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co MPANY NO. 1%- +

FRESH CEFTIFTCATE OF IN CO R PO RATIO N

ON CHANGE OF NAM E

IN TIiE OFFICE OF THE REGISTRAR OF COMPANIES'

PRADESH A CHA\OIGARH AT JALAN

(UNDER THE C0MPANIES ACT, 1956i (1

L

D rt11
oF 195

IN THE MATTEB OF PINJAS MOHTA. POT,TN.EX T.IMITED

I hereby cerriry that PUNJAB M0HTA POLYTRX l.Tt'(rf RD

which \A/as originally incorporated on

Acl, 1956 and under the name

20-8-1980 under the Companies

Of PUNJAB MOHTA POE]TEX TTEI)

having duly passed the necessary resolutlon in terms ol Section 21 of the Companies

Act, 1956, approval oI the Central Government is hereby accorded thereto and thename

of rhe said company is this day changed to '/hBnHMA,l PoLYTEX LIMI ?ED

ond this c--rtificate is issued petsuanl to

Section 23 (1) ot the said Act.

Given under my hand at Jalandhar this days of 29th tlay of AutuSt
Onc Thousrrtl Nlne Hundred nlnt 0ne

( )
Regislrar of Coropanies

Puniab. H- P. & Chandigarh
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THE COMPANIES ACT, 1956

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

VARDHMAN POLYTEX LIMITED

The name of lhe Company is VAROHMAN POLYTEX LIMITEO.

The Registered Office of the Company will be situated ln lhe State of Punjab.

The Ob.iects for which the Company is established are

XAIN OBJECTS OF THE COMPANY to be pursued on its incorporation

l- To carry on all or any of the following business namely ginning, pressing, spinning, weaving, doubling,
terturising, processing or manufacturing and dealing in cotton, jute, flax. hemp. silk. artjlicial silk, wool,
rayon, Nylon silk and other nylons, polyester, acrylic, acetate, viscose staple flbres and any other kinds
rfiatsoever of llbrous material, whether natural or synthetic or man made and products thereof, linen
mantrfacturers, wool combers, worsted spinners, worsted stuff manufacturers, manufaclurers of yarn, linen
doth and other goods and fabrics, whether textile, felted, netted. looped. woven, non-woven or otherwise
llabricated or made and manufacturers of garments and dresses, bleachers and dyers and makers of vitriol,
bleaching and dyeing materials and other chemicals and the business of buyers and sellers of and dealers rn

cotlon. kapas. jute. flax. hemp, silk. arlilicial silk, wool, staple fibres, rayon, polyester acrylic, acelate, nylon
and any other kinds whatsoever of llbrous, synthetic and chemical substances and products, yarn cloth or
other products manufactured for or from any of lhe above subslanc€s and also to carry on the business of
curing, preparing, colourinq, Dyeing, bleaching, printing or otheMise processing, any yarn, cloth or other
materials, goods or products.

2. To carry on the business of manufaclurers of and dealers in yarn, printed and embroidered cloth. fabrics and
other kinds of cloth, nets netlings, mattings, carpels. ruqs, waterproof materials and fabrics, paulines,
limitation leathers plastic cloth, plaslics and plastics products and goods of all kinds, hosiery. threads. knitting
yarn millinery laces and other clolhing and dress materials made from all kinds of raw material as well as
synthetic and chemical materials and substances.

3. Subslituted ide special resolulion dt. 09.09.1996

To carry on the business of buyers, sellers, dealers, exporters and importers of woollen, silken, cotton, hemp

and cotten waste yarn, @tton waste, yarn waste jute and other tibrous material and to lransact all

tnanulcaduring or triating and preparing processes and mercantile business and to purchase and vend raw

nrderial and manufactured arlicles.

Zt- To udertake dyeing, bleaching or printing of yarh, cloth, @tton in process, raw cotton, nylon, silk, wool, ,ule,

lgnp and oth6r f5res for any person or persons, firm or firms. crmpany or companies. corporation or

cDrporations or otheMise by agent of the company.

5- To purchase, sell, develop, take in exchange or on

or sale, or working the same, any real or personal e

mills, house
@nc€ssion,
gross sum o other or for n and to carry on

business as ments' villa' lo let on lease or

otheMise apartments therein and to provide for the ces' conven ded in flats' suits

apartments and residential /commercial quarters

OBJECTS INCIDENTAL OR ANCILLARY to the attainment of the main oblects:

'1. To manufacture or deal in plant, machinery 
deal in all materials, substances,

To purchase capable of being used in any of
appliances, ities of whatever kind as rnay be
the aforesa or any part thereof.
convenient

2. Construcl and superintend building' offlces' structures

To acquire, build, construd, alter' maintain' enlarge' pull down remove or replace and to work' manage

1

I

I

1



and control any buildings, offices, factories, mills, shop6, odturl. Ai'.r. rELaF, famways, railways,
branches or sidrngs, bridges, reservoirs, water courses, JliG+ *f-. Eb a.rd (olher works and)
conveniences which seem calculated directly or indirectry to dErb *Erls dtE company, and to join
wilh any other person or company in doing any ol these tir.Es-

3 To produce gas, electricity and process by Productrs.

To produce gas and electricity necessary for the purpose d b hr*Ftpd|b dnpany and to process all
products resultlng from or ancillary to such produclio.r ard or*ilg deE b c6r€fl the same into saleable
nraterials like coke, road tar, creosote oil, phenols, creccae+ ..+,# ril d o0ler chemicals or distilled
producls and by products and to otherwrse deal with and dspGe cab -d b take all steps incidental or
requared in respect of the same

4 GeneralManufacturers

To buy, sell, manufacture, repair, alter, improve. eldra€e, &a aa Cl lif iryat, export and deal in all
factories, works, plant, machinery, tools, utensils, appSa . Tl*r*. rrodJr1s, materials, substances,
articles and things capable of being used in any busirE din tsE ryry is compelent to c€rry on or
commonly dealt in by persons engaged in any sucfi b(rsis a iih qr sef,'n capable of being profitably
dealt with in connection therewith and to manuladure, e.p€{irEf iE ret*r ma{ketable and deal in all such
products of residual and by-product lncidental to or obtairEd h my dlt| htiEss eamed on by the company

5. Purchase lease, exchange

To purchase, take on lease or tenancy or in excharE€. t*a tale.9f.r oE or otherwise acquire for any
estale or interest whatsoever and to hold, develop, wo.t alie d.d 5 ad tsl.n to a@ount, @ncessions,
grants, decrees, licences, privileges, claims, options, hases, progertf r€C d personal or rights or powers of
any kind which may appear to be necessary or @nvenier{ br any hrsiEss d tE cDmpany.

6. Disposal of undertaking and properly of company

To sell, exchange, mortgage, let on lease, royalty or EihJte, granl acE-, c-penb, options and other righb
over and in any olher manner dealwith or dispose of th€ urtufe d qrDddlE urdertaking, property, assets,
rights and effects of the company for such considerdtins as may b lu{il frt and in pa(icular for stock
shares whether fully or partly paid up, or sec.urities of any odE ryry lBvirg objects in rvhole or in part
similar to those of the company or as may be approved by ttE shaE *E

7. Payment for property and services

To pay for any rights or properly acquired by the company and lo rer[rleizG tl Frson. Jirm or body corporate
rendering services to the company either by cash p€yfiErl q by # b tim or lhem of shares or
securities of the company as paid-up in full or in part or othe.wis€.

L Advances deposited and loans

To lend and advance money, either with or without seoJriy. ard dl€ (,Ef b suci persons (lncluding

Government) and upon such terms and conditions as tlle co.npsry lrl3, titk f, p.oyiled that the company
shall not carry on banking business.

9. Financial and commercial obligation

To undertake financiat and commercial obligations, transadidts ud o9erd ls oa al khds.

10. Guarantee and Surety

a) To guarantee the performance of any contract or obligatims of. a{d lE Fy$stt o, rE tey o, or dividends and

inte-rest on any siock, shares or securities of any cohpany, spo-&q fm d person in any case in which

such guarantee may be considered directly or indirectly tg furtE, tE # ofth€ cDrnpany

b) To guarantee the payment of money unsecured or seclred ry notes.

bonts, debenturei, iebenture stoci(, contracts, mortgages, urities of

any company or any authority, supreme, municipal, l;c€l or whether

incorporated or not incorporated
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reties for the performance of any contracts or

ose of the company'

is authorised to carry on

13 Patents

siness in any way connecled therewith'

3

14 To obtain Government or other concessions

To enter into any arrangement with any Govem , Local or fo

supreme, municipal, local or otherwise, or b or person'

conducive to the company's objecls or any of trom any s
authority, body corporate, firm or person, any s, decrees,

loans, indemnities, sanction, protection, charlers, contracls, licences, powers and privileges,

*tEtso€ver, *trich the company may thlnk it desirable to obtain and lo carry out, exercise and

co.ndy with the same.

15 To acqdre conlracls. licences and concessions

To apdy for. tender, purchase, or otherwise acquire any contftrcls, sub-contracts, licences and
qressiyrs lor orin relation to the objects or businesses herein mentioned or any of them and to
I,d€rtake, exeoJte, carry out dispose of or otherwise turn to accounl the same.

.15 x3 4(l.re and underlake similar or ancillary business
To ac$irc and undertake the whole or any part of the business property and liabilities of any
persdr d company carrying on any business which the company is author;.ed to carry on. or
pc.sessed of property suitable for the purposes of this company.

17. i-rcbi,lg qocks shares and Securities
To sJbscribe for, underwrite, acquire, hold, and sell shares, share-stock, debentures, debenture-
slocl, bonds, mortgages obligations securities of any kind issued or guaranteed by any company
(body corporate or undertaking) of whatever nature and wheresoever constituted or carrying on
U-rsiness and to subscribe for, underwrite, acquire, hold and sell shares, stock, debenture and
debenture-stock, bonds, mortgages, obligations and other secudties issued or guaranteed by any



govemment. sovereign ruler, commissioners, trusts, municipalq local or other authority or body of
whatever nature, whether in !ndia or elsewhere.

