, shall be signed by the
requisitionists and shall be deposited at
the Registered Office of the Company.

requisition may consist of several

Extra-ordinary
meetings.

Calling for Extra-
ordinary General
Meetings.



(d)

(e)

(f)

documents in like form, each signed by
one or more requisitionists.

The number of members entitled to requisition a
meeting in regard to any matter shall be
such number of them as hold at the date
of the deposit of the requisition, not less
than one-tenth of such of the paid-up
capital of the Company as at that date
carries the right of voting in regard to that
matter.

Where two or more distinct matters are specified
in the requisition, the provisions of sub-
clause (d) shall apply separately in regard
to each such matter, and the requisition
shall accordingly be valid only in respect
of those matters in regard to which the
condition specified in that sub-clause is
fulfilled.

If the Board does not, within twenty-one days
from the date of the deposit of a valid
requisition in regard to any matters,
proceed duly to call a meeting for the
consideration of those matters on a day
not later than forty-five days from the date
of the deposit of the requisition, the
meeting may be called by such of the
requisitionists as represent either a
majority in value of the paid up share
capital held by all of them or not less than
one-tenth of such of the paid-up share
capital of the Company as is referred to in
sub-clause(d) whichever is less.

EXPLANATION: For the purposes of this Article the

@

Directors shall, in the case of a meeting at
which a resolution is to be proposed as a
special resolution, give such notice thereof asis
required by the Companies Act.

A meeting called under sub-clause (f) by the
requisitionists or any of them:

0] Shall be called in the same manner, as
nearly as possible as that in
which meeting are to be called
by the Board; but

(i) Shall not be held under the expiration of
three months from the date of the
deposit of the requisition;

Provided that nothing contained in this
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(@)

(b)

(@)

(h)

(i)

sub-clause (ii) shall be deemed
to prevent a meeting duly
commenced before the expiry of
the period of three months
aforesaid, from adjourning to
some day after the expiry of that
period.

Where two or more persons hold any shares or

interest in the Company jointly, a
requisition, or a notice calling a meeting
signed by one or some only of themshall,
for the purposes of this Article have the
same force and effect as if it had been
signed by all of them.

reasonable expenses incurred by the

requisitionists by reason of the failure of
the Board to call a meeting shall be
repaid to the requisitionists by the
Company; and any sum so repaid shall
be retained by the Company out of any
sums due or to become due from the
Company by way of fees or other
remuneration for their services to such of
the Directors as were in default.

A general meeting of the Company may be called by

giving not less than twenty-one days’ notice in
writing.

A general meeting may be called after giving shorter

@

(ii)

notice than that specified in sub-clause (a) if
consent is accorded thereto :

in the case of an annual general meeting, by all

the persons entitled to vote thereat; and

in the case of any other meeting by members of

the Company holding not less that
ninety-five per cent of such part of the
paid-up capital of the Company as gives
a right to vote at the meeting;

Provided that where any members of the

Company are entitled to vote only some
resolution or resolutions to be moved at
a meeting and not on the others, those
members shall be taken into account for
the purposes of this sub-clause in
respect of the former resolution or
resolutions and not in respect of the
latter.

Every notice of a meeting of the Company shall

Notice of Meeting

Contents and
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(b)

(c)

(@)

specify the place and the day and hour of the
meeting, and shall contain a statement of a
business to be transacted thereat.

Notice of every meeting of the Company shall be

(i)

(ii)

(iii)

to every member of the Company, in any

manner authorized by the Companies
Act;

the persons entitted to a share in

consequence of the death orinsolvency
of a member, by sending it through the
post in a pre-paid letter addressed to
them by name, or by the title of
representatives of the deceased, or
assignees of the insolvent or by any like
description, at the address if any in
India supplied for the purpose by the
persons claiming to be so entitled, or
until such an address has been so
supplied, by giving the notice in any
manner in which it might have been
given if the death or insolvency had not
occurred; and

to the auditor or auditors for the time being of

the Company in any manner authorized
by the Companies Act in the case of
any member or members of the
Company.

The accidental omission to give notice to, or the non-

receipt of notice by, any member or other
person to whom it should be given shall not
invalidate the proceedings at the meeting.

In the case of annual general meeting, all businessto

(i)
(iii)

(iv)

be transacted at the meeting shall be deemed
special, with the exception of business relating

the consideration of the accounts, balance

sheet and the reports of the Board of
Directors and Auditors;

the declaration of a dividend;

the appointment of directors in the place of

those retiring; and

the appointment of, and the fixing of a

remuneration of the auditors.

manner of service
of notice and
persons on whom
itis to be served

Explanatory
statement to be
annexed to notice
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(b)

(c)

Where any items of business to be transacted at the
meeting are deemed to be special as
aforesaid, there shall be annexed to the notice
of the meeting a statement setting out all
material facts concerning each such item of
business, including in particular the nature
and extent of the interest, if any, therein of
every Directors, the Managing Agent, if any,
the Secretary & Treasurer, if any, and the
Manager, if any.

Where any item of business consists of theaccording
of approval to any document by the meeting,
the time and place where the document can
be inspected shall be specified in the
statement aforesaid.

Five members personally present shall be quorum for a
general meeting.

No business shall be transacted at any general meeting
unless the quorum requisite shall be present at
the commencement of the business.

The Chairman of the Directors shall be entitled to take
the chair at every general meeting, or if there be no such
Chairman, or if at any meeting he is not present within
fiteen minutes after the time appointed for holding such
meeting, the members present shall choose another
Director as Chairman, and if no Director be present or if
all the Directors present decline to take the chair then the
members present shall choose one of their member to
be the Chairman of the Meeting.

If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting if
convened upon such requisition as aforesaid shall
be dissolved; but in any other case it shall stand
adjourned to the same day in the next week, at
the same time and place or to such other day and
at such other time and place as the Directors may
determine, and if at such adjourned meeting also
a quorum is not present within half an hour from
the time appointed for holding the meeting, those
members who are present shall be a quorum and
may transact the business for which the meeting
was called.

At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands or
unless a poll is (before or on the declaration of
the result on the show of hands) demanded inthe
manner hereinafter mentioned, and unless a poll
is so demanded, a declaration by the Chairman
that a resolution has, on a show of hands, been
carried, or carried unanimously, or by a particular

Quorum

Quorum to be
present when
business
commenced.
Chairman of
General Meeting

When the quorum

not present
meeting to be
dissolved and
when to be

adjourned.

When is to be

evidence of the
passing of
resolution where

poll notdemanded.
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majority or lost and an entry to that effect in the
book of the proceedings of the Company shall be
conclusive evidence of the fact, without proof of
the number of proportion of the votes recorded in
favour of or against such resolution.

(a) Before or on the declaration of the result of the
voting on any resolution on a show of
hands, a poll may be ordered to be taken
by the Chairman of the Meeting on his own
motion and shall be ordered to be taken by
him on a demand made in that behalf by
any member or members present in person
or by proxy and fulfilling the requirements
as laid down in Section 179 of the
Companies Act, 1956, for the time being in
force.

(b) The demand for a poll may be withdrawn at any
time by the person or persons who made
the demand.

(a) If apollis demanded on the election of a chairman
or on a question of adjournment, it shall be
taken forthwith;

(b) A poll demanded on any other question shall be
taken at such time not being later than
forty-eight hours from the time when the
demand was made, as the Chairman may
direct.

On a poll taken at a meeting of the Company, a member
entitled to more than one vote, or his proxy or
other person entitled to vote of his behalf as the
case may be, need not, if he votes, use all his
votes or cast in the same way all the votes he
uses.

(@) Where a poll is to be taken, the Chairman of the
meeting shall appoint two scrutineers to
scrutinise the votes given on the poll andto
report thereon to him;

(b) The Chairman shall have power, at any time
before the result of the poll is declared to
remove a scrutineer from office and to fill
vacancies in the office of scrutineer arising
from such removal or from any other cause;

(c)  Of the two scrutineers appointed under this Article,
one shall always be a member (not being
an officer or employee of the Company)
present at the meeting, provided such a
member is available and willing to be
appointed.

(a) Subject to the provisions of the Companies Act,
the Chairman of the meeting shall have
power to regulate the manner in which a
poll shall be taken;

(b) The result of the poll shall be deemed to be the
decision of the meeting on the resolution on
which the poll was taken.

Demand for poll

Time of taking poll

Right of members
to use his votes

differently.

Scrutineers at poll

Manner of taking

poll and
thereof.
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The Chairman of a general meeting, may, with the
consent of the meeting adjourn the same from
time to time and from place to place, but no
business shall be transacted at any adjourned
meeting other than the business left unfinished at
the meeting from which the adjournment took

place.

In case of an equality of votes, whether on a show of
hands, or on a poll, the Chairman of the meeting
at which the show of hands takes place or at

which

the poll is demanded, shall be entitled to a

second or casting vote in addition to the vote or

votes,

to which he may be entitled as a member.

The demand of a poll shall not prevent the continuance
of meeting for the transaction of any business
other than the question on which a poll has been
demanded.

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

@

(b)

(©)

VOTES OF MEMBERS

On a show of hands every member present shall

have one vote and upon a poll every
member present in person or by proxy shall
have one vote for every share held by him.
Provided that the holders of Preference
Shares shall have no right to vote either in
person or by proxy at any general meeting
by virtue or in respect of their holdings of
preference shares, unless the preferential
dividend due on such preference shares or
any part of such dividend has remained
unpaid in respect of an aggregate period of
not less than two years preceding the date
of commencement of the meeting or unless
a resolution is proposed directly affecting
the rights or privileges attached to such
preference shares;

Any resolution for winding up the Company or for

the repayment or reduction of its share
capital shall be deemed directly to affect
the rights attached to Preference Shares
within the meaning of this Article;

For the purpose of this Article, dividend shall be

deemed to be due on preference shares in
respect of any period whether a dividend
has been declared by the Company on
such shares for such period or not: On the
last day specified for the payment of such
dividend for such period in the Articles or
other instrument executed by the Company
in that behalf; or In case no day is so
specified, on the day immediately following

Power to adjourn
general meeting.

Casting vote

Business may
proceed
notwithstanding
demand of poll.

Votes of members.
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such period;

(d)  Where a corporation being a member is present by
proxy, who is not a member, such proxy
shall be entitled to vote for such corporation
on a show of hands.

Any person, entitled under the transmission clause to
transfer any shares may vote at any general
meeting in respect thereof in the same manneras
if he were the registered holder of such shares,
provided that forty-eight hours atleast before the
time of holding the meeting or adjourned meeting
as the case may be, at which the he proposes to
vote, he shall satisfy the Directors of his right to
transfer such shares, or the Directors shall have
previously admitted his right to vote at such
meeting in respect thereof.

In case of joint holders, the vote of the senior who
tenders a vote whether in person or by proxy shall
be accepted to the exclusion of the other joint
holders.

For this purpose, seniority shall be determined in the
order in which the names stand in the register of
members.

A member of unsound mind or in respect of whom an
order has been made by any Court having
jurisdiction in lunacy, may vote, whether on a
show of hands or on a poll, by his committee or
other legal guardian, and any such committee or
guardian may, on a poll vote by proxy.

No member shall be entitled to vote at any general
meeting unless all calls or other sums presently
payable by him in respect of shares in the
Company have been paid.

(a) No objection shall be raised to the qualification of
any votes except at the meeting or
adjourned meeting at which the vote
objected to is given or tendered, and every
vote not disallowed at such meeting shall
be valid for all purposes;

(b) Any such objection made in due time shall be
referred to the Chairman of the meeting,
whose decision shall be final and
conclusive.

Votes may be given either personally or by proxy.

(a) Any member of the Company entitled to attend and
vote at a meeting of the Company shall be
entitled to appoint another person (whether
a member or not) as his proxy to attend
and vote instead of himself; but a proxy so
appointed shall not have any right to speak
at the meeting;

(b) A proxy shall not be entitled to vote except on a
poll;

(c) Inevery notice calling a meeting of the Company
there shall appear with reasonable

Vote in respect of
shares of deceased
and bankrupt
members.

Joint holders

Vote of members of
unsound mind

Proxies permitted
Proxies
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prominence a statement that a member
entitled to attend and vote is entitled to
appoint a proxy to attend and vote instead
of himself and that a proxy need not be a
member.

The instrument appointing a proxy and the power of

attorney (if any) under which it is signed or a
notarially certified copy of the power or authority
shall be deposited at the Registered Office of the
Company not less than forty-eight hours before
the time for holding the meeting or adjourned
meeting at which the person named in the
instrument proposes to vote, or in the case of a
poll, not less than twenty-four hours before the
time appointed for the taking of the poll, and in
default the instrument of proxy shall not be
treated as valid.

The instrument appointing aproxy shall:-

(a)
(b)

be in writing; and
be signed by the appointer or his attorney duly

authorised in writing or, if the appointer is a
body corporate, be under its seal or be
signed by an officer or an attorney duly
authorised by it.

An instrument appointing a proxy shall be in any of the

Every

forms set out in the Companies Act or a form as
near thereto as circumstances admit.

member entitled to vote at a meeting of the
Company or on any resolution to be moved
thereat shall be entitled during the period
beginning twenty-four hours before the time fixed
for the commencement of the meeting and ending
with the conclusion of the meeting, to inspect the
proxies lodged, at any time during the business
hours of the Company provided not less than
three days’ notice in writing of the intention so to
inspect is given to the Company.

A vote given in accordance with the terms of an

instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal or
the revocation of the proxy or of the authority
under which the proxy was executed or the
transfer of shares in respect of which the proxy is
given;

Provided that no intimation in writing of such death,

insanity, revocation or transfer shall have been
received by the Company at its Office before the
commencement of the meeting or adjourned
meeting at which the proxy is used.

Provided nevertheless that the Chairman of any meeting

shall be entitled to require such evidence as he
may in his discretion think fit at the time of
execution of an instrument of proxy and of the
same not have been revoked.

Proxy to be
deposited at office

Instrument of proxy

Form of proxy

When vote by

proxy valid though
authority revoked.
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95.

96.

97

(1)
(2)
3)

Notwithstanding anything contained in the Act and
subject to the provisions of Section 192A of the
Act and the Companies (Passing of Resolutionby
Postal Ballot) Rules, 2001, a Company may, and
in the case of resolutions relating to such
business as the Central Government may, by
notification, declare to be conducted only by
postal ballot, shall, get any resolution passed by
means of a postal ballot, instead of transacting
the business in general meeting of the Company.

DIRECTORS

Unless otherwise determined by a general meeting, the
number of Directors shall not be less than three
and not more than twelve.

The persons hereinafter named shall be the First
Directors, that is to say

SHRI HARISINGH SHYAMSUKHA
SHRI GAVINI BALAGANGADHARA RAO
SHRI MEENA KOTHARI

Notwithstanding any thing to the contrary contained in
these Articles, so long as any moneys remain owing by
the Company to the Industrial Development Bank of India
(IDBYI), Industrial Finance Corporation of India (IFCI), The
Industrial Credit and Investment Corporation of India
Limited (ICICI) and Life Insurance Corporation of India
(LIC) or to any other Finance Corporation or Credit
Corporation or to any other Financing Company or body
out of any loans granted by them to the Company or so
long as IDBI, IFCI, ICICI, LIC, and Unit Trust of India
(UTI) or any other Financing Company or Body (each of
which IDBI, IFCI, ICICI, LIC and UTI or any other
Finance Corporation or Credit Corporation or any other
Financing Company or Body is hereinafter in this Article
referred to as “Corporation”) continue to hold debentures
in the Company by private placement, or so long as the
Corporation holds shares in the Company as a result of
underwriting or so long as any liability of the Company
arising out of any Guarantee furnished by the
Corporation on behalf of the Company remains
outstanding that Corporation shall have a right to appoint
from time to time, any person or persons as a Director or
Directors (who is/are hereinafter referred to as “Nominee
Director/s”) on the Board of the Company and to remove
from such office any person/s so appointed and to
appoint any person or persons in his or their place/s.

The Board of Directors of the Company shall have no
power to remove from office the Nominee Director/s shall
not be required to hold any share qualification in the
Company. Also at the option of the Corporation such
Nominee Director/s shall not be liable to retirement by

Passing of
resolutions by
postal ballot

Number of
Directors

First Directors

Ex-officio Directors



rotation of Directors. Subject as aforesaid, the Nominee
Director/s shall be entitled to the same rights and
privileges and be subject to the same obligations as any
other Director of the Company.