18. Borrowing
To borrow or raise money or to receive money on deposit for the purposes of the company, in sudl
manner and upon such terms as may seem expedient, and to secure the repaymenl thereof and of
moneys owing or obligations incured by the Comfany, and to create, issue and allot redeemable or
inedeemable bonds, morlgages or other inslruments, mortgages debentures (such bonds, or
debentures being made payable to bearer or otherwise and issuable or payable either at par, a
premium, discount, or as fully paid), and for any such purposes to dlarge all or any part ofthe property
and profits of the company both present and future including its uncalled capital. The company shall
not carry on any banking business as defined in the Banking Companies Acl, 1949.

19 Negotiable instruments
To negotiate loans for the company or other persons or bodies to lend moneys, securities and
other properties, to draw make, accept, issue endorse, discount, buy sell, and deal in bills of
exchange, promissory notes, hundies, drafrs, bills of lading, warrants and other negotiable or
transferable instruments, and all kinds of securities and to become sureties and guarantors for
any such purposes.

20. lnvestments and loans

To invest any moneys of the company not immediately required for the purpose of its business in
such manner as may be thought fit, and to lend money to such parties and on such terms, with or
without security as may be thought to be for the interest of the company and in particular to
customers or persons having and dealing with the company or to companies, lirms or persons
carrying on any business wlrich may be useful or benelicialto this company.

2'1. To amalgamate or sell or lease undertaking and rights

To amalgamate wilh any company or companies having objecls altogether or in part similar to
those of this company or to sell, exchange, lease, under lease, sunender, abandon, amalgate,
sub-divide, mortgage or otherwise deal with either absolutely, conditionally, or for any limited
interests, all or any part of the undertaking, property, rights or privileges of the company, as a
going concem or otherwise, to or with any public body, corporation, company, society or
association or to any person or persons for such consideration as the company may think rit, and
in particular for any stock. shares (whether wholly or partly paid), debentures, debentures- stock,
securities or property or any other company.

22. To pay expenses of promotion of this or other company.

To pay out of the funds of the company all or any expenses which company may lawfully Pay of
and incident to the promotion, formation, amalgamations, take ove( organization, registration,
advertising, and to the issue and subscription of the share or loan capital, including brokerage and
commission for obtaining application for, or placing or guaranteeing the placing of the shares or
any debentures, debenture stock or other secxritjes of this or any such other company, and also
all expenses attending the issue of circulars, export, maps, plans, or notices, or the printing,
stamping and circulating of protes or forms to be filled up by lhe members of this company
subjecl to section 176(4) of the Companies Act. 1956.

23. Dislribution in specie

To distribute any of the assets or property of the company among the members in the event of
winding up in specie or otherwise, but so that no distdbution amounting to a reduction of c€pital be
made without the sanction of the court v/here necessary.

24. To insure property

To insure any of the properties, undertaking, contracls, gualantees or obligations of the comPany
of every nature and kind in any manner whatsoever.

25. To promote trade and commercial relations

To promote. carry on, mainlain and develop, trade ot atr kjnds and trade, industial, commerclal



and financial relations of every kind and descdption in all matlers connecteqwith the main obiects

of the comPanY

26. Donations and payments for services rendered in certain matters

To make donations to such persons and in such cases, and either of cash or other assets, as may
be thought directly or indireclly conducive to any of the company's objects. or otherwise
expedient, anq in particular to remunerate any person or corporation introducing business to this
company and to subscribe or guarantee money for charitable or benevolent objecls, or for any
exhibition not being one intended to serve the c€use of any political Party or for promoting any
political purpose or for any public, general or other object, and to aid in the establishment and
support of association for the benefit ol persons employed by or having dealing with the company,
and in particular provident, friendly or other benefit societies and to grant any Pension, either by
way of an annual payment or a lump sum to any ofiicer or seryant of the comp€ny, or to his
relatives or dependents.

27. To ac1 as principals agents etc. in aboJe matlers
To do all or any of the above things in any pad of the world, either as Principals, agents,
contraclors, trustees, or otherwise, and either alone cr in conjunction with others, and either by or
through agents, subcontractors, or otherwise: with power to appoint a trustee or trustees, personal
or corporate, to hold any property on betElf of the company, and to allow any properly to remain
outstanding in such trustee or trustees.

28. To negotiate for furtherance of or oppose steps against objects

To trake all necessary or proper steps ln any legislature (central or provinclal or state or of a union
tenitory) or with the authority, Govemment, local, municipal or olherwise of any place in which the
company may have interests, and to carry on any negotiations or operations for the purpose of
direcuy or indireclly carrying oul the objeds of the company or effecling any modilication in the
constitution of the company or furthering the interests of its membeB, and to oppose any steps
taken by any person or company, which may be considered likely directly or indirecily to preiudice
the interests of lhe company or its members.

29. To obtain order etc. confening powers and oppose proceedings

To obtain any order of Act of legislature or padiamenl for enabling the company to obtain all
powers and authorities necessary or expedient to c€ny oul or exlend any of the objecls of the
company or for any other purpose which rnay seem expedient and to oppose any proceedings or
applications which seem calculated direclly or indirectly to prejudice the compan/s interest.

30. Preliminary and underwriting expenses
To pay out of lhe funds of lhe company all expenses which the company may lawfully pay with
respect to the formation and registration of the company or the issue of its cepital, iniluding
brokerage and commission for obtaining appllcalions for or taking, placing or underwriting or
procuring the underwritjng ofshares, debentures or other security of the company.

31. Aid to solution of industrial or labour problems

To aid and support peculiarly or otherwise any person, association, body or tnovement having fu an
object the solution, setllement or slrmounting industrial or labour problems of toubles or the
pomotion of induslry or trade conceriir8 the'objeds or business of the company or rclated intetEsts.

32. Cont ibution for charitable or useful purpose

To subscribe, conlribute, pay, transfer or guarant€e rnoney for or to deditzte, donate, pesent or
otherwise dispose either volunlarily or fqr vdue, any moneys or prop€rties of the company to or
for the benelit of any national, ctraritabb, beneyolent, rclEioug, *ientjfic, local general or useful
objects, purposrs or institutjons or for any e:fiiMion or tu any purpose whicfr may b€ considered
likely, diredly or (ndireclly to tu her the objecq of the co.ngany o. the lnterests ot lB members. No
cont ibutiorl/dondlion shall, howevc( be rnadeb any po&tical party or fof any political purpose.

33. Pensions and linalbial assistanc€ to officers and emgaqF€
To grant pensions or other emolumenb or gGuit e3 to aa, Gmployees, ex-crnployeBs and oficers
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and ex-oflicers, (rncluding Oirectors and ex-Direclors) of the cornpany and to the relations
conneclions or dependents of any such persons, and to estat istr or support associations,
inslrlutions, clubs, funds, and trusts which may be considered calculated to benefit any such
persons or otherwise advance the interests of the company o. of its members. and to establish
and contribute in accordance with the provision to section 77(2) of the Act to any scheme for the
purchase by trustees of shares in the company to be held for the ben€fit of the company's
employees, and officers and to lend money to the companys employees, and to provide for the
welfare of any employees or ex-employees and ofilcers and ex-officers (induding Oireclors and
ex-Directors) of the company, or the relations, connections or dependents of any such persons, by
building or contributing to the building of houses or dwelling or quarlers or by providing any other
amenities and benefits or by creating and from time to time subscribing or contributing to
provident funds and other funds, associations, institutions. schemes or trusts and by providing or
subscribing or contributing towards places of intructions and recreatlon, hospitals and
dispensaries, medical and other atlendance and other assistanc€ as the company may from lime
to time think fit.

34. Arbitration

To refer all questions, dispules or differences arising between the company and any other person
whosoever (other than a Direclor of the company) in conneclion with or in respect of any matter
relating to the business or affairs of the company to arbitration in such manner and upon such
term as the company and such other person may mutually agree upon in each case, and such
reference to arbitration may be in accordance with the provisions of the lndian Arbitration Act or
the rules of the intemational chamber of commerce relating to arbitration or othenvise.

35 Promotion

To form, incorporate or promote any company or companies whether in lndia or elsewhere, having
amongst its or their object the acquisition of any of the assets or control, management or
development of the company or any other object or objects which in the opinion of the company
could or might directly or indireclly assist the company in the management of its business or the
development of its properties otherwise prove advantageous to the Company and to pay all or any
of the costs and expenses incuned in connection with any such promotion or incorporation and to
remunerate any person of company in any manner it shall think fit for services rendered or lo be
rendered in obtaining subscription for or placing or assisting to place or to obtain subscription for
or for guaranteeing the subscription of or the placing of any shares in the capital of such company
or any bonds, debentures, obligations or securities of any other company held or owned by the
@mpany or in which the company has any interest or in or about the tormation or promotion of the
company or lhe conducl of lts business or in or about the promotion of any other company in
which the Company may have an interest.

36. Trustee and agency and other business
To carry on any other business whether manufacturing or otherwise that may seem to the
Company capable of being conveniently carried on in connection with the above objects or
calculated directly or indireclly to enhance the value of or render profltable any of the Company's
property or rights or which it may be advisable to undertake with a view to improving, developing,
rendering valuable or turning to account any property, real or personal belonging to the Company
or in which the Company may bc interested and to do all or any of the above things either as
principals, agents, trustees, contraLlors, or ctherwise and either alone or in conjunc{ion with
others and either by or through agents, sub-contractors, trustees or otherwise.

37. Publicity

To adopt such means of making knovvn the products of the Company as may seem expedient,
and ln particular by advertising through any audiGvisual means, in the press, by circular, by
purchase and exhibition of works of art or interest by publicauon of books and periodicals, and by
granting prizes, rewards and donations or in any other manner considered suitable.

38. Marketing

To arrange for the marketing and sale of he producis, any byf.oduds of the Company and of
such raw materials, goods, and adcles remaining in its pcsessin as are mrmally necessary for
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carrying on lhe business of the company but are not immediately required for use by it, and for
that purpose either to establish its own shops, agencies or marketing organizations or to appoint
setting agents and/or distributors (whether individuals,llrms or bodies corporate) in any place in or
outside lndia, to allot, specify, alter or modify their areas of operalions or the terms and conditions
of their appointment and to pay remuneration to such selling agents and/ or distributors by way of
such commission or in such other manner as the Company may deem fit.