The Nominee Director/s so appointed shall hold the said
office only so long as any moneys remain owing by the
Company to that Corporation or so long as the
Corporation holds Debentures of the Company as a
result of private placement or sol long as that Corporation
holds shares in the Company as a result of underwriting
or the liability of the Company arising out of any
Guarantee is outstanding and the Nominee Director/s so
appointed in exercise of the said power shall ipso facto
vacate such office immediately the moneys owing by the
Company to that Corporation is paid off or on that
Corporation ceasing to hold Debentures/Shares in the
Company or on the satisfaction of the liability of the
Company arising out of any Guarantee furnished by that
Corporation.

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

The Company shall pay to the Nominee Director/s sitting
fees and expenses which the other Directors of the
Company are entitled, but if any other fees,
commissions, moneys or remuneration in any forms is
payable to all the Directors of the Company the fees,
commissions, moneys and remunerations in relation to
such Nominee Director/s shall accrue to that Corporation
and the same shall accordingly be paid by the Company
directly to that Corporation. Any expenses that may be
incurred by the Corporation on such Nominee Director/s
in connection with their appointment or Directorship shall
also be paid or reimbursed by the Company to that
Corporation or as the case may be to such Nominee
Director/s.

Provided that if any such Nominee Director/s is an Officer
of that Corporation, the sitting fees, in relation to such
Nominee Director/s shall accrue to the Corporation and
the same shall accordingly be paid by the company
directly to that Corporation.

Provided also that in the event of the Nominee Director/s
being appointed as wholetime Director/s such Nominee
Director/s shall exercise such powers and duties as may
be approved by the Corporation and have such rights as
are usually exercised or available to a wholetime



Director, in the management of the affairs of the
Company. Such Nominee Director/s shall be entitled to
receive such remuneration, fees, commission and
monies as may be approved by that Corporation.

97A

97B

Till the time AK Group and HS Group jointly or
severally hold 26% or more of the entire share
capital of the Company, they shall be entitled to
jointly appoint two directors on the Board of the
Company, one to be appointed by AK Group and
the other by HS Group. Such directors shall be
permanent directors not liable to retire by rotation.
The present Nominee Directors of each of the
Parties are as follows:

I. AK Group : Mr.Ashwin Kothari

lI: HS Group : Mr.Harisingh
Shyamsukha

The Promoter Groups agree that Mr.Ashwin
Kothari and Mr.Harisingh Shyamsukha shallbe
the directors for life and shall not be liable to
retire by rotation. The Promoter Groups further
agree that they shall cause their nominees on
the Board to vote in favour of the resolution
appointing such directors as the directors for
life.

The right to nominate Directors as contained in
Article 97A shall include the right to remove
them and appoint alternate (s) in theirplace.

98. (a) The Board of Directors may appoint an Alternate

(b)

(©)

Director to 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 meetings of the Board are ordinarily held.

An Alternate Director appointed under Sub-Article
(a) shall vacate office if and when the original
Director returns to the State in which meetings of
the Board are ordinarily held.

If the term of office of the original Director is
determined before he so returns to the State
aforesaid, any provision for the automatic re-
appointment of retiring Directors in default of
another appointment shall apply to the original,
and not to the alternate Director.

Alternate Director
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98B

99

99A

100

102

Subject to the provision of Section 252 of the
Companies Act, a Company may have a director
elected by small shareholders as provided in the
Act read with the Companies (Appointment of the
Small Shareholders’ Director) Rules, 2001.

Notwithstanding anything contained in the
Companies Act, the Company may appoint not
less than two-thirds of the total number of the
directors, according to the principle of proportional
representation, whether by single transferable vote
or by a system of cumulative voting or otherwise,
the appointments being made once in every three
years and interim casual vacancies being filled in
accordance with the provisions of Section 262 of
the Act and Article 99.

Any casual vacancy occurring among the Directors may
be filled up by the Directors, but any person so chosen
shall retain his office so long only as the vacating
Director would have retained the same if no vacancyhad
occurred. Provided that the Directors shall not fill casual
vacancy by appointing any person who has been
removed from the office of a Director of the Company
under Article 110.

The Directors shall have power at any time and from time
to time to appoint any person other than a person who
has been removed from office of a Director of the
Company under Article 110 to be a Director of the
Company as an addition to the Board so that the total
member of the Directors shall not at any time exceed the
maximum number fixed. Any Director so appointed shall
hold office only until the conclusion of the next Annual
General Meeting of the Company, and shall then be
eligible for re-election.

The Directors of the Company are not required to hold
any share qualification.

(a) The fees payable to the Director for attending the
meeting of the Board or Committee thereof or a
general meeting shall be decided by the Board of
Directors from time to time within the limits
prescribed under the Companies Act;

(b) In addition to the remuneration payable as above,

the Directors may be paid all travelling, hotel and
other expenses properly incurred by them:-
In attending and returning from meetings of the
Board of Directors or any Committee thereof or
general meetings of the Company; or in connection
with the business of the Company
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104.

The Continuing Directors may act, notwithstanding any
vacancy in its body; but, if and so long as their numberis
reduced below the quorum fixed by the Companies Act
or by these Articles for a meeting of the Board, the
continuing Directors or Director may act for the purpose
of increasing the number of Directors to that fixed for the
quorum, of summoning a general meeting of the
Company, but for no other purpose.

(1) The office of a Director shall be vacated if:-he is

found to be of unsound mind by a Court of
competent jurisdiction; or he applies to be
adjudicated an insolvent; or he is adjudicated an
insolvent; or he has been convicted by a Court in
India of any offence and sentenced in respect
thereof to imprisonment for not less than six
months; or he fails to pay any calls in respect of
shares held by him whether alone or jointly with
other within six months from last date fixed for the
payment of the calls; or he absents himself from
three consecutive meetings of the Board of
Directors or from all meetings of the Board for a
continuous period of three months whichever is
longer without leave of absence from the Board,;
or he or any firm of which he is a partner or any
private company of which he is a director accepts
a loan or guarantee from the Company in
contravention of the provisions of the Companies
Act; or he being whether directly or indirectly
concerned or interested in any contract or
arrangement or  proposed  contract or
arrangement entered into, or to be entered into,
by or on behalf of the Company, fails to disclose
the nature of his concern or interest at a meeting
of the Board of Directors; or he becomes
disqualified by an order of the Court; or he is
removed by an Ordinary Resolution of the
Company before the expiry of his period of office;
or he by notice in writing to the Company resigns
his office; or he is disqualified under section
274(1)(g) of the Act.

(2) Notwithstanding anything in clause (d), (e) and (j)

of sub-clause (1) the disqualification
referred to in those clauses shall not take
effect:- for thirty days from the date of
adjudication or sentence; where any appeal
or petition is preferred within the thirty days
aforesaid against the adjudicationsentence
or conviction resulting in the sentence, until
the expiry of seven days from the date on
which such appeal or petition is disposed
of; or where within the seven days
aforesaid any further appeal or petition is
preferred in respect of the adjudication,
sentence or conviction and the appeal or

Directors may act
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105. (a)

(b)

(c)

(d)

petition, if allowed, would result in the
removal of the disqualification, until such
further appeal or petition is disposed of.

Every Director of the Company 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, shall disclose the
nature of his concern or interest at a
meeting of the Board of Directors.

In the case of a proposed contract or arrangement

the disclosure required to be made by a
Director under sub-clause (a) shall be
made at the meeting of the Board at which
the question of entering into the contract of
arrangements is  first taken into
consideration, or if the Directors was not at
the date of that meeting, concerned or
interested in the proposed contract or
arrangement, at the first meeting of the
Board held after he becomes so concerned
or interested; In the case of any other
contract or arrangement, the required
disclosure shall be made at the first
meeting of the Board held after the
Directors becomes concerned or interested
in the contract or arrangement.

For the purpose of sub-clauses (a) and (b) a

general notice given to the Board by a
Director, to the effect that he is a Director
or a member of a specified firm and is tobe
regarded as concerned or interested in any
contract or arrangement which may, after
the date of the notice, be entered into with
that body corporate or firm, shall be
deemed to be a sufficient disclosure of
concern or interest in relation to any
contract or arrangement so made; Any
such general notice shall expire at the end
of the financial year in which it is given, but
may be renewed for further period of one
financial year at a time, by a fresh notice
given in the last month of the financial year
in which it would otherwise have expired;
No such general notice, and no renewal
thereof, shall be of effect unless either it is
given at a meeting of the Board, or the
Director concerned takes reasonable steps
to secure that it is brought up and read at
the first meeting of the Board after it is
given. The Directors shall disclose their
shareholdings at the time of appointment
and further from time to time as required
under the Companies Act and SEBIAct.

Nothing in this Article shall be taken to prejudice

Disclosure
interests
Directors.
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107.

the operation of any rule of law restricting a
Director of the Company from having any
concern or interest in any contracts or
arrangements with the Company.

No Director of the Company shall take any part in the

@

(b)

(©)

(d)

discussion of, or vote on, any contract or
arrangement entered into, or to be entered into,
by or on behalf of the Company, if he is any way,
whether directly or indirectly, concerned or
interested in the contract or arrangement, not
shall his presence count for the purpose of
forming a quorum at the time of any such
discussion or vote; and if he does vote, his vote
shall be void; Provided that a Director may vote
on any contract of indemnity against any loss
which the Directors or any one or some of them
may suffer by reason of becoming or being
sureties or surety for the Company.

ROTATION OF DIRECTORS

At the first annual general meeting of the
Company and at every subsequent
annual general meeting, one-third of
such of the Directors for the time being
as are liable to retire by rotation, or if
their number is not three or a multiple of
three, then, the number nearest to one-
third shall retire from office.

The Directors to retire by rotation at every
annual general meeting shall be those
who have been longest in office since
their last appointment, but as between
persons who became Directors on the
same day, those who are to retire shall,
in default of and subject to any
agreement among themselves, be
determined by lot.

At the annual general meeting at which a
Director retires as aforesaid, the
Company may fill up the vacancy
appointing the retiring Director or some
other person thereto.

If the place of the retiring Director is not so filled
up and the meeting has not expressly
resolved not to fill the vacancy, the
meeting shall stand adjourned till the
same day in the next week, at the same
time and place, or if that day is public
holiday, till the next succeeding day
which is not public holiday, at the same
time and place, and if at the adjourned
meeting also, the place of the retiring
Director is not filled up and that meeting
also has not expressly resolved not to fill
the vacancy, the retiring Director shallbe

Rotation
retirement
Directors.
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109

deemed to have been re-appointed at
the adjourned meeting, unless:

At the meeting or at the previous
meeting a resolution for the re-
appointment of such Director has been
put to the meeting and lost;

The retiring Director has, by a notice in
writing addressed to the Company or its
Board of Directors expressed his
unwillingness to be so re-appointed;

He is not qualified or is disqualified for
appointment;

A resolution, whether special or ordinary,
is required for his appointment or re-
appointment, in virtue of any provisions
of the Companies Act;

The proviso to sub-clause (b) of Article
108 or sub-clause (c) of Article 108 is
applicable to the case.

(@) At every annual general meeting of the
Company a motion shall not be made for
the appointment of two or more persons
as Directors of the Company by a single
resolution, unless a resolution that it
shall be so made has been first agreed
to by the meeting without any vote being
given against it.

(b) A resolution moved in contravention of sub-
clause (a) of this Article shall be void
whether or not objection was taken at the
time to its being so move; Provided that
where a resolution so moved is passed;
no provision for the automatic re-
appointment of retiring Directors in
default of another appointment shall
apply.

(c) For the purpose of this Article, a motion for
approving a person’s appointment or for
nominating a person for appointment
shall be treated as a motion for his
appointment.

A person who is not retiring Director shall, subject to
the provisions of the Section 257 of the
Companies Act be eligible for appointment to
the office of Director at any general meeting, if
he or some member intending to propose him
has, not less than fourteen days before the
meeting, left at the office of the Company a
notice in writing under his hand signifying his
candidature for the office of Director or the

Appointment of
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@

(b)

(©)

(d)

intention of such member to propose him a
candidate for that office as the case may be
alongwith a deposit of five hundred rupees or
such sum as may for the time being be
prescribed by the act, which shall be refunded
to such person or, as the case may be, to
such member, if the person succeeds in
getting elected as a Director.
The Company may be ordinary resolution

remove a Director before the expiry of
his period of office.

Special notice shall be required of any resolution

to remove a Director under this Article or
to appoint somebody instead of a
Director so removed at the meeting at
which he is removed.

On receipt of notice of a resolution to remove a

Where

Director under this Article, the Company
shall forthwith send a copy thereof to the
Director concerned, and the Director
(whether or not he is a member of the
Company) shall be entitled to be heard
on the resolution at the meeting.

notice is given of a resolution to remove
a Director under this Article and the
Director concerned makes with respect
thereto representations in writing to the
Company (not exceeding a reasonable
length) and requests their notification to
members of the Company , the
Company shall, unless the
representations are received by it too
late for it to do so.

in any notice of the resolution given to members

of the Company, state the fact of the
representations having been made; and

send a copy of the representations to every

member of the Company to whom notice
of the meeting is sent (whether before or
after receipt of the representations by the
Company) and if a copy of the
representations is not sent as aforesaid
because they were received too late or
because of the Company’s default the
Director may (without prejudice to his
right to be heard orally require that the
representations shall be read out at the
meeting; Provided that copies of the
representations need not be sent out and
the representations need not be read out
at the meeting if, on the application
either of the Company or of any other
person who claims to be aggrieved, the
court is satisfied that the rights conferred
by this sub-clause are being abused to

Removal
Directors
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111A

112.

113A

secure needless publicity for defamatory
matter.

(e) A vacancy created by the removal of a Director

(f)

@

(b)

(c)

under this Article may, if he had been
appointed by the Company in general
meeting or by the Board, be filled by the
appointment of another Director in his
stead by the meeting at which he is
removed, provided special notice of the
intended appointment was given under
sub-clause (b) of this Article. A Director
so appointed shall hold office until the
date upto which his predecessor would
have held office if he had not been
removed as aforesaid.

If the vacancy is not filled under sub-clause (e)

of this Article it may be filled as a casual
vacancy in accordance with the
provisions so far as they may be
applicable of Article 99 and all the
provisions of that Article shall apply
accordingly; provided that the Director
who is removed from office shall not be
re-appointed as a Director by the Board
of Director.

PROCEEDINGS OF DIRECTORS
The Directors may meet together for the

despatch of business adjourn and
otherwise regulate their meetings and
proceedings as they think fit.

A meeting of the Board of Directors shall be held

atleast once in every three calendar
months. The maximum gap between the
Board meetings shall not be exceeding
three months.

A Director and the Manager or Secretary on the

requisition of a Director shall at any time
summon a meeting of the Board.

Proceedings
Directors

Meetings of the Board shall be held in India at
the registered office of the Company or such
other place within India as the Board shall
determine to be reasonably convenient to the
Directors and by such means as are permitted
by law. Regular meetings of the Board will be

held quarterly.

of

Notice of every meeting of the Board of Director of Notice of Meetings
the Company shall be given in writing or by e-
mail, fax, to every Director for the time being
in India, and at his usual address in India to

every other Director.

Directors or by video conferencing or by tele-

The Company may if permitted by law hold Board

meetings by way of physical presence of the Meeting by tele-

conferencing
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114.

115

conferencing in accordance with the provisions of
Companies Act and the rules prescribed or may be
prescribed by the Central Government from time to
time

(a) The quorum for a meeting of the Board of
Directors of the Company shall be one-
third of its total strength (any fraction
contained in that one-third being rounded
off as one), or three Directors, whichever
is higher. Provided that where at any
meeting the number of interested
Directors exceeds or is equal totwo-third
of the total strength, the number of the
remaining Directors, that is to say, the
number of the Directors who are not
interested, shall be the quorum during
such time.

(b) For the purpose of sub-clause (a):-

“total strength” means the total strength
of the Board of Directors of the Company
as determined in pursuance of the
Companies  Act, after deducting
therefrom the number of Directors, if any,
whose places may be vacant at the time;

“interested Director” means any Director
whose presence cannot, by reason of
Article 106 or any other provisions if the
Companies Act, count for the purpose of
forming a quorum at a meeting of the
Board, at the time of any discussion or
vote on any matter.