39 Trusts

a) To undertake and execute any trust, the undertaking of which may seem to the Company
desirable, either gratuitously or otherwise and vest real or personal property, rights or
otherwise, acquired by or belonging to the Company in any person or Company on behalf of
or for the beneflt of the Company, and with or without any declared trust in favour ot the
Company

b) To accept 9ifls and to give gins and donations, lo create lrusts for the welfare of employees,
members, directors and or their dependants, heirs and children and for any deserving object
and for other persons also and to act as trustees.

40 Establishment of association connected with the company or for employees of the Company

To apply the assets of the Company in any way in or towards the establishment, maintenance or
exlension or any association. institution or fund in any way connected with any particular trade or
business or with trade or comrnerce generally and particularly with the trade, including any
association, institution or fund for the protection of the interests of masters, owners and employers
against loss by bad debt, strike combination, flre accidents o[ otherwise or for the benefit of any
clerks, workmen or others at any time enployed by the company or any of its predecessors in
business or their families or dependants and whether or not is common with other persons or
classes of persons and in particular of friendly, co-operative and other societies, reading rooms,
libraries, educational and charitable institutions, refractories, dining and recreation rooms,
churches, chaples, schools and hospitals and to grant gratuities, pensions and allowances and lo
contribute to any funds raised by public or local subscription for any purpose.

41. Depreciation fund and other funds

To create any depreciation fund, reserve, reserve fund, sinking fund, insurance fund. or any
special or other fund or account whether for repayment of redeemable preference shares,
redemption of debentures or debenture stock, for special dividends, for equalising dividends for
repairing, improving, extending and maintaining any part of the property of the Company and/or
for any other purpose whatsoever.

42. Disposal of property as present

To dedicate, present, or otherwise dispose o, either voluntarily or for value any property of the
Company deemed to be of national, public or local interect, to any national lrust, public body,
museum, corporation or authority or any trustees for or on behalf o, any of the same or of the
public.

43. To appropriate land for public use.

To appropriate use or layout land belonging to the Company for streets, parks, pleasure grounds,
allotments and other conveniences and to present any such land so laid out to the public or to any
persons or company conditionally or unconditionally as the company thinks fit.

44. Agencies, branches and registration of company outside lndia.
To establish and maintain agencies, branches, plac€s and local registers and procure the
company to be registered or recognised and to carry on business in any part of world.

45 To do all things incidental
To do all such other things as may be considered to be incidental or conducive to the above
objects or any of them.
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C. OTHER OBJECTS not lncludod ln sub-clausoa (A) and (Bl above:

1. lmporters. exporters, Agents

To c€rry on the business as imporlers and exporlers of goods or merchandise or any descjiption
or to act as shippers, underwriters, commission agents, advertjsing agents, traveling agents,
transporl agents, forwarding and clearing agents, brokers, estate agents and hardware
merchants, traders and dealers in articles of any type.

2. Mining

a) To purchase, take on lease or otheMise acquire, any mines, mining rights and metallifenous
land in lndia or elsewhere, and any interest thereln, and to explore, work, exercise, develop,
and tum to account the same.

b) To crush, win, get, quarry, smelt, calcine, refine, dress, amalgamate, manipulate, and preparg
for market, ore, metal clay and mineral substances of all kinds, and to carryon any other
mining and metallurgical operations.

c) To buy, sell, manufacture, and deal ln minerals, plant machinery, implements, convenienc€s,
provisions and things capable of being used in conneclion with mining and metallurgical
operations.

3 lron and Sleel
a) To carry on the business as manufaclurers, produoers, processors, importeF, expotterS and

dealers in all kinds of steel, in parlicular sleel ingots and billets rolled steel tool and alloy
steels, special steels, spring sleels, high speed sleels, high alloy construclional steels, die
sleels, stainless steels and steels of all othe( types or nalure, in all dimensions and sections.

b) To carry on the business of iron masters, iron founders, steel makers, iron and steel
converters, metal workers, smiths, smelters of ore., tinplate makers, tools makers, mill
wrights, machinists, brass funders, wire drawers, moulders, metrallurgists and to buy sell,
manufaclure, repair, converl, alter, let on hire, and deal in machinery implements rolling stock
and hardware of all kinds.

c) To cany on the business of manufaclures, importeE and exporters of and dealers in forged,
pressed, structural and rolled producls of all kinds, rods, bars, wires sheets and all kinds of
terrous and nonferrous metal producls and to manufac'ture, produce, eport, import, and deal
in sheet metal articles of all kinds,

d) To buy, sell, manuhclure and deal in rolled steel producls, fenous and non-fenous wires, rods
and coils and articles and produc'ts of all kinds made of iron, steel, spring steel, low, medium
or high alloy steels and lenous and non-ferrous melals.

e) To prep3re, pmcess, manuhcture, assemble, fabricate, repair cast, fii, press, machine, lreat,
weld, harden, plate, temp€r, anneal any kind of plants, tools, machlneries, moulds
accessories, 6pare parts tools and implements and lo do all such other acts or things
necessary in connection with the 8ame.

f) To carry on lhe business as manufaclurers, producers, importers, exporters, purchasers,
sellers, and dealers in all kinds ol metal castings, including alloy castings, iron and/or 6teel
castings and special steel castings, chilled and melleable castings, copper, brass and
aluminium castings and castings of all descriptions and of any metals and to process and deal
in all or any other producls or goods of a ciaracter 8imilar or analogous to the foregoing or
any of them or connecled therewith.

4. Paper and Pulp

To carryon the business of manuFadure6 o and pulp
induding sulphit and sulphate w@d pulp, including
Fansparent, velhm, ffiting, printing, ghxed a e, @ve(
blotting, flter bank or bond, badami, brotrr, bufl or coldrred Ines, azure laid, grass or water Proof,
hand made parchment, drawing, crafl, carbofl, erveloft, and box and siraw duplex and t iPlex
boards and all kinds of artides in the manu{actJre of wtli$ h atry fo.m Pulp, paPer or board is used
and also to deal in or manuhclure artificiall€tfE of a! Erirj.t+ grades and colour.
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5 Rubber and Plastic

To promote, establish, acquire and run or otherwise carry on the business of any plastic or rubber
industry or business of manufacture of materials for use in such industries or business such as
wax, paper, bakelite, plywood, celluloid, products, chemicals of all sorts and other articles or
things similar or allied products or process and to sell, purchase or otherwise acquire or deal in
materials or thlngs in connection with such trade and industry.

6 lnvestments
To carry on investment business in and dealing in shares, stock. securities and properties of any
kind and description, including estale business,

7 Underwriting

To subscribe lor undeffvrite, acquire hold and sell shares, share-stock, debentures, debenture-
stock, bonds mortgages, obligations, securities of any kinds issued or guaranteed by any
company (body corporate or undertaking) of whalever nature and wheresoever constituted or
carrying on business: and to subscribe for, underwrite, acquire, hold and sell shares, share stock,
debentures and debenture-stock, bonds, mortgage, obligations and other securities issued or
guaranteed by any government, sovereign ruler, commissioners, trust. municipal, local or other
authority or body of whatever nature. whether in lndia or elsewhere.

8. Engineering goods
To carry on lhe business of manufacturers of dnd dealers in automobile parls, accessories,
ancillary stores and spares and to engineer, develop, design, assemble, manufaclure, produce,
import and export, buy. sell, and otherwise'deal in industrial, mininq, agricultural and other
machines, and all types of tools, plants, equipments, instruments, appliance and hardware of all
kinds, general fittings, accessories, and appliances of all description made of metal, alloy, glass,
synthetic and other fibres. chemicals. and PVS compounds and plastlcs.

L ElectricalEquipments
To manufacture and/or produce and/or otheMise engage generally in the manufaclure or
produclion of or dealing in electrical kilowatt hour meters, magnets, electromagnets, power
cables, industrial jewels. ammeterers, voltmeters and other type of measuring instruments,
eleclrical or non-electric€|, die castings, screws, nuts and bolts, transformers of all types, circuit -
breakers, punched card machines, computers and calculators, and their accessories, hoists,
elevators, trolleys and coaches. winches, power generators, magnetic separators, winders, air
compressors, welders, fans of all types, switches and motors of all types, drills, eleclric arinders,
air conditioners refrigerators, washing machines, television and wireless apparatus including radio
receivers and transmitters, electronic instruments, diodes, Uansistors and allied items, watches
and clocks, cameras and any household appliances and any equipment used in the generalion
transmission and receiving of sound, light and electrical impulses and component pans thereof
and other materials and products.

10. Data Processing

To carry oD a general business of providing comparatjve informalion about the characterislics,
interest or other atlributes of individuals, communities, organisations, countries or other social
units and of any articles or commodities or economic Uends or person whatsoever, to design,
invent, prepare, own, make use of, lease, sell or otherwise, dispose of and, generally, to deal in
and with computers, data processing machines, tapes, c€rds memory equipment or any other
equipment and materials of every kind and descriptioo us€fu| in conneclion with this business, lo
licence or otherwise authorize others to engage in the foregoing, and to e.tgage in general
research and development in area related to or involving the foregoing.

'11 . Wood Producls

To grow take on lease, acgrlire, develop, deal in phntatims atld forests, and to Process in all
aspecls timber, wood, plyrrrcidd, and all kinds, ( f r,!/ood, ard to tnake Products wherein wood is a
constituent parl and to design, develop, fabricate any producls inrolvirg the use ofwood.
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'12 Chemicals and fertilizers
To produce, manufactule, use, buy or otherwise acquire, sell, distribute, deal in and dispose of
alkalies and acids, gases, compounds fertilizers, chemicals and chemical producls of every nature
and description and compounds, intermediates, derivatives and by producls thereof and products
to be made therefrom (hereinafler for convenience refened to generally as, chemicals and
chemical products) including specifically, but without limiting the generality of the foregoing
c€lcium carbide, calcium cynamide, vat, solubilised vat azoic salts, naphthols. all typ;s of
floatation regents, wetting agents, insecticides and fumigents, plastics and resins, diestuffs,
explosives, catalytic agents, foods, direct colours, basic and rapid fast colours, pigments, drugs,
biologicals, pharmaceutical, serums, vitamin products, hormones, suture, stigature, drugs for
disease or disabilities, in men or animals: and products derived from phosphate, mines, limestone,
quarries, bauxite mines, petroleum, natural gas and other natural deposits useful or suitable in the
manufaclure of chemicals and chemical products as herein above defined.