Save as otherwise expressly provided in the
Companies Act, questions arising at any
meeting of the Board shall be decided by a
majority of votes and in case of an equality of
votes, the Chairman of the Board, if any, shall
have a second or casting vote

If no quorum is present at any meeting of the
Board the meeting shall be adjourned to a
date [seven] days later at the same time and
venue or, if that date shall be a Saturday,
Sunday or public holiday, to the next
succeeding business day and if at such
adjourned meeting a quorum is not present
within fifteen minutes from the time of that
meeting, the Directors or present thereat shall
constitute a quorum. Written notice of such
adjournment specifying the business to be
dealt with at the adjourned meeting shall be
given forthwith to all Directors or
Shareholders (as the case may be). No
business may be transacted at any adjourned

Quorum for
meetings

Procedure where
meeting adjourned
for want of quorum



meeting except such business as may lawfully
have been transacted at the meeting, which
was adjourned.

115A A written resolution circulated and signed by
all directors shall be as valid and effective as
if it had been adopted by a duly convened
meeting of directors. Unless the contrary is
stated therein, any such resolution shall be
deemed to have been passed on the date on
which it was signed by the director last
signing it. A facsimile transmission of a
directors’ signed resolution shall be
acceptable evidence that such resolution has
been signed by the director whose signature
appears on the facsimile transmission.

115B Board agendas will be discussed between
representatives of each of the Promoter
Groups; for the avoidance of doubt, items
will be included as requested by any of the
parties. Draft Minutes will be circulated to all
Directors not later than seven days after the
meeting in question and submitted to the
next Board meeting for formal approval.

116. (a) Mr. Ashwin Kumar Kothari shall be the Chairman and
Chairman of the Company. In the absence Vice Chairman of
of Mr. Ashwin Kumar Kothari, the Promoter the Board of Directors
Groups shall have the right, from time to
time, to elect a Chairman and a Vice-
Chairman to preside at their meetings and to
exercise the powers and perform the duties
ordinarily vested in a Chairman.

(b) All meetings of the Directors shall presided over Who to preside
by the Chairman, if present, but if at any meeting over at meetings
of the Directors, the Chairman be not presentat  of the Board of
the time appointed for holding the same, the Vice Directors.
Chairman, if present, shall preside and if he be not
present at such time, then in that case, the Directors
shall choose one of the Directors then present to
preside at the meeting.

****(c) i) The Board shall be entitled to appoint suitable Chairman and Vice-

person who has rendered significant or Chairman Emeritus
distinguished services to the Company or to

the industry to which the Company’s business

relates or in the public field, or in recognition

of their status in the Company, as the Chairman

Emeritus, Vice- Chairman Emeritus of the

Company or at such other honorary position,

on such terms and conditions including payment

related terms, as it may deem fit, for providing

guidance to the Board.



ii) The Chairman Emeritus and Vice-Chairman
Emeritus shall be entitled to receive notice of and
to attend meeting of the Board or the Committees
thereof but shall not be entitled to vote thereat and
shall not be deemed to be a party to any decision
of the Board or any Committee thereof.

iii) The Chairman Emeritus and Vice-Chairman
Emeritus shall hold office until he resigns his office
or until such time as may be decided by the Board

iv) The Chairman Emeritus and Vice-Chairman
Emeritus shall not be deemed to be a director for any
purpose of the Act or any other statute or rules made
there under or these Articles including for the purpose
of determining the maximum number of Directors which
the Company can appoint.

117. (a) The Board may, subject to the provisions of the
Companies Act and these Articles delegate any
of its powers to committees consisting of such
member or members of its body as it thinks fit.

(b) Any committee so formed shall, in the exercise
of the powers so delegated, confirm to any
regulations that may be imposed on it by the
Board.

***xArticle altered and inserted vide S;h)ecial Resolution passed at the 34" Annual General
Meeting of the Company held on 24™ Day of September, 2018.
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1109.

120.

121.

122.

(a) A committee may elect a Chairman of its

meetings.

(b) If no such chairman is elected, or if at any

meeting the chairman is not present
within five minutes after the time
appointed for holding the meeting, the
members present may choose one of
their member to be chairman of the
meeting.

(a) A committee may meet and adjourn as it thinks

proper.

(b) Questions arising at any meeting of a committee

shall be determined by a majority of
votes of the members present, and in
case of an equality of votes, the
chairman shall have a second or casting
vote.

The Board may subject to the provisions of the

Companies Act and rules as may notified by
the Central Government from time to time fix
the remuneration to be paid to any member or
members of their body constituting a
committee appointed by the Board in terms of
these Articles and may pay the same.

All acts done by any meeting of the Board or of a

committee thereof or by any person acting as
a Director, shall notwithstanding that it may be
afterwards discovered that there was some
defect in the appointment of any one or more
of such Directors or of any person acting as
aforesaid, or that they or any of them were
disqualified, be as valid as if every such
Director or such person had been duly
appointed and was qualified to be a Director.
Provided that nothing in this Article shall be
deemed to give validity to acts done by a
Director after his appointment has been
shown to the Company to be invalid or to have
terminated.

No resolution shall be deemed to have been duly

passed by the Board or by a committee
thereof by circulation, unless the resolution
has been circulated in draft, together with the
necessary papers, if any, to all the Directors,
or to all the members of the committee, then
in India (not being less in number than the

Chairman
Committee

Passing
resolution
circulation

of

of
by



quorum fixed for a meeting oft he Board of
committee, as the case may be) and to all
other Directors or members, at their usual
address in India by e-mail, fax or otherwise
and has been approved by such of the
Directors as are then in India or by a majority
of such of them, as are entitled to vote on the
resolution.

123. (a) Subject to the provisions of the Companies Act
and these Articles, the Board of Directors
of the Company shall be entitled to
exercise all such powers and to do all
such acts and things as the Company is
authorised to exercise and do; Provided
that the Board shall not exercise any
power or do any act or thing which is
directed or required whether by the
Companies Act or by the Memorandum
and Articles of Association of the
Company or otherwise, to be exercised
or done by the Company in general
meeting; Provided further that in
exercising any such power or doing any
such act or thing, the Board shall be
subject to the provisions contained in
that behalf in the Companies Act, or in
the Memorandum & Articles of
Association of the Company, or in any
regulations not inconsistent therewith
and duly made thereunder including
regulations made by the Company in
General Meeting.

(b) No regulations made by the Company in general
meeting shall invalid any prior act of the
Board which would have been valid if
that regulation had not been made.

124. (a) The Directors shall cause to be kept and
maintained the following:-
Register of Members;
Index of Members;
Register and index of Debentureholders;
Copies of all Annual Returns together
with the certificates and documents
required to be annexed thereto;
Instrument creating charges;

(b) The registers, indexes, returns, and copies of
certificates and other documents referred
to in sub-clause (a) shall except when
the register of members or debenture
holders is closed under the provisions of
the Companies Act, be open during

General Powers of

the Board

Registered
returns

and



125.

(c)

(@)

(b)

(©)

(d)

(e)

business hours to the inspection of:-

Any member or debenture holder without
fee; and

Any other person on payment of a fee or
one rupee for each inspection.

Any such member, debenture holder or other
person may:-
Make extracts from any register, index or
copy referred to in sub-clause (a) without
fee or additional fee, as the case may
be; or
Require a copy of any such register,
index or copy or of any part thereof, on
payment of such fee as prescribedunder
the Companies Act and rules made
thereon.

MINUTES
The Company shall cause minutes of all
proceedings of general meetings, and of
all proceedings at meetings of the Board
of Directors or of committees of the
Board, to be entered in books kept for
that purpose either hand written or in
Computer or electronic printout.

The minutes of each meeting shall contain a fair
and correct summary of the proceedings
thereat.

All appointments of officers made at any of the
meetings aforesaid shall be included in
the minutes of the meeting.

In the case of a meeting of the Board of
Directors or of a committee of the Board,
the minutes shall also contain: - the
names of the Directors present at the
meeting; and in the case of each
resolution passed at the meeting, the
names of the Directors, if any dissenting
from, or not concurring in, the resolution.

Nothing contained in sub-clause (a) to (d) shall
be deemed to require the inclusion in any
such minutes of any matter which in the
opinion of the Chairman of the meeting.
is, or could reasonably be regarded as
defamatory of any person; is irrelevant or
immaterial to the proceedings; or is
detrimental to the interests of the
Company.

Minutes



126.

127.

128.

129.

Any such minute, if purporting to be signed by the
Chairman of the meeting at which the proceedings
took place or by the Chairman of the next succeeding
meeting, shall be evidence of the proceedings.

Where minutes of the proceedings of any general
meeting of the Company or of any meeting of

(@)

its Bo
Board

ard of Directors or of a committee of the
have been made and signed in

accordance with the provisions of Articles 125

and 1

26, then until the contrary is proved, the

meeting shall be deemed to have duly taken

place,

and particular, all appointments of

Directors or liquidators made at the meeting
shall be deemed to be valid.

The books containing the minutes of the

proceedings of any general meeting of
the Company shall: be kept at the
Registered Office of the company; and
be open, during business hours, to the
inspection of any member without
charge, subject to such reasonable
restrictions as the Company may impose,
so however that not less than two hours
in each day are allowed forinspection.

(b) Any member shall be entitled to be furnished,

within seven days after he has made a
request in that behalf to the Company,
with a copy of any minutes referred to in
sub-clause (a), on payment of fee as
prescribed in the Companies Act and
rules made thereon.

POWERS OF DIRECTORS

Without prejudice to be general powers conferred by
Article 123 and the other powers conferred by
these Articles, but subject however to the
provisions of the Companies Act, it is hereby
expressly declared that the Directors shall have

@
(b)

(c)

the following powers:-

To have an official seal for use abroad.

To keep a foreign register in accordance with the

provisions of the Companies Act.

Minutes to be
evidence.

Presumptions to
be drawn where
minutes duly
drawn and signed.

Inspection of
minute book of
general meetings.

Power of Directors.

To pay and charge to the Capital Account of the To pay and charge
Company any commission or interest,

lawfully payable thereout under the

any commission or
interest paid.



provisions of Sections 76 and 208 of the
Companies Act.

(d) To purchase or otherwise acquire for the To acquire
Company any property, rights or property.
privileges, which the Company is
authorized to acquire at such price, and
generally on such terms and conditions,
as they may think fit.

(e) At their discretion to pay for any property, rights To pay for property
or privileges acquired by, or services in debentures etc.
rendered to the Company, either wholly
or partially in cash or in shares, bonds,
debentures or other securities of the
Company, and such shares may be
issued either as fully paid up or withsuch
amount credited as paid up thereon as
may be agreed upon; and any such
bonds, debentures or other securities
may be either specifically charged upon
all or any part of the property of the
Company including its uncalled capital or
not so charged.

(f) To secure the fulfilment of any contracts or To secure
engagement entered into by the contracts by
Company by mortgage or charge of allor mortgage.
any of the property of the Company and
its uncalled capital for the time being or in
such other manner as they may think fit.

(g) To appoint and at their discretion remove or To appoint

suspend such managers, secretaries, servants.

officers, clerks, agents and servants for

permanent, temporary or special

services, as they may from time to time

think fit and to determine their powers

and duties and fix their salaries or

emoluments and to require security in

such instances and for such amounts as

they may think fit.

(h) To accept from any member, on such terms and To accept
conditions as shall be agreed a surrender surrenders of
of his shares or any part thereof. shares.

0] To appoint any person or person (whether To appoint

incorporated or not) to accept and holdin trustees.
trust for the Company any property
belonging to the Company or in which it
is interested or for any other purposes,
and to execute and do all such deeds
and things as may be requisite in relation
to any such trust, and to provide for the



)

(k)

()

(m)

(n)

(0)

(P

remuneration of such trustee or trustees.

To institute, conduct, defend, compound or
abandon any legal proceedings by or
against the Company, or its officers, or
othewise concerning the affairs of the
Company, and also to compound and
allow time for payment or satisfaction of
any debts due and of any claims or
demands by or against the Company.

To refer any claims or demands by or against
the Company to arbitration, and observe
and perform the awards.

To make and give receipts, releases and other
discharges for money payable to the
Company, and for the claims and
demands of the Company.

To determine who shall be entitled to sign on the
Company’s behalf bills, notes, receipts,
acceptances, endorsements, cheques,
releases, contracts and documents.

From time to time to provide for the management
of the affairs of the Company outside
Bombay in such manner as they may
think fit, and in particular to appoint any
persons to be the attorneys or agents of
the Company with such powers
(including power to sub-delegate) and
upon such terms as may be thoughtfit.

Subject to the provisions of section 292 of the
Companies Act to invest and deal with
any of the monies of the Company not
immediately required for the purposes
thereof upon such securities (not being
shares in this Company) and in such
manner as they may think fit and from
time to time vary or realise such
investments. Save as provided in Section
49 of the Companies act, allinvestments,
shall be made and held in the Company’s
own name.

To execute in the name and on behalf of the
Company in favour of any Director or
other person who may incur or be about
to incur any personal liability for the
benefit of the Company such mortgages
of the Company’s property (present and
future) as they think fit and any such
mortgage may contain a power of sale

To bring and
defend actions etc.

To refer to
arbitration.

To give receipts.

To authorise
acceptances.

To appoint
attorneys.

To invest moneys.

To give security by
way of indemnity.



(@

(r)

(s)

(®)

(u)

and such other powers, covenants and
provisions as shall be agreed on.

To give any person employed by the Companya

Before

commission on the profits of any
particular business or transaction, or a
share in the general profits of the
company, and such commission or share
or profits, shall be treated as part of the
working expenses of the Company.

recommending any divided, to set aside
out of the profits of the Company, such
sums as they think proper as a reserve
fund to meet -contingencies or for
equalising dividends, or for special
dividends or for repairing, improving and
maintaining any of the property of the
Company, and for such other purposes
as the Directors shall in their absolute
discretion think conducive to the interest
of the Company and subject to Section
292 of the Companies Act to invest the
several sums so set aside upon such
investments (other than shares of the
Company) as they may think fit, and from
time to time to deal with and vary such
investments and to dispose of all or any
part thereof for the benefit of the
Company and to divide the reserve fund
into special funds as they think fit withfull
power to employ the assets constituting
to reserve fund in the business of the
Company, and that without being bound
to keep the same separate from the other
assets.

From time to time to make, vary & repeal by-

laws for the regulation of the business of
the Company, its officers andservants.

To enter into all such negotiations and contracts

and rescind and vary all such contracts,
and execute and do all such acts, deeds
and things in the name and on behalf of
the Company as they may consider
expedient for or in relation to any of the
matters aforesaid or otherwise for the
purpose of the Company.

Without limitation on the matters which the
Board may discuss, the following items will
also be matters for the Board:

(a) Approval of quarterly management

To give
percentages.

To establish
reserve fund.

May make by-laws.
May make
contracts.



reports, including financial statements,
compliance with financial covenants and
compliance with applicable law and
regulations in each case in a format to be
agreed between the Parties;

(b) Remuneration of Chief Operating Officer
(“COOQ”) and general remuneration policy;

130. (@) When the Company has issued shares the Forged Transfer.
Directors shall have the power to make
compensation, by a cash payment out of
the Company’s funds for any loss arising
from a transfer of any such shares in
pursuance of a forged transfer or of a
transfer under a forged power of attorney,
whether the person receiving such
compensation, or any person through
whom he claims, has or has not paid any
fee, or otherwise contributed to any fund
out of which the compensation is to be
paid.

(b) The Directors, by fees or otherwise, are hereby
empowered to provide a fund to meet
claims for compensation, and to raise the
amount by mortgages and to impose
such reasonable restrictions on the
transfer of shares or with respect to
powers of attorney for the transfer
thereof, as they may consider requisite
for guarding against loses arising from
forgery.

(c) This clause will not be deemed as imposing upon
the Company or the Directors any
obligation to pay.