1 3. Oils

To manufaclure, produce, refine, prepare, purchase, store, sell and generally to trade and deal in
hair oils, edible or vegetable oils, medic€l oils and mineral oils, and all producls and by-products
thereof including soap, paint, vamlsh, lubricants ghee and butter or their substitutes, oil, cloth,
candles tallow substitues glycerine, and in connection therewith to acquire, conslrucl, repair,
operate and use factories, and other reflneries, buildings, mills, factories, dislilleries, ghanies,
rotaries expellers, mechanical or hydraulic press elc.

14, Resins and Paints
To carry on the business of manufaclurers, and dealers, importer and exporters of natural and
synthetic resins, moulding powders, adhesives and cements, oil paints, distempers, cellular
paints, colours, vamishes, enamels, gold and silver leaf enamels and sprit and other allied
articles

'15. Glass

To manufacture, prepare, import, export, buy, setl and otherwise deal in all kinds of glass,
glassvvare, glass goods, minors, looking glass, scientific Alass. wares. sheet and plate glass,
bangles, flash peads, bottles, phials and all kinds of articles prepared of glass and to carry on the
business of glass, patent, solvers, glass embossers, acclegiastic€l lead workers, tablet show card
and show case manufacturers .

16. lnstruments

To manufaclure produce, assemble, distribute, stock, barter, exchange, pledge, repair, use, buy,
sell, import and exporl and otheryyise deal in all types of scientilic instruments and their
accessories, lesting instruments process control lnst uments. electrical and elec{ronic
instruments, nautical, aeronautical and survey instruments, optical and opthalmic instruments
general laboratory, medical and surqical lnstruments, apparaturat uses, scientitic laboralory
glassware photograpbic, chemical and other instruments apparatuses, appliances equipments,
devices contrivan@s, their accessories and components

17. Entertainment

To carry on the business of proprietors and managers of theatre (Cinemas, piciure places and
concert halls) and to provide for the production, representation, and performance (whether by
mechanical means or otherwise) or operas, stage plays operattus burlesques, vaudevilles,
revues, ballets, pantomimes, spectacutar pieces promenade, and other concerts and other
musical and dramatic porformance and entertainments.

18. Hotel

To carry on the business of hotel, tavem, beer hous€ and lodging house keePers, licensed_

vicluallers, wine, beer and spirit merchents, brewers, ma.ltders, Cistillers, growers and cultivator cf
grapes and other raw producls required for the above puQose, importers and manufiaclurers of
ierited, minerals, medicated, and artificial \'€ter and otlEr drinks, purveyors, caterers for public

amusements generally, proprietor of motor and other vehije garage proprietoE, job masters,
proprietors an-d manageis of pleasure grounds ard place of amusements, recreations, 3port,
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entertainment and instruction of all kinds, agents for railway, shipping and aeroplane companies
and carriers, theatrical and opera box office proprietors, entrepreneurs and general agents, and
any other business, that can be conveniently cariied on in connection therewith.

19 Distillers

To conduct, carry on manufacture and manage the business or trades of whisky, gin, rum, brandy,
industflal alcohol, spirits ether and general drstillers. compounders and rectifiers, merchants,
exporters, importers, brokers, bottlers, sales agents and general trades in relation to the
marketing and distnbution at home and abroad of spirit, wines, liquors and all other products
derived from the cultivation of the grape and generally to undertake, perform and carryout all or
any of the operation ordinarily undertaken by distillers proprietors, wine growers. contractors and
shipper or by persons or companies engaged in such business and to trade and carry on business
in like manner as brewers, malsters, hop-growers and merchants, sale, stout and porter
merchants, bottlers, agent and merchants and distributors.

20. Architects and Builders

To carry on all or any of the business of constructional engineers, architects, builders, conlractors,
decorators, electricians, wood workers and paviours and to acquire, develop, buy, sell real estate,
multi-storyed or other buildings, group housing scheme etc.

21. Farming and Horticulture and processinp.

To carry on the business of farming, horticulture, floriculture, sericulture, dairies, cultivators of all
kinds of food grains seeds, fruits, proprietors of orchards and traders, exporters, dealers and
sellers of the products of farming, dalry horticulture floriculture, sericulture and plsciculture and
fishing and manufactures of drink alcoholice or otherwise, including beverages produced from
such products or otherwise, to carry on the business of cultivators, growers manufacturers,
millers, grinders, rollers, processors, cold stores, canners and preservers, and dealers of food
grains and other agricultural, dairy, horticultural and poultry products, fruits, vegetables, herbs,
medicines, flowers, drinks, fluids, gas and fresh, and preservable products and to sxtract by
products and derivatives, whether edibles, pharmaceuticals, medicines or of any other kind or
nature whatever and food preparations of every kind and description and generally to carry on the
business of manufacture, of and trading in preserved, dehydrated, canned or converted
agricultural products, fruits and vegetables, provisions, foods, dairy and poultry products and
articles and other derivaties of all kinds and descriptions and to set up and run machinery for
processing and preserving the same.

22. Food & Dairy products

To manufacture, process, chemically, electrically or by any other means, refine, extract, hydrolise,
manipulate, mix, deodorise, grind, bleach, dydrogenate, buy, sell, import, export, produce or
otherwise deal in, seeds and agricultural products, food, food products, dietetiQ. products and
preparations, patent drugs and proprietory articles of ail kinds, whether basic or derived and in all
forms and in particular protein foods of all kinds arid a 1.1 .other ingredients.

23. Dealing and Speculation

To buy, sell. deal in, speculate in shares and securities, foreign exchange, gold, silvel cotton, jute,
hessian, oils, oilseeds and commodities of all kinds, agricultural or otherwise, finished or
unfinished and to take delivery and hold them as permited under the law from time to time in
force.

24. Boutiques

To organise, run, maintain, operate, promote the busiress o{ interircr decorators, furniture and
carpet designers and manufacturers, boutiques opecrtoas o{ fast*rn centres, fashion shows, and
to make, acquire, deal in any way in handicrafts, objects d art preci s stones, jewellery, whether
artiflcial or otheruuise, and arlicles wherein precious rne* a precirs stones may be used, in

textile fabrics, and to manufacture and deal in any prodjcls.rs are deal in by boutiques, fashion
shows and interior decorators.
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25 Finance Company

To carry on the business of a company established with the object of financing industrial
enterprises within the meaning of section 370 of the Companies Act, 1956 and to make loans give
guarantee and provide securities to any other company, or business whether promoted and/or
managed by this company or not

26. Technical lnformation and Know-how

To acquire from or sell to any person, frrm, or body corporate or unincorporate, whether in lndia or
elsewhere technical and managerial information, know-how, processes. engineering,
manufacturing, operating and commercial data, plans, layouts and blueprints useful for the design,
erection and operation of any plant or process of manufacture and to acquire and grant or licence
other rights and benefit in the foregoing matters and things and to render any kind of management
and cosultancy service.

27 Promotion of Rural Development
To undertake, carry out, promote and sponsor rural development including any programme for
promoting the social and economic welfare of, or the uplift of the public in any rural development
and to assist execution and promotion thereof either directly or through any independent agency
or in any other manner. Without preJudice to the generality of the foregolng "programme of rural
development" shall also include any programme for promoting the social and economic welfare of
or the uplift of the public in any rural area which the Director consider it likely to promote and
assist rural development, and that the words "rural areas shall include such areas as may be
regarded as rural areas under Section 3S-C< of the lncome Tax Act 1961, or any other law
relating to rural development for the time being in force or as may be regarded by the Directors as
rural areas and the Directors may at.their discretion, in order to implement any of the above
mentioned objects or purposes, transfer without consideration or at such fair concessional value
of the Directors may think fit and divest the ownership of any property of the Company to or in
favour of any public or Local Body or Authority or Central or State Government or any Public
lnstitutions or Trusts or Funds established under any law for the time being in force or approved
by the Central or State Government as the Directors may approve.

28. Activities for growth of national economy

To underlake, carry out, promote and sponsor or assist any activity for the promotion and growth of
national economy and for discharging what the Directors may consider to be social and moral
responsibilities of the Company to the public or any section of the public as also any activity which the
Directors consider likely to promote national welfare or social economic or moral uplift of the public or
any section of the public and in such manner and by such means as the Directors may think fit, and
the Directors may without preJudice to the generality of the foregoing undertake, carry out, promote
and sponsor any activity for publication of any books, literature, news papers etc. or for organising
lectures or seminafs likely to advance these objects or for giving merit awards, or giving scholarship,

loan or any other assistance to deserving students or other scholars or Persons to enable them to
pursue their studies or academic pursuits or researches and for establishing, conducting or assisting

any institution, fund, trust etc. having any one of the aforesaid objects as one of its objects, by giving

donations or othepise in any other manner, and the Directors may at their discretion, in order to
imptement any of the above mentioned objects or purposes, transfer without consideration or at such

fair or concessional value as the Directors may think fit and divest the ownership of any property of the

Company to or in favour of any public or Local Body or Authority of Central or SEte Government or

any iubiic lnstitutions or Trusts or Funds established under any law for the time being in force or

approved by the Central or State Government as the Directors may approve'

29. Leasing and Financing

To carry on and undertake business of leasing and to finance leasing operations of all kinds'

finance, trading, hire purchase, purchasing, selling, exporting, impo(ing, hiring or letting on hire all

kinds oi ptant, 
-machinery 

and equipments whether dectrical, electronic or mechanical
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includrng tractors, tuggers, shunters, transporucommercial vehlcles of any kind for use in land,

. water and air, motor cars, motors cycles, scooters, crances, excavators, loaders, implements,
tools, utensils, shrps, dredgers, tungs, barges, aeroplanes, helicopters, wagons, coaches, tram-

cars, telex, teleprinters, electronic private automatic branch exchanges, prlvate auto matic
n receivers, industrial robots, furniture, domestic or
ata processing machines, and other sophisticated
in financing of all and every kind and description of
rred payment or similar transactions and subsidise,

he sale, purchase and maintenance of any goods,

artictes, commodities of all and every kind uPon any terms and to purchase or otherwise deal in all
forms of immovable or movable proPerty including land and buildings and of consumer,
commercial and industrial items and to lease or otherwise deal with them in any manner including
resale thereof, regardless whether the property purchased and leased be new and/or used.