MANAGING AND WHOLE_TIME DIRECTOR

131. (@) Subject to the provisions of the Companies Act Chief Operating
and pursuant to the provisions of Section Officer and Whole-
269 read with Schedule XIII of the time Director.
Companies Act, the Board of Directors
may from time to time appoint one or
more of the Directors to be the Managing
Director(s) or Whole-time Directors of the
Company and may also appoint a COO
subject to the provisions of Article 132(b).

(b) A COO and Whole-time Director so appointed
shall exercise the powers and authorities



132 (a)
(b)
(c)
133. (a)

conferred upon them by agreement
entered into between them and the
Company and/or by a Resolution of the
Board or the Committee of the Board and
be subject to the obligations and
restrictions upon him thereby or by the
Companies Act.

Subject to the applicable provisions of the

Companies Act, including Section 197A
and Section 269 read with the Schedule
X1l of the Companies Act or with the
approval of the Central government, as
the case may be, the Directors may from
time to time after obtaining such
sanctions and approvals as may be
necessary appoint any individual or
individuals as Manager or Managers for
the Company.

Till the time AK Group and HS Group
jointly or severally hold 26% or above of
the entire share capital of the Company,
they shall be entitled to jointly appoint the
COO. ltis clarified that in case any of the
Promoter Group ceases to hold any
shares of the Company then in that event,
the other Promoter Group holding 26% or
above of the entire share capital of the
Company shall alone be entitled to
appoint the COO. Such power to appoint
shall include power to remove and
substitute the COO. The COO shall have
all the powers and responsibilities asmay
be decided by the Board.

A COO so appointed shall exercise the powers

and authorities conferred upon him by an
Agreement entered into between him and
the Company and/or by a resolution of
the Board or Committee of the Board or
General Meeting and shall be subject to
the obligations and restrictions imposed
in that behalf by the Companies Act.

SEAL

The Board shall provide for the safe custody of

the Seal.

*(b) The seal of the Company shall not be affixed to

any instrument except by the authority of
a Resolution of the Board or a Committee
of the Board authorised by it in that behalf

Manager

The Seal, its
custody and use.



and except in the present of :

0] atleast one Director and the Secretary or
such other persons as the Board may
appoint for the purpose who shall sign
every instrument to which the Seal of the
Company is so affixed in theirpresence.

OR
(ii) atleast two Authorized Officers of the
Company authorised in that behalf and
such Authorised Officers shall sign every
instrument to which the Seal of the
Company is so affixed in theirpresence.

DIVIDENDS

134. (@) Subject to the rights of persons, if any, entittedto Dividends

shares with special rights as to dividend,
all dividends including interim shall be
declared and paid according to the
amounts paid or credited as paid on the
shares in respect whereof the dividend is
paid, but if and so long as nothing is paid
upon any of the shares in the Company,
dividends may be declared and paid
according to the amounts to the shares.

(b) No amount paid or credited as paid on a sharein
advance of call shall be treated for the
purposes of this clause as paid on the
share.

(c) All dividends shall be apportioned and paid
proportionately to the amounts paid or
credited as paid on the shares during any
portion or portions of the period in respect
of which the dividend is paid; but if any
share is issued on terms providing that it
shall rank pari passu for dividend as from
a particular date, such share shall rank
for dividend accordingly.

135. The Company in general meeting may declare a final
dividend paid or to be paid to the members
according to their rights and interests in the
profits, and may fix the time for payment. The
dividends so declared by remaining unclaimed
shall not be forfeited unless the claim becomes
barred by law.

136 No larger dividend shall be declared than is
recommended by the Board of Directors but the

Declaration
dividends.

Restriction
amount

of

on



137.

138.

139.

140.

141.

142.

143.

Company in general meeting may declare a
smaller dividend.

No dividend shall be payable except out of the profits of
the Company and no dividend shall carry interest
as against the Company.

The declaration of the Board of Directors as to the
amount of the net profits of the Company shall
be conclusive.

The Board of Directors may from time to time pay to the
members such interim dividends as in their
judgment the position of the Company justifies.

The Directors may retain any dividends on which the
Company has a lien and may apply the same in
or towards the satisfaction of the debts, liabilities
or engagements in respect of which lien exists.

A general meeting declaring a dividend may make acall
on the members of such amount as the meeting
fixes, but so that the call on each member shall
not exceed the dividend payable to him, and so
that the call be made payable at the same time
as the dividend and dividend may, if soarranged
between the Company and the member, be set
off against the call. The making of a call under
this clause shall be deemed ordinary business of
an ordinary general meeting which declares a
dividend.

A general meeting declaring a dividend may resolve that
such dividend be paid wholly or in part by the
distribution of specific assets and in particular of
paid-up shares, debentures or debenture stock
of the Company, or paid-up shares, debentures
or debenture stock of any other company, or in
any one or more of such ways.

A general meeting may resolve that any moneys,
investments or other assets forming part of the
undivided profits of the Company standing to the
credit of the reserve fund, or any capital
redemption reserve fund, or in the hands of the
Company and available for dividend or
representing premium received on the issue of
shares and standing to the credit of the share
premium account be capitalised and distributed
amongst such of the shareholders by way of
bonus shares as would be entitled to receive the
same if distributed by way of dividend and in the
same proportions on the footing that they
become entitled thereto as capital and that all or
any part of such capitalised fund be applied on

dividend.

Dividend out of
profits only, and
not to carry
interest.

What is to be
deemed net profits.

Interim dividend.

Debts may be
deducted.

Dividend and call

together

Set off allowed.

Dividend in specie

Capitalisation and
reserves.



behalf of such shareholders in paying up in full
either at par or at such premium as the
resolution may provide, any unissued shares or
debentures or debenture stock of the Company
which shall be distributed accordingly or in or
towards payment of the uncalled liability on any
issued shares or debentures or debenture stock,
and that such distribution or payment shall be
accepted by such shareholders in full
satisfaction of their interests in the said
capitalised sum.

144. A general meeting may resolve that any surplus moneys
arising from the realisation of any capital assets
of the Company or any investmentsrepresenting
the same, or any other undistributed profits of
the Company not to charge for income tax, be
distributed among the members on the footing
that they receive the same as capital.

145. If the Company shall have redeemed any redeemable
preference shares, all or any part of any capital
redemption fund arising from the redemption of
such shares may be resolution of the Company
be applied in paying up in full or in part any new
shares, or any shares then remaining unissued,
to be issued to such members of the Company
or other persons as the Directors may resolve
upto an amount equal to the nominal amount of
the shares so issued.

146. For the purpose of giving effect to any resolution under Fractional
the four last proceeding Articles the Board of Certificates.
Directors may settle any difficulty which may
arise in regard to the distribution as they think
expedient, and in particular may issue fractional
certificates, and may fix the value or distribution
of any specific assets, and may determine that
cash payment shall be made to any members
upon the footing of the value so fixed or that
fractions of less value then Re.l/- may be
disregarded in order to adjust the right of all
parties and may vest any such cash or specific
assets in trustees upon such trusts for the
persons entitled to the dividend or capitalised
fund as may seem expedient to the Board of
Directors. Where requisite, a proper contract
shall be delivered to the Registrar forregistration
in accordance with the provisions of the
Companies Act, and the Board of Directors may
appoint any person to sign such contract on
behalf of the persons entitled to the dividend or
capitalised fund and such appointment shall be
effective.



147.

148.

149.

150.

151.

152.

Where an instrument of transfer of shares of the

company has been delivered to the company for
registration in accordance with the provisions of
the Act. and the transfer of such shares has not
been registered by the Company, it shall comply
with the provisions of Section 206A of the Act. in
respect of the dividend, rights shares other
corporate benefits and bonus shares in relation
to such shares.

The Board of Directors may retain the dividends payable

upon shares in respect of which any person is
under the Transmission Clause (Clause 46)
entitled to become a member, or which any
person under that clause is entitled to transfer
until such person shall become a member in
respect thereof or shall duly transfer the same.

Any one of several persons, who are registered as joint

holders of any share, may give effectual receipts
for all dividends and payments on account of
dividends in respect of such share.

Unless otherwise directed, any dividend may be paid by

cheque or warrant sent through the post to the
registered address in case if the amount of
dividend exceed Rs.1,500/- of the member or
persons entitled or in the case of joint holders, to
the registered address of that one whose name
stands first on the register in respect of the joint
holding; and every cheque or warrant so sent
shall be made payable to the order of the person
to whom it is sent. The Company shall not be
responsible or liable for any cheque or warrant
lost in transmission or for any dividend lost to the
member or person entitled thereto by the forged
endorsement of any cheque or warrant or the
fraudulent recovery thereof by any other means.

The Dividend may also be credited to the Account of the

shareholders by electronic transfer as per the
guidelines of the SEBI, Stock Exchange(s) as
may be applicable.

Notice of the declaration of any dividend, whether

interim or otherwise, shall be given to the holder
of registered shares in manner hereinafter
provided.

Any dividend which has been declared by the Company

but has not been paid or claimed in accordance
with the provisions of Section 205A of the Act,
within 30 days from the date of declaration to or
by a member entitled to the payment of such
dividend, shall be dealt with by the Company in
accordance with the said Section 205A, 205B

Effect to transfer.

Retention in certain
cases.

Dividend to joint
holders.

Payment by post.

Notice of dividend.

Unclaimed
dividend.
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154,

155.

@)

(b)

(©)

(@)

(b)

(@)

(b)

and 205C of the Companies Act.
ACCOUNTS
The Board of Directors shall cause to be keptproper

Company or at such other place in India as they fit
with respect to:- all sums of money received and
expended by the Company and the matters in
respect of which the receipt and expenditure take
place; all sales and purchases of goods by the
Company; the assets and liabilities of the Company.

Where the Company, has a branch office, whether
in or outside India, the Company shall be deemed to
have complied with the provisions of clause (a) if
proper books of account relating to the transaction
effected at the branch office are kept at that office
and proper summarised returns made up to dates at
intervals of not more than three months, are sentby
the branch office to the Company at its registered
office or the other place referred to in clause (a).

The books of accounts shall be open to inspection
by any Director during business hours.

The Board of Directors shall from time to time
determine whether and to what extent and at what
times and places and under what conditions or
regulations the accounts and books of the Company
of any of them shall be open to the inspection of
members not being Directors.

No member (not being a Director) shall have any
right of inspecting any account or book or document
of the Company except as conferred by law.

At every annual general meeting of the Company,

Books to be  kept
books of accounts at the registered office of the by Company.

Inspection
members.

Annual

by

accounts

the Board of Directors of the Company shall lay and balance sheet.

before the Company:- a Balance Sheet as at theend
of the period specified in sub-clause (b) of this
Article; a Profit and Loss Account for that period; a
Cash Flow Statement; a Directors’ Report; a
Corporate Governance Report.

The profit and loss account shall relate:- in the case
of the first annual general meeting of the Company,
to the period beginning with the incorporation of the
Company and ending with a day which shall not
precede the day of the meeting by more than nine
months; and in the case of any subsequent annual
general meeting of the Company, to the period
beginning with the day immediately after the period
for which the account was last submitted and ending
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157.

158.

(©)

(@)

(b)

(@)

(b)

(©)

(a) There shall be attached to every balance sheet

(b)

with a day which shall not precede the day of the
meeting by more than six months, or in cases where
an extension of time has been granted for holding
the meeting under the provisions of the Companies
Act by more than six months and the extension so
granted.

The period to which the account aforesaid relates is
referred to in the Company’s Act as a “financial year’
and it may be less or more than a calendar year, but
it shall not exceed fifteen months:

Provided that it may extend to eighteen months
where special permission has been granted in that
behalf by the Registrar of Companies.

Every Balance Sheet of the Company shall give a
true and fair view of the state of affairs of the
Company as at the end of the financial year.

Every Profit and Loss Account of the Company shall
give a true and fair view of the Profit or Loss of the
Company for the financial year. Provided that the
above said shall comply with the Accounting
standards as may be applicable from time to time.

Every balance sheet and every profit and loss
account of the Company shall be signed on behalf of
the Board of Directors by its Manager or Secretary, if
any, and by not less than two Directors of the
Company one of whom shall be a Managing Director
where there is one.

The balance sheet and the profit and loss account
shall be approved by the Board of Directors before
they are signed on behalf of he Board in accordance
with the provisions of this Article and before they are
submitted to the auditors for their report thereon.

The profit and loss account shall be annexed to the
Balance Sheet and the auditor’s report shall be
attached thereto.

laid before the Company in general meeting, a
report by its Board of Directors, with respect to:-
the state of the Company’s affairs; the
amounts, if any, which it proposes to carry to
any reserves either in such balance sheet or in
a subsequent balance sheet; the amount, if
any, which it recommends should be paid by
way of dividend;

The Board’s report shall, so far as is material

Form and contents
of Balance Sheet
and profit and loss
account.

Authentication of
balance sheet and
profit and loss
account.

Board’s Report.
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160.

for the appreciation of the state of the
Company’s affairs by its members and will not
in the Board's opinion be harmful to the
business of the Company or of any of its
subsidiaries, if any, deal with any changes
which have occurred during the financial year :-
in the nature of the Company’s business; in the
Company'’s subsidiaries, if any, or in the nature
of the business carried on by them; and
generally in the classes of business in which
the Company has an interest.

(c) The Board’s report and any addendum thereto
shall be signed by its chairman if he is
authorized in that behalf by the Board; and
where he is not so authorized, shall be signed
by such number of Directors as are required to
sign the balance sheet and the profit and loss
account of the Company by virtue of Article
157.

A copy of every balance sheet including the profit and
loss account, the auditors’ report, directors’ report and
every other document required by law to be annexed
or attached, as the case may be, to the balance
sheet, which is to be laid before the Company in
General Meeting, shall be made available for
inspection at the Registered Office of the Company
during working hours for a period of twenty one days
before the date of the meeting.

A statement containing the salient features of such
documents in the prescribed form or the copies ofthe
documents aforesaid, as the company may deem fit,
will be sent to every member of the Company and to
every trustee for the holders of any debentures issued
by the company, not less than twenty one days before
the date of the meeting as laid down in Section 219 of
the Act, and all the rest of the provisions of this
Section shall apply in respect of the matters referred
to in this Article.

(a) After the balance sheet and the profit and loss
account have been laid before the Company at
the annual general meeting as aforesaid, there
shall be filed with the Registrar of Companies
within the time prescribed by the Companies
Act three copies of the balance sheet and the
profit and loss account, signed by the
Managing Director, , manager or secretary of
the Company, or if there be none of these, by a
Director of the Company, together with three
copies of all documents which are required by
the Companies Act to be annexed or attached
to such balance sheet or profit and loss

Right of member
to copies of
balance sheet and
auditors report.

Three copies of
balance sheet, etc.
to be filed with
Registrar.
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account.

(b) If at any annual general meeting of the

Company before which a balance sheet is laid
as aforesaid does not adopt the balance sheet,
a statement of the fact and of the reason
therefore shall be annexed to the balance sheet
and to the copies thereof required to be filed
with Registrar of Companies.

AUDIT

Auditors shall be appointed and their rights,
obligations and duties regulated in accordance with
the provisions of the Companies Act or any statutory
modification thereof for the time being inforce.

NOTICES

(a) A document or notice may be served by the

(b)

(c)

Company on any member thereof either
personally, or by sending it by post to him to his
registered address or if he has no registered
address in India, to the address, if any, within
India supplied by him to the Company for the
giving of notices to him;

Where a document of notice is sent by post:
Service thereof shall be deemed to be effected
by properly addressing repaying and posting a
letter containing the document or the notice,
provided that where a member has intimated to
the Company in advance the documents should
be sent to him under a certificate of posting or
by registered post with or  without
acknowledgment due and has deposited with
the Company a sum sufficient to defray the
expenses of doing so, service of the document
or notice shall not be deemed to be effected
unless it is sent in the manner intimated by the
member; and

Unless the contrary is provided such service
shall be deemed to have been effected:-

In the case of a notice of a meeting at the
expiration of forty-eight hours after the letter
containing the same is posted, and

In any other case, at the time at which theletter
would be delivered in the ordinary course of
post.

A document or notice advertised in a

Auditors

Service
documents
members
Company.

of
on

by
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(d)

(e)

®

newspaper circulating in the neighbourhood of
the registered office of the Company shall be
deemed to be duly served on the day in which
the advertisement appears to every member of
the Company who has no registered addressin
India and has not supplied to the Company an
address within India for the giving of notices to
him.

A document or notice may be served by the
Company on the joint holders of a share by
serving it on the joint holder named first in the
register in respect of the share.

A document or notice may be served by the
Company on the persons entitled to a share in
consequence of the death or insolvency of a
member by sending it through the post in a
prepaid letter addressed to them by name, or
by the title of representatives of the deceased
or assignees of the insolvent, or by any like
description, at the address, if any, in India
supplied for the purpose by the personclaiming
to be so entitled or until such an address has
been so supplied, by serving the document or
notice in any manner in which it might have
been served if the death or insolvency had not
occurred.

The signature to any document or notice to be
given by the Company may be written or
printed.

WINDING UP

(a) If the Company shall be wound up, the

(b)

(©)

liguidator, may with the sanction of a special
resolution of the Company and any other
sanction required by the Act, divide amongst
the members in specie or kind the whole or any
part of the assets of the Company, whether
they shall consist of property of the same kind
or not.

For the purpose aforesaid, the liquidator may
set such value as he deems fair upon any
property to be divided as aforesaid and may
determine how such division shall be carried out
as between the members or different classes of
members.

The liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees
upon such trusts for the benefit of the
contributories as the liquidator, with the like
sanction shall think fit, but so that no member

Distribution
assets in specie.

of
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166

shall be compelled to accept any shares or
other securities whereon there is any liability.

INDEMNITY

Subject to the provisions of the Companies Act, every
Director, Manager, Managing Director, Auditor,
Secretary and other officer or servants of the
Company shall be indemnified by the Company
against, and it shall be the duty of the Directors out of
the funds of the Company to pay all cost, losses and
expenses which any such officer or servant may incur
or become liable to by reason of any contractentered
into, or act or thing done by him as such officer or
servant, or in any way in the discharge of his duties,
and the amount for which such indemnity is provided
shall immediately attach as a lien on the property of
the Company, and have priority as between the
members over all other claims.

Subject to the provisions of the Companies Act, no
Director, auditor or other officer of the Company shall
be liable for the acts, receipts, neglects or defaults or
any other Director or Officer, or for joining in any
receipt or other act for conformity or for any loss or
expense happening to the Company through the
insufficiency or deficiency of title to any property
acquired by order of the Directors for or on behalf of
the Company, or for the insufficiency or deficiency of
any security in or upon which any of the moneys of
the Company shall be invested, or for any loss or
damage arising from the bankruptcy, insolvency or
tortuous act of any person with whom any moneys,
securities or effects shall be deposited or for any loss
occasioned by any error of judgement, omission,
default or oversight on his part or for any other loss,
damage or misfortune whatever, which shall happen
in relation to the execution of the duties of his office
or in relation thereto unless the same happen through
his own dishonesty.

SECRECY CLAUSE

Subject to the provisions of the Companies Act, no
member shall be entitled to require discovery of any
information respecting any detail of the Company’s
trading or any matter in the nature of a trade secret,
mystery of trade or secret process which may relate
to the conduct of the business of the Company and
which in the opinion of the Board of Directors it may
be inexpedient in the interest of the Company to
communicate to the public.

Indemnity

Individual
responsibility
Directors.

Secrecy clause.

of



We, the several persons, whose names, addresses and descriptions are
hereunder subscribed, below are desirous of being formed into a Company in
pursuance of this Articles of Associations and we respectively agree to take the
number of shares in the Capital of the Company set opposite to our respective
names:

Name, address, description Number of Equity Signature of witness
and occupation of each Shares taken by | Signature of Subscriber | and his name, address,
Subscriber each Subscriber description &
occupation
Harisingh Shyamsukha, 20 (Twenty) Sd/-
S/o. Shri Hukumchand Equity Shares
Shyamsukha,

11/6, Chemical Staff Colony,
Birlagram, Nagda,
(M.P.) Pin — 456 331.

Business.

Smt. Meena Kothari, 20 (Twenty) Sd/-
Shri Dalpat K. Parikh, Equity Shares
Gold Gornet,

11, Nawrojee Gamadia Road,
Bombay — 400 026.

Business.

Sd/-
Mr. K. Murdia,
Clo. V. L. Jain Hostel,

Cama La e, Kirol Ro d,
Bombar — 400 086.

Ghakoar (West),

Gavini Balagangadhara Rao, 20 (Twenty) Sd/-
S/o. Shri Gavini Venkateswara Equity Shares
Rao,

2/5, Chemical Staff Colony,
Birlagram, Nagda,

(M.P.) Pin — 456 331.

Service.

60 (Sixty)
TOTAL Equity Shares

Bombay, Dated this 27" day of December, 1983.



INTHEHIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVILJURISDICTION
COMPANY PETITION NO. 682 OF 1992
(Connection with Company Application No. 474 of 1992)

In the matter of Section 391 &
394 of the Companies Act, 1956 ;

And
In the matter of Shubham Aromatics
Limited;

And

In the matter of Amalgamation
of Gwalior Chemicals Pvt. Ltd with

Shubham Aromatics Limited.

Shubham Aromatics Limited )
A Companyincorporated under )
The Companies Act, 1956 and )
Having its registered office )
At 29, Bank Street, Fort, )
Bombay —400 023. ) ... Petitioner

Coram : N.D. Vyas J.
Dated :27" January, 1993

UPON the Petition of the Shubham Aromatics Limited, the Petititioner Company

abovenamed presented to this Court on 23 day of November, 1992 for the sanction of an



Arrangement Embodied in the Scheme of Amalgamation (Exhibit *‘C’ to the Petition and
also Schedule hereto) whereby with effect from 1% day of October, 1992 (being the
Appointed Day) the business in India of the Gwalior Chemicals Pvt Ltd (hereinafter
referred to as ‘the Transferor Company’) and the movable and immovable properties of
the Transferor Company herein be vested in the Transferee Company and for other
consequential reliefs as in the Petition mentioned AND the said Petition being this day
called on for hearing and final disposal AND UPON READING the said Petition and the
Affidavit of Shri.Vallabh Prasad Biyani solemnly affirmed on the 23 day of
November,1992 verifying the said petition AND UPON READING the Affidavit of
Vallabh Prasad Biyani solemnly Affirmed on the 23" day of November, 1992 of the

Notice of Hearing of the said Petition and proving service of the Notice of Hearing of the
said Petition AND UPON PERUSING the issues of “Free Press Journal” dated 28"
November, 1992, and “Navshakti dated 28" November, 1992 AND UPON READING the

order dated 21% day of October, 1992 passed by this Hon’ble Court in Company
Application No. 474 of 1992 whereby the Transferee Company was ordered to convene a
meeting of its members holding Equity Shares, secured and unsecured creditors for the
purpose of considering and, if thought fit, approving, with or without modification, the
Arrangement embodied in the scheme of Amalgamation of the Transferor company with
the Transferee Company AND UPON PERUSING the issues of the “Free Press Journal”
dated 24™ day of October,1992 and the “Navshakti” dated 24" day of October, 1992 each
containing the advertisements of the said Notice convening the said meetings directed to
be held by the said Order dated 21* day of October,1992 AND UPON READING the
Affidavit of Shri. Vallabh Prasad Biyani solemnly affirmed on the 23" day of November,

1992 proving the publication and dispatch of the Notice convening the said meetings AND
UPON READING the Reports all dated 20" day of November,1992 of Shri Vallabh
Prasad Biyani, the Chairman of the Meetings of the members holding Equity Shares,

Secured and Unsecured Creditors of the Transferor Company as to the result of the said
Meetings held on 19™ day of November,1992 AND UPON READING the Affidavit of the
said Shri. Vallabh Prasad Biyani solemnly affirmed on the 20" day of Nov. 1992 verifying

the said Reports AND it appearing from the Reports of the Chairman of the said
Meetings that the said Arrangement embodied in the scheme of Amalgamation has been
approved unanimously by the members of the Transferee Company holding Equity Shares
secured and unsecured creditors present and voting in person or by proxy AND UPON

HEARING Shri. Gopal R. Hegde Advocate for the Transferee Company in support of the



said Petition and Shri R.K. Ashokan, penal Counsel for the Regional Director, Department
of Company Affairs, Bombay, who appears in pursuance of the Notice herein dated the
26" day of November, 1992 under section 394-A of the Companies Act, 1956 and who
submits to the Order of the Court subject to the deletion of the prayer (g) of this Petition
and to which the Ld. Advocate for Petitioner conceded for the same THIS COURT
DOTH HEREBY SANCTION the Arrangement embodied in the Scheme of
Amalgamation of the Transferor Company with the Transferee as set forth in Ex. ‘C’ to
the Petition and also schedule hereto AND THIS COURT DOTH HEREBY DECLARE

that the same to be binding on the Petitioner abovenamed, the Shubham Aromatics Ltd

and all the members secured and unsecured creditors of the petitioner and the Transferor
company AND THIS COURT DOTH FURTHER ORDER that pursuant to Section 394 of
the Companies Act, 1956 with effect from the 1* day of October,1992 (hereinafter referred

to as the Appointed Day) the entire business and the whole of the undertaking of Gwalior
Chemicals Pvt. Ltd including all the properties movable and immovable, real, corporeal
and incorporeal, present, and contingent, assets, investments, rights, powers, authorities,
allotments, approvals, consents, letters of intent, licences and registrations, contracts,
engagements, arrangements, rights, titles, interests, benefits and advantages of any nature
of whatsoever and wheresoever situate at, or vested in or granted in favour of or enjoyed
by Gwalior Chemicals Pvt. Ltd., including but without being limited to all patents, trade
marks, trade names, and other industrial property rights of any nature whatsoever and
licences in respect thereof, privileges, liberties, easements, advantages, benefits, leases,
tenancy rights, goodwill, ownership flats, quota rights, permits, approvals, authorizations,
right to use and avail of telephones, telexes, facsimile connections and installations,
utilities, electricity and all other services and all other rights, interests, claims and powers
of every kind, nature and description of Gwalior Chemicals Pvt. Ltd., (hereinafter referred
to as “the said assets”) shall, without any further act or deed be and shall stand transferred
to and vested in and/or deemed to be transferred to and vested in Shubham Aromatics Ltd.
Pursuant to the provisions of sections 391 & 394 of the Act, the transfer/vesting as
aforesaid shall be subject to the existing charges/hypothecation Mortgages over or in
respect of the said assets or any part thereof of Gwalior Chemicals Pvt. Ltd. of the said
assets of any part thereof of Gwalior Chemicals Pvt. Ltd. AND THIS COURT DOTH
FURTHER ORDER that pursuant to Section 394 of the Companies Act, 1956 with effect

from the appointed day of such of the said assets as are movable in nature or are otherwise

capable of transfer by manual delivery or by endorsement and delivery, the same shall be



so transferred by Gwalior Chemicals Pvt. Ltd. And shall become the property of Shubham
Aromatics Ltd. In pursuance of the provisions of section 394 of the Act as an integral part
of the undertaking; AND THIS COURT DOTH FURTHER ORDER that pursuant to
section 394 of the Companies Act, 1956 with effect from the Appointed Day the assets

other than those referred to in prayer b (ii) of the petition, the same shall, as more
particularly provided in prayer b (i) of the petition, without any further act, instrument or
deed, be transferred to and vested in and/or be deemed to be transferred and vested in
Shubham Aromatics Ltd, on the appointed date pursuant to the provisions of Section 394
of the Act, 1956 with effect from the Appointed Day, all debts, liabilities, duties, and
obligations of every kind, nature and description of Gwalior Chemicals Pvt. Ltd.
(hereinafter referred to as “the said liabilities™) shall also, without any further act,
instrument or deed be and stand transferred to and vested in and/or deemed to be
transferred to and vested in Shubham Aromatics Ltd. Pursuant to the provisions of
sections 391/ 394 of the Act so as to become the debts, liabilities, duties, and obligations
of Shubham Aromatics Ltd. PROVIDED always that the scheme shall not operate to
enlarge the security for any loan, deposit or facility created by or available to Gwalior
chemicals Pvt. Ltd. Which shall vest in Shubham Aromatics Ltd. By virtue of the
amalgamation and Shubham aromatics Ltd. Shall not be obliged to create any further or
additional security therefore after the amalgamation has become effective or otherwise;
AND THIS COURT DOTH FURTHER ORDER that pursuant to section 394 of the

Companies Act,1956 all proceedings by or against the transferor company pending on the

effective date and relating to the undertaking of Gwalior Chemicals Pvt. Ltd. And its
liabilities, obligations and duties be continued and enforced by as against Shubham
Aromatics Ltd as the case may be AND THIS COURT DOTH FURTHER ORDER the

pursuant to Section 394 of the Companies Act, 1956 all contracts, deeds, bonds

agreements and other instruments of whatsoever nature to which the Transferor company
was party, subsisting or having effect immediately before the effective date to continue to
be in full force and effect against or in favour of Gwalior Chemicals Pvt. Ltd. as the case
may be and be enforced as fully and effectually as if instead of the Transferor Company
Shubham Aromatics Ltd. Being a party thereto; AND THIS COURT DOTH FURTHER

ORDER that on and from the date of the scheme of Amalgamation sanctioned herein

finally taking effect as provided in Clause 17 of the said scheme, the Registrar of
Companies, Maharashtra State, Bombay shall place all documents relating to the petitioner

and registered in his office in the file maintained by him in relation to Gwalior Chemicals



Pvt. Ltd so as to consolidate the file relating to the said companies AND THIS COURT
DOTHFURTHER ORDER that pursuant to Section 394 of the Companies Act, 1956 the

Petitioner do within 30 days after the receipt of the certified copy of this order cause the
certified copy of this order to be delivered to the Registrar of companies, Maharashtra
State, Bombay for Registration AND THIS COURT DOTH FURTHER ORDER that the

parties to the arrangements embodied in the said scheme of Amalgamation being Exhibit

‘C’ or any other person or persons interested shall be at liverty to apply to this Hon’ble
Court for any direction that may be necessary for the purpose of carrying out the
arrangement embodied therein AND THIS COURT DOTH LASTLY ORDER that the

Petitioner abovenamed do pay a sum of Rs.500/- ( Rupees Five hundred only) to the

Regional director, Department of Company Affairs, Bombay towards the costs of the said

petition --------------

WITNESS MRS. SUJATA MANOHAR Acting Chief Justice at Bombay, aforesaid this
27" day of January,1993.

By the Court

For Prothonotary & Senior

For sanctioning scheme

of Amalgamationdrawn on
the Application of Mr. Gopal
R. Hegde, Advocatefor the

Petitioner, having Registered
Office at C/o. T.K. Rau, Medows )
House, 3“ Floor, Medows Street, )
Fort, Bombay- 400 023. )



SCHEDULE

SCHEME OF AMALGAMATION
OF
GWALIOR CHEMICALS PRIVATE LIMITED
WITH
SHUBHAM AROMATICS LIMITED

This scheme of Amalgamation is presented for the amalgamation of Gwalior
Chemicals Private Limited, having its Registered Office at 29, Bank Street, First
Floor, Fort, Bombay 400 023, Maharashtra (hereinafter referred to as “GCPL”)
with Shubham Aromatics Limited, having its Registered Office at 29, Bank Street,
First Floor, Fort, Bombay 400 023, Maharashtra (hereinafter referred to as “SAL”)
pursuant to the relevant provisions of the Companies Act, 1956 (hereinafter

referred to as “the Act”).

(a) The Authorised Share Capital of GCPL is Rs.35,00,000/- (Rupees Thirty Five
lakhs only) divided into 3,00,000 Equity Shares of Rs.10/- each and 50,000 12%
Redeemable Preference Shares of Rs.10 each. The issued and subscribed and paid-
up Capital of GCPL as at 30" September 1992 is Rs.13,00,000/- (Rupees Thirteen
lakhs only) divided into 1,00,000 Equity Shares of Rs.10/- each fully paid up and
30,000 12% Redeemable Preference Shares of Rs.10 each fully paid up.

(b) The Authorised Share Capital of SAL is Rs.1,00,00,000/- (Rupees One Crore
only) divided into 10,00,000 Equity Shares of Rs.10/- each. The issued,
Subscribed and paid-up Share Capital of SAL as on 30" September 1992 is
Rs.12,50,000/- (Rs. Twelve lakhs fifty thousand only) divided into 1,25,000 Equity
Shares of Rs.10/- each fully paid up.