30. General Financing

To carry on the business of general flnance, trust, to finance industrial enterprises in their project
on turnkey basis or otherwise

3'l LeasingCounselling
To provide leasing advisory counselling service to other enlities and/or form the leasing, financing
and investment arm of other entities.

32. Financing the immovable properties

To carry on and undertake the business of financing the purchase of immovable properties of all
kinds real estate, buildings, factories, flats, depots, warehouses, aparlments and the like and to
buy, sell, alter, repair, exchange and deal in and finance the sale of furniture, apparatus,
machinery, materials, goods and articles, lease out or sell any of the same on hire purchase
system.

33. Advancing and lending money

To advance or lend money, securities and properties to or with any company, firm, person or
association whether falling under the same management or othenrvise, in accordance with and to
the extent permissible under the provisions contained in Section - 370 and 372 of the Companies
Act, 1956 with or wrthout security on such terms as may be determined from time to time.
However, the Company shall not carry on the business of banking as defined in Banking
Regulations Act,'1949.

34. UndeMriters
To carry on the business of underuriters, Managers to issue, Transfer Agents and Brokers of
stock, shares, debentures, debenture stock, Government bonds, Government securities, Units of
Unit Trust of lndia, National Saving Certificates and other securities.

lV. The liability of the members is limited

V' The Authorised Share Capital of the Company is Rs. 70,00,00,000/- (Rupees Seventy crores only)
divided into 7,00,00,000 (Seven crore) Equity Shares of Rs 10/- (Rupees Ten only) each.

Altered vide special resolutions dated 25j0j982 2ao4i9a3, 06-12-1992'1 5.11.1994' 11 09.2007,

28.02 2OOA and 29.08.2011. Fudher attered vide s@iaf resd.lial dated 07.12.2011.
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The Authorised Share Capital of the Company is Rs. 70,00,00,000/- (Rupees Seventy Crores Only) 
divided into 70,00,00,000 (Seventy Crores) Equity Shares of Re. 1/- (Rupee One Only) each.
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We, the seven persons whose names and addresses are subscribed, are desirous of being formed lnto a

company rn pursuance of this Memorandum of Association and we respectively agree to take the

numberof shares in the capital of the Company stated opposite our respective names:

Names, Addresses,
Description and Occupation of
Subscribers

=EA.:lof i *3,o_Y.o
*tEs;3{>;a>.=<3?EEgi*
- q --6u(/)ffi68:;
XD=* zd.t

Name, Address,
Description
and OccuPation of
the witnesses

Signature of
Subscribers

No. of Equity
shares taken by
each subscriber

M K. MohtaOne Eq uity Sharel\,4ahendra Kumar Mohta
S/o Shri Surajmal l\ilohta
8-26 Greater Kailash - l,
New Delhi - 11 0048
lndustrialist

V. S. TiwariOne Equity ShareVishweshwar Prasad S Tiwari
S/o Late Sahdeo Tiwari
8-220, Greater Kailash - |

New Delhi - 110048
Company Director

M. C. AgarwalOne Equity ShareMahesh Chandra Agarwal
S/o Late Manohar Lal AgaMal
18i 27, Shakti Nagar,
Delhi - 110007
Chartered Accountant

l. D. SharmaOne Equity Sharelshwar Dutt Sharma
S/o Late Mam Raj Sharma
Atma Ram House,
1 , Tolstoy Marg,
New Delhi - 110001
Company Secretary

Govind LahotiOne Equity ShareGovind Lahoti
S/o Shri R. S. Lahoti
4J26, Radhey Niwas
Krishna Naga( Delhi - 110051
Service

J. R. GuptaFive Preference
Shares

Jia Ram Gupta
S/o Shri Mange Ram Gupta
10, lshwar Colony,
Bhamashah Marg, Delhi - 33
Service

sd/-
For lrohta
lndustsies I H
V S. TtYari
Ntana$rE credD.

Six Equity SharesMohta lndustries Ltd.
Regd. Off. C-58, Focal Point,
Dhandari Kalan,
Ludhiana - 141 003
Company

EIeven Equity
Five Preference

TOTAL

l.



THE COMPANIES ACT, 1956

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

VARDHMAN POLYTEX LIMITED

Tablo 'A' not to apPly but ComPany to be governod by thoso a'ticlo3

Schedule to the Companies Ac1, '1956, shall not
the Management of the Company and for the

rs thereof and lheir representative shall, subject
mpany in reference to the repeal or alteration of,
ion, as prescribed by the 6aid Companies Acl,

1956, be such as are contained in these Articles, unless the same are rePugnant or contrary to the
provisions of the Companies Act, '1956,

INTERPRETATION

lnterprctation clauso
ln the interpretatjon of these Articles, the'following expressions shall have the following meaning
unless repugnant to the subjecl or context

"Tho Act" or the "said Act"
"The Act' means "The Companies Act, 1956, as amended up to date.

'The Board" or "The Board of Dirsctora"
"The Board" or "The Board of Directors" means a meeting of the Direc{ors duly called and
constituted, or as the case may be the Direclors assembled at a Board Meeting or the requisile
number of Directors entitled to pass a CirqJlar Resolution in accordance with lhesefutides.

'Gonde/'
'Gendef - Words importing the masculine gender also indude feminine gender.

'Month"
'Month"means lhe English Calendar Month.

'Ofiice"
'Offlce' means the Registered Office for the time being of he Company.

ie* q tu tuirg.tp@€r esduti,.' possod d en E he Moty M l,ldrn dtE @tpgty}r,ddtld W,1W),
E .r6d r'a tE le€ddio.lE cmlairEd in t}t enstirE Artd€ o6srocjgtixr o( tE C..r$ady b. .rn h6(eby d€loH arld tE rEgrrsdmFi*a h iE doo.rlp.{ 6lb.nlued to tE meetirE ord tu prJrpo6e c( iJertr6catb.r .(fEd by tE cldrn€n ., tE m@dru, arB tErBby
IEE d .td ttd tlE 6.Jne be ard arB hereby sdopted a5 tle Arddes o{ Assdilrdl d tE Co.n €ny h.{.tditutm ft. ard to tE
-. 

d.i d tc Ar,td6 oaAssociatm fEreln bebre rcrdorEd,.

l5
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'The Company" or "Thl3 Company"
The companf or "this Companf means VARDHMAN POLYTEX LIMITEO.

"OIrsctors"
'Direclors" means the Direclors for the time being of the Company or, as lh6 case may be, the
Oirectors assembled at a Board Meeting.

'DiYidend"
'Oividend" includes Bonus.

't.
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"Persons"
"Persons" includes body corporate as well as individUals.

"Number"
"Words importing the singular number include the plural number and vice versa "

"These Presents" or "These Regulations"
"These Presents" or "These Regulations" means these Articles of Association as originally framed
or altered from time to time.

3

"Bensficial Owner"
"Beneficial Owne/' shall mean beneficial owner as defined in clause (a) of SUF sec'tion (1) of
Section 2 of the Depositories Act, 1996;

"Depostories Act, 1996"
"Depositories Act, 1996" shall include Oepositories Act, 1996 and any statutory modification or re-
enaclment thereofi and

"Depository"
"Depository" shall mean a Depository as defined under Clause (e) of Sub-section (1) of Seclion
(2) of the Depositories Act, 1996.

"Members"
"Membef' means a person

a) whose name is entered in the Register of Members as holding any share(s) either solely or
joinUy;

b) subscribers to the Memorandum ot the Company; and

c) Beneficial Owner (s).

"Seal"
"Seal" means the Common Seal for the time being of the Company.

"ln Writing" and 'lvritten"
"ln Writing" and 'Written" shall include printed and lithography and any other mode or modes of
representing or reproducing wards in a visible form.

"Expr€ssion in the Act to bear the same meanlng in these Arllcles.
Subject to as aforesaid any words or expression defined in the Ac1 shall except where the subject
or context forbids, bear the same meaning in these Artcles.

The marginal notes hereto shall not afiect the construction hereof.

Copiss of Memorandum and Articlos ofAssoclatlon to be glven to momber
Copies of the Memorandum and Articles of Associatjon and other documents mentioned in
Section 39 of the Act shall be fumished by the company to any member at his request within
seven days of the requisition subjecl to the payment of a fee of Rupee one.

Commencement of the buslness
The Company shall not commence business or exercise any borrowing powe6 until the
requirements of Section 149 of the Ac1 shall have b€en coflpEed with.

Share Capital
Nlerod vido spcial resolutbns dated 25.10.1982 2AU.198, 6121992, 15.11.1994, 11.@.2@7 and
28.02 2008. Fudher allercd vide sFcial 'BsElt,ljon dald A.B-frll.
"The Authorised Share Capital of the Company is as riat€d ir Ctause V of the Memorandum of
Association of the Company with the power trc irse€se d desease ts capital from time to time
and to divide the shares in the capital for the tirrE b€iro i& s#al dass€s and to atta€i lhereto
respeclively such preferential. defered, quaE6€d d spccid ltls, privileges, conditions or
restrictions as may be determined by or in amdaa dt OE Artiles of Association of the
Company and vary, modify. amalgamate o( ehogde aq, 6r'.r .irls, pdvileges or conditions in
such manner as may for the time being be proryiJed by tsl&s o,Association of the Company

4.
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and also to acquire, purchase, hold, re-sell any o( is oltn fully/ partly paid shares and/or

preference shares whether redeemable or nol and to rnake any payment out of capjtal or out of

ihe funds at its disposat for and rn respect of such purcfias€ subiect lo lhe provisrons of the Act in

force from time to time "

5a. Power of company to purchase its fully paid-up shares
lnseded vide Special resolutton dt. 1511.94. The Company shall have power lo and in

accordance with all appljc€ble provisions of the Act, lo pulchase any of its fully paid up shares

6. Restrictions on allotment etc.
The Board shalt observe the restrictions as to allofnent contained in Seclions 69 and 70 of the
Act as the case may be, and shall cause lo be made the return as to allotment according lo
Section-75 of the Act.