(a) With effect from the 1% day of October, 1992 (hereinafter called “the
Appointed Date”) and subject to the provisions of this scheme in relation to the
mode of transfer and vesting, the entire business and the whole of the undertaking
of GCPL including all the properties moveable and immovable, real, corporeal and

incorporeal, present and contingent, assets, investments, rights, powers,



authorities, allotments, approvals, consents, letters of intent, licences and
registrations, contracts, engagements, arrangements, rights, titles, interests, benefits
and advantages of any nature whatsoever and wheresoever situate of, or vested in
or granted in favour of or enjoyed by GCPL including but without being limited to
all patents, trade marks, trade names and other industrial property rights of any
nature whatsoever and licences in respect thereof, privileges, liberties, easements,
advantages, benefits, leases, tenancy rights, goodwill, ownership flats, quota rights,
permits, approvals, authorizations, right to use and avail of telephones, telexes,
facsimile connections and installations, utilities, electricity and all other services
and all other rights, interests, claims and powers of every kind, nature and
description of GCPL (hereinafter referred to as “the said assets”) shall, without any
further act or deed be and the same shall stand transferred to and vested in and/or
deemed to be transferred to and vested in SAL pursuant to the provisions of
Section 391/394 of the Act. The transfer/vesting as aforesaid shall be subject to
the existing charges/hypothecation/mortgages over or in respect of the said assets

or any part thereof of GCPL.

(b) Itisexpressly provided that in respect of such of the said assets as are movable
in nature or are otherwise capable of transfer by manual delivery or by
endorsement and delivery, the same shall be so transferred by GCPL, and shall
become the property of SAL in pursuance of the provisions of Section 394 of the

Act as an integral part of the undertaking.

(c) In respect of such of the assets other than those referred to in sub-para (b)
above, the same shall, as more particularly provided in sub-clause (a) above,
without any further act, instrument or deed, be transferred to and vested in and/or
be deemed to be transferred and vested in SAL on the Appointed Date pursuant to

the provisions of Section 394 of the Act.

Subject to the other provisions of this scheme, with effect from the Appointed
Date, all debts, liabilities, duties and obligations of every kind, nature and
description of GCPL (hereinafter referred to as “the said liabilities”) shall also,
without any further act, instrument or deed be and stand transferred to and vested

in and/or deemed to be transferred to and vested in SAL pursuant to the provisions



of Sections 391/394 of the Act so as to become the debts, liabilities, duties and
obligations of SAL PROVIDED ALWAYS that the Scheme shall not operate to
enlarge the security for any loan, deposit or facility created by or available to
GCPL which shall vest in SAL by virtue of the amalgamation and SAL shall not be
obliged to create any further additional security therefore after the amalgamation

has become effective or otherwise.

With effect from the Appointed Date and upto and including the Effective Date (as

defined in para 6 hereof);

(@) GCPL shall be deemed to have been carrying on and shall carry on its
business and activities and shall be deemed to have held and stood possessed of
and shall hold and stand possessed of all of the said assets for and on account of
and in trust for SAL. GCPL hereby undertakes to hold the said assets with utmost

prudence until the Effective Date.

(b)  All the profits or income accruing or arising to do GCPL or expenditure or
losses arising or incurred by GCPL shall for all purposes be treated and be deemed
to be and accrue as the income or profits or losses or expenditure as the case may
be of SAL.

(c)  GCPL shall carry on its business and activities with reasonable diligence,
business prudence and shall not alienate, charge, mortgage, encumber or otherwise
deal with the said assets or any part thereof or vary the terms and conditions of
employment of any of its employees except in the ordinary course of business or
without the prior consent of SAL or pursuant to any pre-existing obligation

undertaken by GCPL prior to the Appointed Date.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds,
agreements, arrangements and other instruments of whatsoever nature to which
GCPL is a party, or to the benefit of which GCPL may be eligible, and which are
subsisting or operative immediately on or before the Effective Date, shall be in full

force and effect against or in favour of SAL as the case may be and may be



enforced as fully and effectively as if instead of GCPL, SAL had been a party or

beneficiary thereto.

All legal actions and/or other proceedings by or against GCPL pending on or
before the Effective Date relating to the undertaking, assets and liabilities of GCPL
referred to in Clauses 3 and 4 thereof shall not abate or be discontinued but the

same shall be continued and enforced by or against SAL, as the case may be.

The transfer of the said assets and the said liabilities and the whole of the
undertaking of GCPL to SAL and the continuance of all contracts or proceedings
by or against GCPL shall not affect any contracts or proceedings relating to the
said assets or said liabilities already concluded by GCPL on or after the appointed
Date to the intent that SAL accepts and adopts all acts, deeds, matters and things
done and/or executed by GCPL in regard thereto as having been done or executed
on behalf of SAL.

(a) Upon the Scheme of Amalgamation becoming finally effective in terms of this
Scheme, the consideration in respect of such transfer and vesting of the said assets
and the said liabilities of GCPL in SAL shall, subject to the provisions of this
Scheme, be paid and satisfied by SAL by issuing equity shares at par and allotting
to every shareholder of GCPL, whose names shall appear in the Register of
Members of GCPL on a date (Record Date) to be fixed by the Board of Directors
of SAL, subject to the approval of the Government Authority, if any, and to the
extent required, the shares in SAL credited as fully paid up in the proportion of
Eight (8) Equity Share of Rs.10/- each fully paid up in SAL for every one (1)
Equity Share of Rs.10/- each fully paid up in GCIL. All the 12% Redeemable
Preference Shares issued by GCPL and held by SAL will stand cancelled and

extinguished.

For the purpose of such allotment, fractional entitlements, if any, shall be ignored
and no fractional certificate or coupon shall be issued in favour of any shareholder
of GCPL but such shares representing all such fractional entitlements shall be
consolidated and allotted to any two nominees of SAL upon trust to sell the shares

so allotted and to distribute the net sale proceeds (less expenses) to those



shareholders of GCPL who are entitled to such fractions in the proportion to which

they are so entitled.

(b) The said Equity shares in SAL to be issued to the shareholders of GCPL shall
rank pari passu in all respects with the existing Equity Shares in SAL and they
shall be eligible, subject to clause 11 hereof , for any dividend that may be payable

or declared for the financial year during which such shares are issued and allotted.

(c) All members whose names shall appear in the Register of Members of GCPL
on the Record Date as aforesaid, shall surrender their share Certificates for
cancellation thereof to SAL. In default, upon the new shares in SAL being issued
and allotted by it to the members/shareholders of GCPL whose names shall appear
on the Register of Members of GCPL on the Record Date as aforesaid, the Share
Certificates in relation to the shares held by them in GCPL shall be deemed to have

been cancelled.

(d) The investment in 12% Redeemable Preference Shares of GCPL by SAL
stand cancelled against the reduction of paid up share capital amount being the
paid up 12% Redeemable Preference Share Capital of GCPL held by SAL, as

consequence of merger/amalgamation of GCPL with SAL.

(e) The provision of cancellation of the investment of SAL against the paid up
share capital of GCPL as a consequence of the merger/amalgamation is in
accordance with law and that with effect from the Effective Date, the Share
Certificates for the amount of investment of SAL in 12% Redeemable Preference
Share Capital of GCPL be cancelled and consequently 12% Redeemable
Preference Share Capital of GCPL shall be deemed to be reduced, cancelled and

extinguished.

(f) The restrictions, if any in respect of the Transfer/Hypothecation/Sale, asmay
be applicable to the existing shares or to the holders of shares in GCPL, and as may
be existing on the Record Date as aforesaid or the date on which shares are actually
allotted by SAL pursuant to the foregoing provisions shall be deemed to be

abrogated and cease to apply or be attached to the Equity Shares of SAL to be



10.

issued and allotted in exchange or in lieu thereof as provided in this Scheme,
unless specifically provided by the Government Authorities or any other Authority,

if any, to the contrary.

(g) SAL has inspected and examined Audited Balance Sheet and Profit and Loss
Account of GCPL for the period ended 30" September 1992 and also for the
previous years and has satisfied itself about the correctness thereof, SAL shall

accept the correctness of the Accounts of GCPL upto the Effective Date.

On this Scheme finally taking effect as hereinafter provided:

(a) all the employees of GCPL on the Effective Date shall become the employees
of SAL without any break or interruption in service and on the terms and
conditions not less favourable than those applicable to them prior to the Effective
Date.

(b) the services of such employees shall not be treated as having been broken or
interrupted for the purpose of providend fund or gratuity or superannuation or
other statutory purposes and for all purposes will be reckoned from the date of

their respective appointments by GCPL.

(c) all agreements entered into by GCPL with the bankers, trade unions,
distributors, stockists, agents, etc. if any, shall continue to be in full force and

effect and may be enforced by or against SAL.

(d) all subsisting agreements of GCPL relating to the use of trade marks

(including logos) and/or technology shall accrue to and for the benefit of SAL.

(e) The Reserves and surplus, if any, of GCPL shall become and form part of the
corresponding Reserves and surplus of SAL, to the end and intent that the book
value of the assets of GCPL on the Appointed Date shall be the values at which the
said assets shall be transferred and vested in SAL subject to the provisions of and

in accordance with this Scheme.



11.

12.

13.

14.

(f) The aggregate value of the Equity Shares of GCPL cancelled or deemed to be
cancelled pursuant to clause 9(c) hereof and the aggregate face value of the Equity
Shares of SAL allotted pursuant to Clause 9(a) hereof shall be capitalized

accordingly.

() Subject to the necessary approval of the government, under the Companies
Act, 1956 the name of SAL (that is the Transferee Company) shall be changed to

and become Gwalior Chemical Industries Limited.

GCPL and SAL shall be entitled to declare and pay dividends, if any, to their
respective shareholders for any Financial Year or any period prior to the Effective
Date.

Until the Effective Date, neither GCPL nor SAL shall issue or allot any shares
either rights or bonus or otherwise within the respective Authorised Share Capital
for the time being save and except the shares to be issued and allotted as provided

in Clause 9 of this Scheme.

GCPL shall, with all reasonable dispatch, make applications/petitions under
sections 391 and 394 and other applicable provisions of the Act, to the High Court
of Judicature at Bombay for seeking sanction of this Scheme of amalgamation and
for dissolution of GCPL without winding up. SAL shall also make applications to
the High Court of Judicature at Bombay for seeking sanction of this Scheme of

Amalgamation of GCPL with SAL under the applicable provisions of the Act.

GCPL and SAL by their respective Boards of Directors may consent to any
modifications or amendments of this Scheme which may be in the best interests of
the companies concerned or to any conditions or limitations that the Court or any
other authority may deem fit to impose as may be considered necessary, desirable
of appropriate by them (i.e. the Board of Directors) in the best interests of the
shareholders. After dissolution of GCPL, SAL (by its Board of Directors) shall be
authorized to give such directions or take such steps as may be necessary, desirable
or proper to resolve any doubts, difficulties or questions, whether by reason of any

Order of the High Court or of any directive or order of any other authorities or



15.

16.

17.

18.

otherwise howsoever, arising out of or under or by virtue of this Scheme and/or

any matter concerned or connected therewith.

This Scheme is conditional on and subject —

(a) approval of and agreement to this Scheme by the requisite majority of the
respective members of and such classes of persons of GCPL and SAL as may be

directed by the High Court of Judicature atBombay.

(b) sanctions and orders under the provisions of Section 391 read with Section

394 of the Act being obtained from the High Court of Judicature at Bombay.

(c) all other sanctions and approvals as may be required by law in respect of this
Scheme being obtained, including approvals, if any, required, of the financial
institutions/banks under the loan agreements/security documents executed by
GCPL and SAL.

This Scheme of Amalgamation shall not in any manner affect the rights and
interest of the creditors of GCPL which may be deemed to be prejudicial to their
interest and in particular secured and statutory creditors of GCPL shall continue to

enjoy and hold charge upon their respective securities and properties.

This Scheme, although operative from the Appointed Date shall take effect finally
upon and from the date on which any of the aforesaid sanctions or approvals or
Orders shall be last obtained which shall be the Effective Date for the purpose of

this Scheme.

In case this Scheme is not sanctioned by the High Court of Judicature atBombay,
or in the event any of the approvals or conditions enumerated in Clause 15 above is
not being obtained or complied, or for any other reason, this Scheme cannot be
implemented, this scheme shall become null and void, and each party shall bear
and pay their respective costs, charges and expenses in connection with the

Scheme of Amalgamation.
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0.0.C.J.
COMPANY PETITION NO. 682 OF 1992
(Connected with Company
Application No. 474 of 1992)

Coram: N.D.Vyas
Dated:27.01.1993

In the matter of Sections
391 & 394 of the Companies
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And

In the matter of Shubham
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And
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DATE THIS 27™ DAY OF JAN.1993
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Advocate for the Petitioner
C/o. T.K. RAU, Medows House,
3" Floor, Medows Street,

Fort, Bombay 400 023.



LAY

HIGH COURT, BOMBAY 82422

2

IN THE HIOH COURT OF JUDICATURE AT BOMBAY -
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 116 OF 2018.
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 829 OF 2015,

GEECEE LOGISTICS & DISTRIBUTIONS FREIVATE LIMITED .
.. 'the Petitioner Company

AND
IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY nmqﬁw CIVIL JURISDICTION
COMPANY s%@m PETITION NO. 117 OF 2016.
{u‘*‘-’?- CONNECTED WITH
UMMONS p@ﬁﬁﬁn&n%ﬁmu OF 2015.

- £ -.%-'1"?’
MECE VENTURES LIMITED )

"I J._, 't'ln: Petitioner. Cumpn.n_f

-\.'E"-"

" ln e mafEE e Catpanies Act, 1 of

1956 and other rn1w|nl n-mrllrnm of the

Companies Act, 2013;
AND

In the mater of Sections 391 io' 294 of the

Fags Lol ?
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Companies Act, 1956 and other relevant
provisions of the Companies Act, 2013;
AND
I the motier of Scheme of Amalgnmation of
GEECEE LOGISTICS & DISTRIBUTIONS
PRIVATE LIMITED, the Transferor Company wilh
GEECEE VENTURES LIMITED, the Trinsferse

Company

Called for hearing il
| 4; =k

P

M. Rajesh Shah i/b Rajesh a@ﬁ’ Co., Advocate for the Petitioners.
Mr, Ashwini Singh i/b Qﬂ%ﬁmm Kapoor for Regiana! Disestar

i :.:‘ﬁ ": E,E -"/ 1{&}' "rqtilﬂhﬂf}wﬂnhhm.l
Lk “ July,
] h ; %—1 July, 2016

W

1. Hesrd Leamned Caanl for the pm'ﬂnu:,"ﬂn"ﬂbjaﬂl‘nr has come before the

-egurt to cppose mm.ﬂﬁ‘ﬂﬁ}ﬁﬂmw camtroveried any
mhmldeintheﬁﬁﬂm

2. The zanetion of the Court la sought io & Scheme of Amalgamition of
GEECEE LOGISTICS & DISTRIBUTIONS PRIVATE LIMITED, the

Transferor Company with GEECEE VENTURES LIMITED, the Transferee

e ey = 7
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Company, under Seetions 301 to 394 and other relevant provision of the
Companies Act, 2013.