7. Shares under the control of the Directors
Subiect lo the provisions of the Act and of these Articles, (Particularly Articles 61 ard 68 hereoO,

the shares in the capital of the Company for the time being (including any shares forming part of
any increased capital of the Company) shall be under the control of the Directors who may allot or
olherwise dlspose of the same or any of them to such persons, in such proportion and on such
terms and conditions and erther at a premium ot al p or (subiect to the compliance of the
provisions of Section 79 of the Act) at a discount and at such time as they may from lime to time
think fit and proper and with full power to give to any person the option to the allotted shares of
the Company either at par or at a premium or subject to as aforesaid. at a discount such option
being exercisable at such times and or such consideration as the Oirectors think fit provided that
the option or right to call of shares sha not be given to any person or persons without the
sanction of the Company in General Meeting

8. Power of General Meeting to offer shares to such persons as the Company may rosolve
ln addition to and-without derogating from the power for the purpose conferred on the Directors
under Article 7, the Company in General Meeting may by special resolution determine to issue
further shares out of the authorised but unissued capital of the Company and may determrne that
any shares (whether forming part of the original Capital or of any increased c€pital of the
Company) shall be offered to srJch persons (\,vhether members or holders of debentures of lhe
Co.npany or not) in such proportion and on such terms and conditions either at a premium or at
par or, subject to compliance of the provisions of Section 79 of the Act, at a discount as such
general meeting shall determine and with full power to give any pelson (whether a member or
holder of debentures of the company or not) the option to be allotted shares of any class of the
Company either at a premium, or at par or (subject to compliance of Section 79 of the Acl) at a
discount, such option being exercisable at such times and for such considerations as may be
directed by such general meeting or the Company in general meeting may make any other
provision whatsoever for the issue. allotment or disposal of any shares. Subject to any direction
given by the Company in general meeting as aforesaid the provisions of Article 68 hereof shall
apply to any issue of new shares.

9. Director may allot shares as fully paid up
Subject to the provisions of the Act and these Articles, the Directors may allot and issue shares in
the capital of the Company in payment or part payment for any property or assets of any kind
whatsoever (including the gooCwill of any business) sold or transterred, goods or machinery or
know-how supplied. or for services rendered to the Company in or about the conduct of its
business and shares which may be so allotted may be issued as fully paid . o and if so issued
shall be deemed to be fully paid up or partly paid up shares as aforesaid. The Directors shall
cause returns to be filed of any such allotment as provided by Section 75 of the Act.

10. Shares to be numbered progresslvely
The shares in the capital of the Company shall be numbered progressively according to their several
denominations and except in the manner hereinafler mentjorEd, no share shall be subdivided.

11. Acceptance of Shares
An application signed by or on behalf of an applic€nt fo. shares in the Company, followed by an

I
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allotmenl of any shares lherein shall be an acceptance of shares within the meaning of lhese
Artrcles and every person who thus or otherwise accepts any shares and whose name is entered
on lhe Register of members shall for lhe purpose of these Articles be a member

'12. Deposit and calls etc. to be debt payable lmmediately
The money (if any) which the Directors shall, on the allotment of any shares being made by them
require or direct to be paid by way of deposit, call or otherwise, in respecl of any shares allotted
by them shall, immediately on the insertion of the name of the allottee in the Register ot Members
as the holder of such share, become a debl lo and recoverable by the Company from the allottee
thereof and shall be paid by him accordingly.

13. Instalments on shares to be duly paid
lf by the conditions of allotment of any share the whole or part of the amount ot issue price thereof
shall be payable by instalments every such instalment shall when due be paid to the Company by
the person who for time being and from time lo time shall be the registered holder of the share or
his legal representative.

14. Company not bound to recognize any lnterest ln shares other than that of the registered
holders
Except when required by law or order by a Court of competent jurisdiction, the Company shall not
be bound to recognise any person holding any share upon eny trust and the Company shall nol
be bound by or be compelled in any way to recognise (even when having notice there of any
equitable contingent, future or partial interest in any share or any fraclional parl of a share, or
(except only as by these Articles or as ordered by a court of Competent jurisdiction or by law
otherwise provided) any other rights in rqFpecl of any share except an absolute right to lhe
entirety thereof of the registered holder

14A. Dematarialisation
The Company shall be entitled to dematerialise its existing shares, rematerialise its shares held in
the Depositories and/or to offer its fre6h or buyback its shares in a dematerialised form pursuant
to the Oepositodes Act, 1996 and the rules framed thereunde( if any.

15.

UNDERWRITING AND BROKERAGE

Commission for placing shares and debentures
The Company may subject to the provision of Section 76 and other applicable provisions (if any)
of the Act, at the time of public issue pay a commission to any person in consideration of his
subscdbing or agreeing to subscribe or his procuring or agreeing to procure subscriptions,
whether absolutely, or conditionally for any shares in or debentures of the Company, but so lhal
the amount of rate of commission does not exceed in the case of shares 5% of the price at which
the shares are issued and in the case of debenlures 2. 1fzo/o of lhe price at which the debentures
are issued. The commission may be satisfied by the payment of cash or the allotment of fully or
partly pald up shares or debentures or partly ln lhe one way and partly in the other. The Company
may also on any issue of shares/debentures pay such brokerage as may be lawful.

16.

CERTIFICATES

Csrtitioates of Shares
The Certific€te6 of title to the shares shall be isBued under the Seal of the Company which shalt
be afflxed in the presence of and signed by (i) two Direclors. (provided that one of the aforesaid
two Directors shall be a person other than the Managing or Wholetime Oirestor) Bnd (ii) the
Secretary or some other person appointed by the Board for the purpose. Particulars o, every
share certific€te issued shall be entered in the Register of Members against the name of lhe
person to whom it has been issued indicating the date of issue. A Direclor may sign the share
certiflc€tes by affixing his slgnature thereon by means of any machlne, equlpment or other
mechanlcal means such as'en'graviirg in metal or lithogrsphy, but not by means of a rubbor stamp.
provided that the Direclor shall be responsible for the sare ctJstody of such machine, equipment or
other mat€rial used for the purposo. Provided ah.ays that noh,vithstanding anything contained in
this Arlicle, the Cerlific€tes of tiue to the shares rnay be exearrted and lssued in accordance with
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such other provisions of the Act, or the rules made thereunder, as may b€ in force lor the trme
being and from time to time

17. Members right to certificates
Every member or allottee of share(s) shall be entitled, without payment, to receive atleast one
certrllcate under the Seal of lhe Compan / for all the shares or each class or denomination
registered in his name in such form as the Djrectors shall prescribe or approve, specifying the
shire or shares allotted lo him and the an ount paid thereon Further, every member shall be
enti ed to receive lhe share certificates in marketable lots, Such certificate shall be issued only in
pursuance of a resolution passed by the Board and on surrender to the Company ol its letter of
alotment or of its fractional coupons of requisite value, save in case of issues against letters of
acceptance or of renunciation, or in case of issue of bonus shares. Provided that if the letter of
altotment is lost and destroyed, the Board, may impose such reasonable terms, if any, as it thinks
fit, as lo evidence and indemnity and the payment of out of pockets expenses incuned by lhe
Company in investigating evidence lf the Directors so approve and upon payment of such fee. if
any, not exceeding Rupees two per c€rtificate as the Oirector may from time to time determine in
respect of €ach class of shares, a member maybe given more than one certificate for each class
of shares which are not in marketable lots.

Provided, ho^/ever, no share c€rlilicate(s) shall b€ issued br shares held by the "Beneficial outrler(s)",

18, Limitation of time for lssue of certificates
The Company shall within three months afl.er the allotment of any of its Shares or Debentures and
within one month after the receipt of application for the registration of t ansfer of such Shares or
Debentures. or in case of debentures such further period not exceeding Nine months as may be
granted by the Company Law Board deliver the certificates of such Shares and Debentures
allotted or transferred.

t9. As to lssue of new certificate in place of tho defaced, Iost or desuoyed
a) The Company shall not charge any fee: for registration of transfer of shares and debentures: for

subdivision and consolidation of shares and debenture certificates snd for sub{ivision of
Letters of Allotment and Split, Consolidation, Renewal and Pucc€ Transfer Receipts into
denominations corresponding to the market units oI trsding: for suHivision of renounceable
Letters of Right: for issue of new ce fic€tes in replacement of those which are old, decrepit or
tom out or where the cages on the reverse for recording transfers have been fully uulised : for
registration of any Power. of Attomey, Probate, Letters of Administration or similar other
doctrmerlts. The Company will not charge Eny fees exceeding those which may be agreed upon
with the Exchange lor issue of new certificates in replacement of those that are tom, defaced,
lost or destroyed: for sub division and consolidation of shares and debenture certificates and
sub-division of Letters of Allotment and Split, Consolidation, Renowal and Pucca Transler
Receipts into denominations other than those fixed for the market units of Trading.

b) When a new share certificate has been issued in pursuance of clause (a) of this Article, it
shsll €tate on lhe faoe of it and against.the stub or countor{oil to the effeot lhat it is "issued in
lien o{ 6hare.Certilicate No " The words JDuplicate" shall be stamDed or punched in bold
letters EGross the face of the share certificate.

c) All blank forms of share certificates shall be printed and the printing shall be done only on
the authority of a resolutjon ot the rBoard. The blank torms 6hall.be €onsecutively machine-
numberad end lhe Sec(etary or.the.other Person dgly authorisod in this behalf shall be
responslble,tor rendering an sccount of these forms to.the,Board.

d) Deleted'vrte general meeting rcsolutbn dated. 25.03.2003

e) All the books referred to in sub-article (d) shall be preserved in good order permanently.

l9A Rsfusal to sub- divlde consolidate
lnserled vide special resolution daled. 27.O8.92.
Notwithstanding anything contsined.in.Arlicle 19, the Board may refuse applications to 6plit up a
Share Certificate into,several Bcripts of Emall denominations if on the fac€ of it such splitting
appears to be unreasonable or without genuine need.
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CALLS

20. Board may make calls
The Board of Drrectors may from time to time, (by a resolution passed at the meeting of the Board
and not by Circular Resolution) but sub.iect to the condition hereinafter mentioned, make such
calLs as they think llt upon the memberJ in respect of all moneys unpaid on the shares held by
them respeatively (wheiher on account of the nominal value of the share or by way of premium)

and which are not by the conditrons of the allotment thereof made payable at fixed time and each
member shall pay the amount of every call so made on him personally and at the time appointed
by the Drrectors. A call may be made payable by instalments.

21. Calls on shares of same class lo be made on uniform basis
Where any calls are made on the shares, such call shall be made on a uniform basis on all shares

falling undlr 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

22. Notice ot call
At least one month notice on every catl otherwise than on allotment shall be given specifying time

. of payment, and if payable to any person other than the Company the name of the Person to
whom call shall be paid, provided that before the time for payment of such call the Directors may
by notice in writing to the members revoke the same.

23. Call to date from Resolution
A call shall be deemed to have been made at the time when the resolution of the Board of
Directors authorising such call was passed and may be made payable by those members whose
names appear on the Register of Members on such date, or at the discretion ot the Directols on
such subsequent date as shall be fixed by the Directors.

21- Directors may extend time
The Director may from time to time, at their discretion extend lhe lime for the payment of any call,
and may exlend such time as to payment for all or any of the members whom from residence at a
distance or other cause, the Oirectors may deem entitled to such extension but no member shall
be entitled to such extension save as a matter of grace and favour.

25. Amount payable at fixed tima or by instalmenB as calls
lf by the terms of issue of any share, any amount if made payable at any fixed time or by
instalments at lixed times (whether on account of the nominal amount of the share or by way ol
premium) every such amount of instalment shall be payable as if it were a call duly made by the
Directors and of which due notice has been given and all lhe provisions herein contained in
respect of calls shall relate to such amount of instalment accordingly.

26. When interest on call or instalment payable
lf the sum payable in respecl of any call or instalment be not paid on or before the day appointed
for payment thereof, the holder for the time being or allottee of the share in respect of c€lls shall
have been made or the instalment shall be due, shall pay interest on the same at such rate (not
exceeding "eighteen percent per annum") as the Oirectors shall fix from the day appointed for the
payment thereof to time of actual payment, but the Dlrectors may waive payment of such interesl
wholly or in part.

27 - Judgement decree or partial payment not to precluds forfeiture
Neither a judgement nor a decree in favour of the company for or other moneys due in respect of
any shares nor any part payment of satisfaction there under nor the receipt by the Company of a
portion of any money which shall from time to time be due from any member in respecl of any
share by way of principal or interest nor any indulgence granted by the Company in respect of the
payment of any money shall preclude the fodeiture of sudt shares as hereinafler provided.

28. Proof on trial of suit for money due on Shares
Subject to the provisions of the Act and these Artides, on the trial or hearing of any action or suit
brought by the Company against any member d Ns bgal representative for recovery of any
money claimed to be due to the Company in respecl of any shares it shall be sufficient to prove
thal the name of the member in respecl of wtEs€ shares ,noney is sought to be recovered
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the holder of the shares in respecl of which such
resolution making the call is duly posted to the
hese presents: and it shall not be necessary to
ch call nor that the meeting at which any call was
y other matter whatsoever but the proof of the

f the debt.

Pavment in anticipation of calls may carry lnterest
The Directors may, if they lhink flt, receive from any member willing to advance the same. all or
anv oart of the moneys due upon the shares held by him beyond the sums actually called for and

upon the moneys so paid in advance or so much thereof as from time to tlme exceeds the amount
oi the calls then made uPon the shares in respect of which such advance has been made. the
Company may pay interest at such rate (not exceeding eighteen per cent per annum) as the
member paying such sum in advance and the Directors agree upon the Company may at any time
repay the amount so advanced either by agreement with the member or otherwise upon giving to
such member three months' notice in writing. No member paying any sum in advance shall be
entitled to participate in prollt or dividend or to voting rights in respect of the money so paid by him

until the same would, for such payment, become presently payable.

FORFEITURE, SURRENOER AND LIEN

lf call or instalment not paid, notice may bo given
lf any member fails to pay the whole or any part of any c€ll or instalment or any money due in
respect of any shares either by way of principal or interest on or before the day apPointed for the
payment of the same, the Directors may at any time thereafter during such time as the call or
instalment or any part thereof and other moneys remain unpaid or a judgement or decree in
respect thereof remains unsatisfied in whole or in part, serve a nolice on such member or on lhe
person (if any) entitled to the share by transmission requiring him to pay such call or instalment or
such part thereof or other moneys as remain unpaid together with any interest that may have
accrued and all expenses (legal or otherwise) that may have been incuned by lhe Company by
reason by such payment.

Terms of Notico
The notice shall name a day (not being less than one month from the date of service of the
notice) on or before which and the place at which such call instalment such part thereof and other
moneys as aforesaid and such interest and expenses as aforesaid are to be paid. and if payable
to any person other than the company, the person to whom such payment is to be made. The
notice shall also state that in the event of non-payment at or before the time and if payment to
any person other than the Company at the place appointed the shares in respecl of which the call
was made or instalment is payable will be liable to be forfeited.

ln default of payment shares to be forfeited
lf the requirement ol any such notice as aforesaid shall not be complied with, any of the shares in
respect of which such notice has been given, may at any time thereafler bul before payment of all
c€lls or instalment interests and expenses and other moneys due in respecl thereof, be torfeited
by a resolution of the Directors to that effect.

Entry of forfeiture in Rogister of members
When any share shall have been so forfeited, an entry o, the forfeiture witn the date thereof, shall
be made in the Register of Members and notice of the forfeiture shall be given to the member in
whose name it stood immediately prior to the forfeiture but no torfeiture shall be, in any manner
invalidated by any omission or neglect to give such notice or to make any entry as aforesaid

Forfeited shares to be property of the Company and may be sold etc.
Any share so forfeited shall be deemed to be the property of the Company and may be sold or

-otherwise disposed of either to the original holder thereof, or to any other person upon such terms
and ln such manner as the Board shall think fit.

Directors may annul forfeiture
The Drrector may at any time before any share so forfeited shall have been sold or olherwise
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disposed of, annul lhe forfeiture thereof upon such conditions as they think fit

Sharehotder still liable to pay money owing at the time of forfeiture and interest
Any member whose shares have been forfeited shall notwithstanding the forfeiture, be liable to
pay and shall forthwith pay to the Company all calls, instalment, interesl. expenses and other
money owing upon or in r.egpect of such shares at the time of the forfeiture together with interest
thereon from the trme of the forfeiture until payment at such rate as the Oirectors may determine
and the Drrectors may enforce the payment of the whole or a portion thereof as if it were a new
call made at the date of the forferture but shall not be under any obligation to do so

Effect of forfeiture
The forferture of share shall involve extinction at the time of the forfeiture, of all interest in and all
claims and demands against the company in respect of the share and all other rights incidental to
the share except only such of those rights as by these presents are expressly saved

Surrender of shares
The Directors may subject to the provisions of the Act, accept a sunender of any share from o[ by
any member desirous of surrendering the shale on such terms as they think fit.

Company's lien on shares
The Company shall have no lien on its fully paid shares. ln the case of partly paid shares of the
Company shall have a first and paramount lien on such shares registered in lhe name of such
member, whether solely or jointly with others and upon the proceeds of the sale thereof for all
moneys called or payable at a fixed time in respect of such shares and whether held solely or
jointly with any other person, and whether the period for the payment fulfilment or discharge
thereof shall have actually arrived or not and Ro equitable interest in any share shall be created
except upon the footing and conditions that Article-14 hereof is to have lull effect. Any such lien
shall extend to all dividends and borxJs from time to time declared in respect of such shares.
Unless otheMise agreed the registration of a transfer of shares shall operate as waiver of the
Company's lien, if any on such shares.

As to enforcement or lien by Bale
For the purpose of enforcing such lien the Directors may sell the shares subject thereto in such
manner as they think fit, but no sale shall be made until such period as aforesaid shall have
anived and until notice in writing of the intention to sell such shares shall have been served on
such member or the person (if any) enlitled by transmisslon to the shares and default shall have
been made.by him in payment, fulfillment or discharge of such debts, liabilities or engagements
for one month after such notice.

Application of proceeds of Eale
The net proceeds of any such sale after payment of the costs of such sale shall be applied in or
towards the satisfacdion of such debts, liabilities of engagements of such member snd the residue
(if any) . shall Eubjeot to.a like lien for sums not pres€nuy payable. as existed upon lhe shares
before the sale be paid to such member or the person (if any) entjfled by transmission to shares
so sold.

Certifi cate of .forfelture
A cerlificate in writing under the hand of two Diredors that the c€ll ih respecl of a share was
made.,and notice.thereof given, and that defautt in payrnern of the call was made, and that lhe
forfeitur€ of the share{yas.madeiby:a,re6olution of fle oiredo.s to thst effect, shall Le conclusive
evidence of the {acts-6tated.therein,as against all person enti0ed to auch share.

Title of purchasar allottee of forteltsd Bhares aold to cxerclso lion
a len h prpoated exercise of he powers
p€fsdt b exedJte an insEument of Uansfer of
lo be erlered ln the Register of Members in

consideralionr nor shal tifle to the share be -H-d b, any l*0urarity or invaridity in the
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proceedings wrth reference to the forfeiture, sale or other disposal of the share and ater his nane
has been entered in the Register of Members in respect of Share. the validity of the sab shal not
be impeached by any person

Cancellation of Share Certificates in respect of forfsltsd shares and shares sold to
exercise lien
Upon any sale or other disposal under the provisions ot the preceding Article, the ceiificate or
certificates originally issued in respect of the relevant shares shall (unless the same shall on
demand by the Company have been previously surrendered to it by the defaulting Member) stand
cancelled and become null and void and of no effect, and the Oirectors shall be entitled to issue a

new certifcate or certilicates in respect of the said shares to the person or persons entitled
thereto.

TRANSFER AND TRANSMISSION OF SHARES

15. Register of Transfe6
The Company shall keep a book to be called the "Register of Transfers" and therein shall be fairly
and distinctly entered the particulars of every transfer or transmission of any share.