3. The Learned Counsel for the Petitioner siates that the Transferor
Corupany has been carrying business on the business of and o act us
merchants, agents, traders, indenters, distributors, importers,
importers, exporters, dealers or in any other capawty in any part of the
world and to impert and the Transferee Company has heen caring on
the business of manufactirers, producers, importers, buyers, sellars,
Mmmdulmaﬂfpﬁmwmmmu
otganic incrganic, -:hmﬁlr including ‘Bensyl chloride. The
mansgement 'R_ mpanies ars of the opinion that the
amalgamation ﬁhwmwmm-m
and Iﬂd,_ [naﬂpurq‘lﬁ‘;;ﬂ ﬁlﬁ@w financial base and it
w@im urmmqém 1 combine
mnmuﬂhﬂmyﬂi symecis
combined mmmt“mmmhsm;ilucmwm would result in
Wmmmﬁﬁﬁmwmmm
Tmnmhmm@miéiﬁim”rmwuw
will b benelited by result of the amalgamation of Business and wvailability of a
commeon opemting plutform und the amalgomiatlon of the Transferor Company
with the Transferse Compuny will aiso provide sn opporunity o leverage
mmmmmuunmﬁmmu&mmnwmf.m

Fage 3 al'T
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merger will enable optimal utilization of exisling fesowrces and provids an

_ opportunity to fully leverage strong sssets, capebilities, experience, experiise and

infrastructure of bofly the companies and the merged entity will also have
sulficlent fands required for meetmg it Jong term capiml needs a3 proyided for
in the scheme and thei the Scheme of amalgomation will result n cost seving for
bboth the companies as-they are capitalizing on each other’s core competeney and
resources which is expected 1o result in stability: of opemtions, cost savings and
higher profitability levels for the Amalgamated Company

mummmmm&ﬁhmﬂhammmmamuﬁ
Directors of the P:H'Linnu&ﬁhpum hiave approved the sald Scheme of
Amalgamation -udjﬁn passing Board Resolutions which are ansexed
1o the reﬂpucugmmpmy S-uhr-m Pﬂihm

B

The ,T.qu:n.::l :uuml for the hwmmg stntes that, Patitinner
/

mmmmmm%mmmm
Company hbhﬂmnh&ﬁltmummﬂuﬂnmpw
E&hmm?ﬂhthmnhw:hmuﬂdmmmmﬁﬂlhuﬁmpmd

1= ]

inmpaﬂiveﬁmmfﬁummmrm

The Learned Counse] appearing on behalf of the Petldoner have siated

that the Petitioner Company have complied with all requirements as per

directions of this Court mnd they have filed necessary affidasic of
compliance in the Court. Moresver, the Petittorier Company underiake

Paps 4 of T
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to comphy with all statutory requirements il any, as required under the
Companies Ast, 1956 / mlammmmwmmu
applicable. The said undertaking is accepted.

T. The OMcial Lguidator has filed his report-on 21 day of June, 016 in
Company Scheme Petition No. 116 of 2016 stating that the affairs of
the Trovsleror Company has been condicted in a proper manner and
that the Transferor Company may be ordered (o be dissabved.

8.  The Regional Director has fled an Affidavit on 139 day of June, 2016

stating thereln, save and except as stated in paragraph 6, | appears
that the Scheme is oot prejisdicial to the interest of sharchoisears and

.||_'.

mm&.mmrph,}dmmdm the Regional Director has

:{.&nﬁmm;ﬂwm;mt ﬁshmfmywkug
w##ﬂamm&mmfmmqmm
Avtherity and q‘ﬂnmﬂmmf&hﬁ-mmnw
dmﬂummmﬁm:mwmﬁmmnmmmuym

i

Petitioner company after giving affect to the amalgamation The decision
of the Ineome mmhmmwqu

9. So far aa the observation in pamgraph 6 of the Affidavit of Regional
Divector i8 concerned, the - Leamed Counsel for the Petitioner
cmmamumm&ﬂmmnm.mmwmmw
with all applicable provisions of Income Tax Act and all tax issues

Page S a7
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arising out of the Scheme will be met and answered in accordance with
law.

10. The Lenrned Counsel for Regional Dircctor on instructions of Mr. M,
Chandana Muthuy, Jeint Direster Lagal in the office of the Regional
Director, Minlstry of Corporate Affairs, Western ﬁeglnn. Mumbeai staten
that they are satigfed with the underinktings given by the Petitioner.
The above undertekings are acceptod.

11, From the material on record, the Schame appears to be fuir and
repsonable nnd is not ﬂuh.ﬂugflnj provigiona of law and is not

A
12, Sine= all the [ggﬁi: statulory complinnees have besn (ullilled,
ﬂm#ﬁé= i W;‘T:-J‘FEP“QE-‘"S made absslute in terma
P . o =24
ﬂ‘nﬂ?ﬂh clause (a) to (d] and ﬂmwﬂchumu Petithon No. 117 of
3015 i mads abaplute in terms of prayer clauses (o] to o)
.15. The Petitioner Companies to filz a m*ﬁl':rd’rhll order-and the Schema
duly muthenticated by the - Company- Regintear, -High Court (0.5,
of adjudication of stamp duty payable, if any, on the same within 60
dixys from the date of the Oidar.

I4. The Petitioner Companies are dirscted to file a copy of order mlong with
a copy of the Scheme of Amalgamation with the concerned Begistrar-of

Pag 6ol 7
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Companies, slectronically, along with E Form IRC- 28 in addilion (o
physical copy as per the relevant provisions of the Companies Act,
19562013 whichever s applicable.

15, The Petitioner Compesies to pay coats of Rs.10,000/- each 1o the Regionn! Director,
Weitern Raglon, Muimbed snd the Pefitiones-in tho Company Schame Pafition Mo 142
of 2016 to pay costs of Ra 10,000 to the Official Liquidstor, High Court, Bombuy,

Cost tos ba-paid-within four weeks from the date of the Osdier.
16. Filing and issunnoe of the drawn up order is dispensed with

i7: mmnguhm:quqﬂﬁmmmunnmwurm“rdﬂﬂnng
mmachmduym%&nmwmmnym High Contrt

[0.5.), Bumhag_ i

o r
b3 " = H 13 -
N - R e T S
:

g

itk
e

iy ' i (B. P. Colabawalin, J.)

f_;IJ W =i
Ew

Imiww-tmwﬂwﬂﬂﬁm&a‘m“ﬁmmmwn{ungm
signed order.

Uploaded by : Shankar Gawds, Stenographer.
TRUE-COPY
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SCHEME OF AMALGAMATION
oF

GEECEE LOGISTICS & DISTRIBUTIONS PRIVATE LIMITED
(The Transferor Compiny)
WITH

GEECEE VENTURES LIMITED

{'Ih;‘l'rmc:mpnﬂ

1. FREAMELE

This Scheme of Amalgamation is presented under Sections 391 © 394 snd other
applicable provisions of the Compenies Act, 1956 for the amalgamation of
> WGEECEE LOGISTICS & DISTRIBUTIONS PRIVATE LIMITED, (hereinafter

-
g&)m'wmumrmwmmm
e

mﬂ*‘ﬁ

> M,MMMMu%m&w.mmh
Sections 391 to 394 and other relavant provisions of the Compniies Act, 1956 and

uther relevent provisions of Companics Act; 2013 ns notified therein and the same
Iz divided nto the following Parts:

Part A - deals with Definitions and Share Capital;

Part B - deals with Amalgamation of GEECEE LOGISTICS & DISTRIBUTIONS
PRIVATE LIMITED with GEECEE VENTURES LIMITED.

Part C - deals with Geneml Clouses, Terms and Conditions,

2.  RATIONALE FOR THE SCHEME OF AMALGAMATION



21  The amalgamstion will endbls the Transferee Compuny to consolidate the

tusinesses and Rad 10 synergies in opemation and cresie o strofiger
financial base.

22 K would be advantageous to combins the sctivities and operations of both

compantés into & singls Company for synergistic linkages and the bensfit
of combined resources.

23  This Scheme of amalgemation would result in mesger and thus
consalidation of business of the Transferor Company and the Transferce
Company in one eatity, all the ghireholders of the merged entity will be
henefited by result of the amalgamution of Business and svailshility of a
common operaling platform,

24 - Amslgamation of the Transferor Company with the Transferee Compeny
 will als provide an oppartunity 1o leverage combined nssets and build a
strongec wustalnable business. ‘Specifichlly, the merger will ensble
optimal utilization of existing resources and provide un opparunity to

fully levemge sirong assels, copebilities, experience, eaxpertise and ')

infrastructure of both the companies. The merged entity will also have
sufficient funds required for meeting its long term copital needs m
provided for in the scheme.

25  The Scheme of smafgamation will resull in cost saving for both the
companies us they are capitaliving on each other's core campetency and

mwﬂﬂhmﬁnﬂﬂtﬁlﬂﬁﬁﬂm cost
savings and higher profitability levels for the Amalgamated Company

FPART A - DEFINITIONS AND SHARE CAPITAL

a.

DEFINITIONS

Art

1



e

In this Scheme, unless Inconsistent with the subject or context, the following
cxpressions shall have the following meanings:

31

35

16

GEECEE LOGISTICS & DISTRIBUTIONS PRIVATE LIMITED,
(herzinafier referred 1o a5 “The Transferor Company™) means a company
Incorporated under the Compnnies Act, 1956, and lnving its Registered
Office situated at 209-210, Arcadia, 195, Naziman Point, Mumbai 400
021,

GEECEE VENTUEES LIMITED, (hercinafler referred to @s “The
Transferse Company™) means 8 company incorporated under the
Compenics Act, 1955, and baving its Rogisiered Office situmted ot 209-
210, Arcadia, 195, Nariman Point, Mumbai 400 021.

“The Act" or “the said Act” mcans the Companies Act, 1956 and The
Companies Act, 2013 1o the exient the sections ss notified and shall
foor the fime being in force.

“The Appointed Date™ means 1* Apeil, 2014 or such cthar dute &s the
High Court of Judicature &t Mumbal or other competent authority may
otherwise direet! fix.

“The Effective Datc™ means the dato oo which certified copies- of the
Order(s) of the High Court at Mumbai vesting o sssets, propertiss,
Hnbilities, rights, dmties, obligations end the like of all the Trensforor

Company in the Transferee Company are filed with the Registrar of

npprovals, permissions, resclutions, agrecments, smotions and orders in
this regand,

“The High Court” shall for the purpose of this Scheme, mean the High
Court of Judicature at Mumbai and the expression shall include, all the



37

38

mnfﬂﬂﬂ&ﬂu&hﬂnﬁ?'ﬁhhﬂhﬂ;uﬁdm
the National Company Law Tribunal constituted under Section 10 FB of
the Act, the National Company Law Tribunal and the provisions of the
Act as applicable to the Scheme shall be constraed accardingly.

“Record Diate™ means the date to be fixed by the Board of the Direotors of
the GeeCeo Ventures Limited, for the purposes of izse and allotment of
Whiksed of the Gealse Vieotirss Liriited i miay bi applicabls sd-selevant
i socordance with this Scheme of Amslgemation,

{8) Al the ussets snd properiies and the entire business of the
Transferer Compmny as on the Appointed Date, (hereinafter
referrad to as “the said assets”™)

(b)  All the debts, labilities, contingent Linbilities, duties, ahligations

3 mﬂmufﬁi‘mﬁu&mumhﬂpﬂiﬂm

Date (hereinafier referred to as “the said liabilitics™)

)] wmw&u-mhm&tyﬁmmmﬁ
Underteking of the Transferor Compony shall inciude *the
Tramufarar Company reserves, movable and the immuovabia
properties, all other assets including investments in shares,
tenancy rights, occupancy fights, hire purchase contracts, leased
assets, lending contracts, revisions, powers, permits, suthorities,
import/ export licenses, bids, tenders, letter of intent, connections
for water, clectricity and drainage, sanctions, consents, product
registrations, JNTEGRAN. sllotments, approvals, frechold lend,
buildings, factory buildings, plant & - machinery, electrical

)



installations mﬁudmm. furniture ond fitfings, laboratory
equipments, office equipments, effluent trestment plants, tube
wells, software packages; vehicles and contraols, engegements,
remissions, subsidies, tax deferrals, tensncy rights, trademarics,
properties, impart quotss, telophones, telex, facsimile, websites, e-
inil connections, networking faoilities and other communication
facilities and equipments, investments, rights and benefits of all
agreements and all other interests, rights und power of every kind,
nature and description whatsosver, privileges, iiberties, easements,
advantages, benefits and approvals und all necessary records, files,
papers, process: information, data cafnlogues and mll books of
acesunts, documents and secords relating thereofl

“The Scheme" means this Schame of Amalgamation in its present form or
with any modificstion(s) approved or imposed or directed by the High
Cotart st Mumbai.

4. SHARE CAPITAL

4.1 ThSth!ﬁMufﬁﬂTmmunil'mmHhu

under,
[Particulars Amount in (Rs.)
-5,00,000 Equity Shares of Rs:.10V-ecch 50,00,000
Total 50,600,000
Tssued, Subseribed and Paid-up
10,000 Equity Shares of R, 10/- cach fully Prid-up 1,00,000
Total 1,00,000




42  The Shore Cepital of the Transfieree Company os ot 31" Mnrch, 2014 is 2a

under.

lfnﬂ-nhrl ' Amount in (Bs.)
“Authorised Capital
| 5,00,00,000 Equity Shares of Rs.10/-ach. <0,00,00,000

Total S0, 00,00,000

Tssued, Subscribed and Paid-up

1,00,26, 543 Equity Shares of Tz, 105 each fully paid- 19,0%,65.430
up.

Total|  19,02,65,430

PART-B - AMALGAMATION OF THE TRANSFEROR COMPANY
WITH THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF UNDERTAKING

5.1 'With effect from the opening of the business & on the Appointed Date.
(el Apcil, 2014) and subject to the provisions of this Scheme, the
entire Undertaking of the Transferor Company including the assets and-

.- linhifities as on the Appeinied Daie, shall pursnant fo Section 394 and *
other applicable provisions of tve Act, without gny further act, instrument
-ar deed, be and shall stand tmnsfarred 1o and vesied in endfor deemed to
hove been trinsfarred 1o and vested in the Tranoferee Compnny ai o golng
concemn  subjoect, however, to all churges, liens, mortgages, if any, then
affecting the sams of any part-thereod:

PROVIDED ALWAYS that the Scheme shall not operaie to 'enlarge the
security for any loan, deposit or facility created by or availshle to thi
Transferor Company and wiich shall vest in the Transferes’ Company by
virtue of the amalgsmation and the Transferee Company shall not be

I []

1



-

obliged to create any further or additional security after the amalgamstion
has hecome effective or otherwise unless specifically provided hereinafter.

Thie etitire business of the Transfecor Company as going concerns and all
the properties whether movuble or immovable, real or personsl, corporenl
or incofporesl, present or contingent including but without being limited
to il assets, muthorized capital, fixed assets, capital work-in-progress,
ourrent asséts mnd debtors, investments, rights, claima and powers,
autholtles, allotments, spprovals and consents, réServes, provisions,
permits, owncrships rights, lease, tenancy rights, cocupancy rights,
Cicasdivee) clatina, vehabtiNecin. schedien, Wil vt sights, Topirt
quotns, licenses, registrations, confracts, engagements, srrangements,
trands, logos, patenis, trede names, trade marks, copy rights, all other
intellectual property rights, other intangibles of the Transferor Company
whether registerad or unregistesed or any wariation thereof a5 a part of i3
name of in a stylo of business otherwise, other industrial nights and
lizenses in respect thereof, lease, tenancy rights, flats, telephones, telexes,
facaimile connections, s-mail connections, intemet copnoctions, wehsites,
installations and wtilities, benefits of agreements snd arrangements,
ofher benefits that have pccrued or which may accrue 1o the Transferar
Company on and from the Appointed Dste and prior 1 the Effective Date
in connection with or in relation to the operation of the undertaking and all
the rights, titles, interests, benefits, facilities and sdvantages of whatscever
nature and where sver situsted belonging to or in the possession of o

peanted in favour of or enjoyed by the Transferor Compoany s on the

Appointed Dute and prior to the Effective Dote shall, pursuant 1o the
provision of Section 394(2) of the Act, without any furiber act, instrment
or dexd, be ond stand transferred to and vesfed in or desmed to be
transferred to and vested in the Tmnsferes Company.



With effect from the Appeinicd Dute, all the equity sharcs,
debentures, bonds, motes or other sccuritics held by the
Tremaferor Company, whethor convertible into eguity or not
and whether quoted or not shall, without any further ast or
deed, be md stand transforred 0 the Trunsferse Compiny a5
also all the movable assets including cash i hand, if any, of the
Transferar Compiny capable of passing by manual dalivery or
by endorsement and delivery, as lhe cuse may  be, to the
Transferee Company to the end and intent that the property
therein passes to the Transferee Compuny on such mapual
dalivery or by endorsement and delivary.

In respest of moveble properiies of the Transferor Company
other than specified [n Clouse 5.2 () above, including sundry

debtors, outstunding loans and advances, if any recovetable in

cash or in kind ar for vilus to be received, bank halances
deposits, if any, with government, semi govermment, local
other authoritles and bodies, the Transferes Company may,
any fime affer the coming into effect of this: Scheme in
epcordance with the provisions heseof, i so required, ondaer
any livw or otherwise, sive notice in such form s it may deéem
fit and proper o each person, deblor or depositor, as the case
may be, that pirsuant to the High Court having sincioned the
Scheme, the said debts; Jouns, advences or deposits be paidor
made poad or-held on posount of the Transferec Company &s
{he person entiled thereto to the end and intent that the right of
the Transferor Compeny to recover or realize oll swch debts,
deposits and ndvances (including the debts payable by such
persons, debior ot deposit to ihe Transforor Company) stands
trnaferred und sssigned o the Transfrrce Company and that

i
L
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spproprinte entries should be passed in thelr respective books
1o record the aforespid changes.

With effect from the Appolnied Date, sll the debts, unsecured dobis,
labilities, dutics and obligntions of every kind, nature und description of
the Transferor Company shall also nnder the provision of Sections 391 to
394 of the Act, without any further set or deed be tnafirred 1o or be
desmed to be transferred to the Transferse Company =0 as 1o become a8
of the Trapsferes Company on the-same torms and conditions 48 weoe
spplicable to the Trensfersr Company and further that it shall not be
necessary to obtain the consent of any third party or other person who is a
plﬂy.mth:mm“mmm‘nyﬂﬁu of which suoch debis,
Habifities, duties and obligations have arisen, in order 1o give affect to the
provisions of this clause,

It is clarified that all debts, lonns and lisbilities, duties add obligations of
the Transferor Company ag oni the Appointed Date and sl other lishilities
which may sccrue of arise sfter the Appointed Diate but which relate to the
prriod on or upto the day of the Appointed Date shail be the debts, loans
and linbilities, duties and cbligations of the Transferee Company incloding
any cncumbrance on the assets of the Transferer Company of on any

It is further specifically clarified, admitted, assured and declared by the

Transferee Company that on this Bchems becoming effective, it will fake™
over, absorb and pay and discharge on due dates all the Hohilities
including labilities for income tax, wealth tax, central sales tax, valus-
added tax, servico tax, excise duty, custom duty, fringe benefit tax,
dividend distribution tax, if any, of the Transferor Company.



1.

3.6  With effect from the Appointed Date all debis, linbilitics, duss, duties and
oblgations including all intome tax, wealth lax, cenlral saleg txx, value
added tox, service tax, excise duty, custom duty, fringe benefit tmx,
dividend distribution tax snd other Government and Setmi-Government
and Statutory lishilities of the Transfevor Company shall pursuant to the
spplicable provisions of the Act and without any further act or deed be
also transferred or he desmed fo be transfemred fo ond vest in and be
assumed by the Transferee Compeny so &5 to become os from the
Appointed Date the debts, lisbilities, duties and obligations of Transferee
Company on the sume terms and conditions us wers applicable (o the
Tranaferor Company.

CONTRACTS, BONDS AND OTHER INSTRUMENTS

the case mny be, and may be enforced a5 fully and a5 effectonlly mo if, instesd of

the Transferor Company, the Transferes Comprny had beon 3 party theretn,

LEGAL FROCEEDINGS

If any, suit, vrit petition, sppeal, revision or other proceedings (hercinafter called
“the Praccedings”) by or against the Transferor Company are pending, the same
shall not abate, be discontinued or be in any way prejudicially affected by reason
of the transfer of the Undertaking of the Transferor Company or of anything
contained in the Scheme, but all such Proceedings may be continued, prosecuted
and enforced by or against the Transferee Company in the sume mannes and to the
Iﬂmmuﬁwwldbnwmiﬁthnwbunwnﬁmd,pmmubdmdm
by or against the Transferor Company os If the Schems had not been made. On

andd from the Effective Date, the Trunsforee Company shall and may- initine any

10




v ancate

legal proceedings including eriminal proceedings for and on behalf of the
Transferor Company.

OPERATIVE DATE OF THE SCHEME
The Scheme ot out hereln i ite present form with or without any
modifications(s) approved or imposed or directed by the High Court or made as
per Clause 19 of the Scheme, shall be effective from the Appointed Date but shall
become operative from the Effective Date.

TRANSFEROR COMPANY STAFF, WORKMEN AND EMPLOYEES

Al the staff, workmen and other employees in the service of the Transferor
Company immedistely before tie transfer of the Undertaking under the Scheme
shall become the staff, workmen and employees of the Transferee Company on
the bissis that :

= 8.1 Thelr respective secvices shall have been continuees and shall not have

been imterrupisd by resson of the tansfer of the Undermking of the
Tmnsferor Company;

0.3 The terms and conditions of service applicable to the said ataff, workmen
or employess aftar such transfer shall not in ooy wiy be less favarable to

them than those appliceble to thent immediatedy bedone the tamsfer; snd

93 Itisprovided that us far ns Provident Fund, Gratuity Fund, Superanmustion
Fund or other special fund, if any, created ar exdsting for the benefit of the
staff, workmen and other employees of the Transferor Company sre
concémed, upon the Scheme becoming cffective, the Transferes Company
shall stand . subetituted for the Trnsferor Company for el purposes

whatssever related to the sdministration ar opesation of sech funds or in
relation to- ibe obligation to make contributions 1o the said Funds in
accordanes with the provisions of such Funds 2= per the terms provided in
the respective trust deeds. It is the aim and intent of the Scheme harein

1



that all the rights, dutics, powers and obligations of the Transfesor
Company in relation to such funds shall become those of the Transferse
Company snd all the rights, duties and bemefits of the employees
mﬂnyudinﬂiﬁummufﬁﬂmmmﬁnmrm
and Trusts shall remain fully protected.

CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANY TILL
EFFECTIVE DATE

With effect from the Appointed Duls and upto the Effective Date, e Transferar
Company:

101

102

shall camy on snd shall be-decmed 1o be carrying on all their respective

« pnd ‘nesets for and on accoont of and in trest for the Transferos Company

and all the profits or income accruing or arsing io the Tramsforor
mmpmuﬂmwm_:hnnﬁ.mwhmmw
incorred by them shall, for all purposes, be treated and be deemed to be

und sccrue a3 the profits or incomes or cost, chiirges, expeniditere o losses
of the Trnsafires Company;

shall in the ordinery course of thair respactive business aclivities, nasign,
transfer or sell or sxchange or dispose of or deal with all or any part of the
rlghts vested with or tille and interest in the propsty, assets, iImmovabie or
R desl with the rights, titlo and interest in the
actionable cleims, deitors and other assets ofc., with the consent of the
Trunsferés Company nd such acts Wlﬂm“hﬁmﬂhm
been carried on by the Transferor Company for snd behalf of the
Transferee Company and such acts or actions would be enforceable
against or in favour of the Transferee Company and ull the profits or
Incomes or losses or expenditure nocruing or arising or incurred by the

12
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Transferor Compeny shall, for sll purposes, be treniod ss the profils or
incomes ar xpanditure or lozses of the Transfores Company;

10.3 hercby undertaita to carry on thelr respective businesses until the Effective
Dete with reasonsble diligence, utmost prodence imd shall not, without the
written consent of the Transferes Company, alienate, charge or otherwise
deal with the said Undertaking or any part thereof except in the ordinary
course of the Transferor Company business;

104 shall not vary the torms and conditions of the employment of their
employees excepl In the ordinary courne of business.

10.5 pay all statutory dues relating to their respective Undertakings for and on
eccount of the Transferee Company.

OF SHARES BY THE TRANSFEREE COMPANY

Sinee the entire equity share capital of the Transfero: Company is held by
The Tranaféres Compary, upon tmalgamation, the Transferes Company
would not be reguired to fssue and allol any shares o the shareholders of
the Transferor Company. The Shares 5o hield by the Transferce Company

shall stand cencelled and extinguished pursnant to the implementation of
the Schame of Amalgemation.

12. PROFITS, DIVIDENDS, BONUS / RIGHTS SHARES

121  With effiect from the Appointed Date, the Transferor Company shall not
without the prior writlen cansent of the Transferee Company, mﬂiu the
profits, if any, for declaring or paying of any dividend 1o its sharehoiders
and shall also not usilize, sdjust or claim adjustment of profits/ reserves, o
the case may be enrned! incwurred or suffered after the Appointed Date.

122 The Tmunsferor Compay shall not after the Appointed Dute, tssua or allot

nyy further secorities, by wiy of rights or bonos or otherwizs withoat the

13



prict written consent of the Beard of Directors of the Transferee
Company.

Subjest to clauses 13.1 0 133 belew, the amalgamntion woild be accounted for
by applying the "Pooling of Intercst Method™ of sccounting s contained in the

“Amm:lug'ﬂundud 1% Accounting for Amalgamations™ issued by the Instimte
ol'ﬂu.mdﬁmmmnﬂndll.

13,1  The Transferee Company shall record all assets and libilities, including
rescrves, tocorded in the Books of Account of the Trussferor Company,
pursuant to the Scheme ot thelr book values as onthe Appointed Date.

13.2 The excess of assels over lshilities and reserves of the Transferor
Company transferred 1o the Transferee Company shall be cvedited to the
Capitel Reserve Account of the Trunsferee Company.

133 [Investments of the Transferee Company in the Transferor
appearing in the books of accounts of the Transferee Company

stand cancelled and be adjusted against capital reserve arising
Clause 13.2.

o

13.4  Inter-company balances and transactions if any, will stand cincelled.

135 In case of any differences in the nccounting policies between the
Transforor Conpany and the Transferce Company, the impact of the ssme
dll the Appointed Dute of amatgarmstion will be quantified snd adjusted in
the Froo/ General Resarves of the Tranaferee Company o ensure that the.

fipansiel statements of the Trensferee Company reflects the financial
position cn the bagin of consistent azcounting policies.

14, COMBINATION OF AUTHORISED CAPITAL



* geally M

141

Hpmmﬁmuflﬁiﬂﬂdhﬂﬁ&.thmﬂm&auﬂﬂunﬂﬂﬂufﬂm
Transferse Company shall automaticelly stand ineressed without mmy
further act, instrument or deed on the part of the Tramsferes Company
including therein the peyment of stamp duty and fees payable to Registrar
of Compinies, by the aithorised share capital of the Transferor Company
aggregating to Ra. 50,00,000/- (Rupees Fifty Lakhs Only) comprising of
500,000 (Five Lakhs) Equity Shares of Rs104~ each snd the
M:mmnﬁumufﬁm:hﬁunmdhﬂd#nfﬁm:hﬁmnfﬁ:mm
Compary (rclating to the authorised share capital) shall, without any
further wct, instrument or deed, be and stand altered, modified and
smended, pursuant to Sections 391 to 395 and 13, 14 and 6] of the
Companies Act, 2013 and applicabls provisions of the Act, as the case
may be and for this purposs the stamp duties and the fees paid on the
suthorised capital of the Transferor Company shall be utilized and applied
2 the above referred increased suthorized share capital of the Transferes
Compeny and no poyment of any extra stamp duty andfor fee shall be
payable by the Transferes Company for increase in its suthorised sharo
capital to that extent.

Consequent upon the smalgamntion, the authorised share capital of the

Tranaferes Compony will be 53 onder:
Authorised Cupital Amount in Ry, |
iﬂ!.ﬂﬂﬁﬁﬁ Bhares of Ra 10/~ sach 50,50,00,000/-

Total | 50,50,00,000/-

It is clarified that the approval of the members of the Transferee Company
to the Scheme shall be deemed to be their consent / approval also to the
alteration of the Memorndum and Articles of Association of the
mwumhﬁmmhm
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143 Clapse V of the Memorandum of Associstion of the Trunaferee
+  Company stands amended a5 follows:

The ‘Anthorised Share Capital of the Transfives Congpny i8R
50,50,00,000/- (Rupess Fifty Crore Fifty Lakhs Only) comprising of
5,05,00,000 (Five Crore Five Lakhs) Equity Shares of Rs.10/- each.

15. DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall be dissolved
without being wound up.

PART-C ~ GENERAL

The Tramsfiror Company and the Transferce Company herein shall, with e
reasonsble dispatch, make applications under Sections 301 to 394 of the said
to the High Court of judicature at Mumbai for sanctioning the Seheme and for
dissolution af the Transforor Company without being wound up.

17. MODIFICATIONS/IAMENDMENTS TO THE SCHEME

17.1 The Transferor Compeny (by Weir respective Directors) and the
Transferes Company (by its Directors) may assent to any modifications ar
amendments to the Scheme or agree to any terms and/or conditions which
the Courts andfor any other authorities under law may decm Bt to direct ar
seitling any question or doubt or diffioulty that may sdsc for
implementing and/or carrying out the Scheme and do all acts, deeds end
things 1s may be necessary, desirable or expedient for purting the Scheme

I
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into effect. All emendment=/modifications to the Schome shall be subject
to approvel of High Court.

172 The agproval to the Schems by the requisite majorities of such ¢lasses of
persans of the Transferor as may be directed by the Hon'ble High Court
on the applications mads for the dirsctions nder Section 301 of the Act
o il Tnetiois & S Sipessing Witk thelr olding.

173 The Transferor Company obtained Shareholder's spproval through Special
. Regolution passed through postal Ballot and e-voting, after disclosure of
all material facts in the explanatory statement sent 1o the shareholders in
relation to such resolution and further the Special Resolution shall be
woted upon only if the votes cast by public shareholders in favor of the
proposal’ sre more than the number of voles cast by poeblic sharehalders
-

For the purpose of giving effect to the Scheme or to aoy modification
thersof, the Directors of the Transferee Company are hereby authorised to

glve such directions andfor 1o-be tice such: stops 3z may be neceszary or

gesimable including any directions for seftiing any question or doubt ar
diffioulty whatsoever that may arise.

18. NO CHANGE IN MANAGEMENT OF THE TRANSFEREE COMPANY

181 ‘There shall be no chonge in the Conirol and mansgement of the Transferse
Company pursuant to the Bcheme.

-19. SCHEME CONDITIONAL ON APPROVALS | SANCTIONS

The Scheme s conditionn] on end subject to:

19,1 ‘The approval 1o the Scheme by the requisite majoriies of the members

and creditors.of the Tmnﬂimr Company and of the members and erediton
of the Tranaferes Company,

7



192 mmmﬁamhwwumwu
being passed by the Shareholders of the Transferee Company for any of
the matters provided for or relating to the Scheme, 88 may be necesssry or
desirable, including approval to the issue atid allotment of Equity Sheres
in the Transferes Company to the members of the Trnsferor Company.

193 The sanction of the High Courl of Judicoture at Mumbsal under Sections
391 to 394 of the said Adt, in favour of the Tremsferor Company and the
Transferes Company and fo-the necessary Onder or Orders under Section

394 of the said Act, being obtained.

184 Any other sanction or approval of the Approprate Aulborities concemsd,
25 may be considered necessary and sppropriate by the respeotive Boards
of Directors of the Transferor Company and the Trunsferes Company

being obtained and granted in respect of any of the matiers for which such
-sanetion or epproval is required.

19.5 The requisite consent, spprovel or permission of the Central Govem
or any other situtory or regulntory muthority, which by low may
necessary for the implementation of (his Scheme.

-

20, EFFECT OF NON RECEIPT OF APPROVALS/ SANCTIONS

In the event of any approvals or-conditions enumeratid in the Scheme not being
obtained or complied with, or for any other reason, the Scheme cammot be
implemented, the Bourds of Directors of the Transferee Company and the
Transferor: Company shall mutually waive such conditions &5 they conside
appropriate o give effect, as fir g8 possible, 1o this Scheme and filing such
mﬂmwhmmwmmmm by the Hon'ble
High Coart, the Scheme shall become mull and void end each pasty shall basr and
puy their respective costs, chargss and expenses in commoction with the Bchems.



21. EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes inchding dutles, levies and all other expenses of the
Transforor Company end the Trensferee Company respectively Lo relation o or in
o Ut Schkes ki Gl iyt et et Teplovailiag soiplating
the terms and provisions of the Scheme andlor Incldental to the complefion of
Amalgamation of (be said Undertukings of the Transferor Compasy In pursumnce
of the Scheme shall be barme and paid solely by the Transferee Company,
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