,+5. Register of renewed and Ouplicate Certificates
The Company shall keep a book lo be called "Register of Renewed and Duplicale Certificates"
and therein shall be fairly and distinctly entered the partjculars of the issue of renewed and
duplicate certificates in exchange for those which are subdivided or consolidated or in

replacemenl of those which are defaced tom or old decrepit, worn out or rendered useless.

17. Form of transfer
The instrumenl of transfer of any share shall be in writing and in the prescribed form and all the
provisions of Section 108 of the Act and of any statutory modifications thereof for the time being
shall be duly complied with in respecl of all lIansfer of shares and lhe registration thereof.

48. Application for transfe,

(1) An application for the registration of a transfer of the shares in the Company may be made
either by the transferor or the transferee,

(2) 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 lo the
t ansferee makes no obiection to the,lransfer within two weeks from the receipt of the notice.

(3) For the purpose of Clause (2) aboye 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
which it would have been delivered in the ordinary course of post.

a9- Transfer to be erecuted by thq transferor and transferge
Every such instrument gf tansfer shall be signed by the transferor and transferee and the
transfetor shall be deemed to remain the holdef of suctr shares until the name of lhe transferee is
entered in he Rqgistel of M.gmhgrs in respect thereof.

50. TransiB.{rot t6 b€ register€d except on production
The Company shall not register a transler of shares in
tr-ansfer duly stamped and executed r on behalf
address and occupation, if any, of th lsferee, has
prescribed period atong with the certi relating to tin existen@, arong with the letter of alrotmeni -of the shares. provided that, where on an

company to register as shareholder any pers
has been transmitted by oporation of law.'
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5'1. Board may refuse transfer in certain circumstances
(1) Wthout in any way derogating from the powers crnfened on the Board under Articls's1 , the Board

shall be entjtled to refuse an application.for transfer of shares comprised in a share certificate to
several parlies involving splitting of shares certificate into small denominations, if on face of it such
transfer appears to be unreasonable or without a genuine need Except as above the company
should not refuse t ansfer in violation of the Stock exchange listing requirements on the ground
that the number of shares to be transfened is less than specified number

(2) Subjecl to the provisions of Section 22A of Securities Contracts (Regulation) Act, 1956 and
Section 111 of the Act, the Directors may refuse to register the transfer of any of shares inter-
a[a on the following grounds.

(a) That the instrument of transfer is not proper or has not been duly stamped and executed
or the certificate relating to the shares has not been delivered to the company or that any
other requirement under lhe law relating to registration of such transfer has not been
complied with;

(b) That the transfer of shares is in contravention of any law;

(c) The lransfer of the security is likely to result in such change in the composition of the
Board of Direclors as would be prejudicial to the interest of the Company or to the public
interest;

(d) That the transfer of the securities is prohibited by any order of any court, tribunal or other
authority under any law for the time being in force.

Fu(her more Oireclors shall not be bound to give any reason, whatsoever for declining to register
shares upon which lhe Company has a lien or Whilst any money in respect of the shares desired
to be transferred or any of them remain unpaid, and such refusal shall not be affected by the lact
that the proposed transferee is already a member. Provided that the regiskation of a Uansfer shall
not be refused on the ground of the transferor being either alone or jointly with any other reasons
indebted to the Company of any account whatsoever except as stated above. The registralion
shall be conclusive evidence of the approval by the Directors of the kansferee.

52. Notice of refusal to be giyon to transfero, and transferee
lf the Company refuses to register the transfer of any share or transmission of any right therein,
the Company shall within one month from the date on which the instrument or transfer or
rntimation of transmission was lodged with the Company, send notice of refusal to the transferee
and transferor or to lhe person giving intimation of the transmission, as the case may be and
thereupon the provisions of Section 111 of the Acl or any Statutory modification thereof for the
time being in force shall apply.

53. Transfer by legal lepresentative
A transfer of a share in the Company of a deceased member thereof made by his legal
representative shall, atthough the legal representative is not himself a member be as valid as if he
had been a member at the time of execution of the instrument of transfer.

54. Custody of instrument of transfer
The instrument of transfer shall afler registration be retained by the Company and shall remain in
its custody. All instruments of transfer which the Directors may decline lo regisler shall on demand
be retumed to the person depositing lhe same. The Directors may Gluse to be destroyed all
transfer deeds lying with the Company for a period of ten years or more.

55. Closure of transfer books
The Director shall have power, on giving not less than seven days previous notice by the
advertisement as required by Section 154 of the Act to close the transfer books of the company,
the Register of Members or the Register of Oebenture.holders at such time or times and for such
period or periods of time not exceeding in the whole 45 days in each year but not exceeding 30
days at anyone time.

56. TiUe of Shares of deceased holdor
The executors or administrators of the holder of a S{rcressbn Certificate in respect of the estate
of a deceased member (not being one or tv/o o rDfe i).fd holders) shall be the only person
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recognised by the Company as having any title to the shares registered in the name of such
member and the Company shall not be bound to recognise such executors or administrators
unless such executors or administralors shall have first obtained Probate or Letters of
Administration or Succession Certiflcate as the case may be, from a duly constituted Court in

lndia, Provided that in any case where the Directors in their absolute discretion think fit, the

Directors may dispense with the production of Probate or Letters of Administration or Succession
Certificate and under the provisions of Article 57, register the name of any person who claims to

be absolutety entitled to the shares standing in the name to a deceased member, as a member.

Transmission Clause
Subiect to the provisions contained in Articles 5'l and 52 hereof, any person becoming entitled to
a share in consequence of the death, lunacy or insolvency of any member, upon producing proper

evidence of the grant of Probate or Letters of Administration or Succrssion Certificate or such
other evidence that he sustains the character in respect of which he proposes lo act under this
clause or of his title to the shares as the Board thinks suflicient may with the consent of the Board
(which it shall not be under any obligation to give), be registered as a member in respect of such
ihare", or may subject to the regulations as to transfer herein before contained, transfer such
shares. Thrs clause is herein referred as transmission clause.

Nomination

i) Every holder of shares in, or holder of debentures of the ComPany may, at any time, nominate
in the prescribed manner, a person to whom his shares in, or debentures of the ComPany
shall vest in the event of his death.

ii) Where the shares in, or debentures of, the Company are held by more than one Person ioinlly, the
joint holders may together nominate in the pressibed manner, a fErson to whom all the rights in

the shares or debentures of lhe Company shall vest in the event of death of all the joint holde6.

iii) Notwithstanding anything contained in any other law for lhe time being in force or in an
disposition, whether testamentary or otherwise, in respect of such shares in or debentures of
the Company, where a nomination made in the prescribed manner purports to confer on any
person the right to vest the shares in, or debentures of the Company, the nominee shall on the
death of the shareholder or holder of debentures of the Company or, as the case may be, on
the death of the joint holder become entitled to all the rights in the shares, or debentures of
the Company or, as the case may be, all the joint holders, in relation to such shares in, or
debentures of the Company to the exclusion of all other persons, unless the nomination is
varied or cancelled in the prescribed manner.

iv) Where the nominee is a minor, it shall be lawful for the holder of the shares or holder of lhe
debentures, to nominate in the prescribed manner any person to become entitled to shares in,
or debentures of the Company. in the event of his death, during the minority.

Power to refuse registration
Subjecl to provisions of the Acl and these Micles, lhe Direclors shall have the same right to
refuse to register as member a person entitled by Uansmission to shares or his nominee as if he
were the transferee named in an ordinary transfer presented for registration.

PeIson entitled may r€celye dividend without belng rsgistered as mgmber
A person entitled to a share by transmission shall, subjecl to the right of the Direclors to retain
such Dividends or money as hereinafler provided, be entitled to receive, and may give a
discharge for any dividend or other moneys payable in respect of the shares.

Eoard may require evidenco of transmisslon
Every transmission of a share shall be verified in such manner as the Direclors may require and
the company may reruse to register any such transmission until the same be so verified or until or
unless an indemnity be given to the Company with regard to such registration which the Oirectors
at their discretion shall consider sufilcient provided nevertheless that there shall not be any
obligation on the company or the Oireclors to ask for any irdemnity.

Company not liabls for dischargsd of a notico prohiblting rsgiskation of transfer
The Company shall incuI no liability or responsibility wtEboeyer in @nsequence of its registering
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or giving etfect to any transfer of shares made, or purporting to be made by any apparent legal
owner thereof (as shown or appearing in the Register of Members) or the prejudice of persons
having or claiming any equitable right, tltle or interest to or in the said shares ootwithstanding that
the Company may have had notice of such equitable righl, title or interest or may have received a

notice prohibitlng registration of such transfer and may have entered sUch notice or referred such
notice thereto in any book of the Company and the Company shall not be bound or required to
regard or attend or glve effect to any notice which may be given to it of any equitable right, title or
interest or be under any liability whatsoever for refusing or neglectlng so to do though it may have
been entered or referred to io some book of the Company The Company shall nevertheless be at
liberty to regard and attend to any such notice and give effect thereto, if the Directors shall so

lhink fit

Oeleted vide special resolution dated. 25,03.2o03

Oeleted vide special resolulion daled. 25.03.2003

CONVERSION OF SHARES INTO STOCK

Conversion of shares into stock and reconverslon
The Company by ordinary resolution in General Meeting subject lo Section 95 of the Acl may:
a) convert any fully paid up shares into stock, and
b) convert any stock into fully paid up shares of any denomination.

Transfer of Stocks
The holders of stock may transfer the same or any part thereof in the same manner as and
subject to the same regulalions under which'the shares from which the stock alose might before
the conversion have been transferred or as near thereto as circumstances admit; Provided that,
the Board may from time to time f x the minimum amount of stock transferable, so, however lhat
such minimum shall not exceed the nominal amount of shares from which the stock arose.

Rights of stock holder
The holders of stock shall according to the amount of stock held by them have the same rights
privileges and advantages as regards dividends, participation in profits, voting at meetings of the
Company, and other matters, as they held the shares from which the stock arose but no such
privilege or advantage (except as to dividends, participation in the prolits of the Company and in
the assets on winding up) shall be confened by an amount of stock which would not if existing in
shares, have conlerred that privilege or advantage.

Regulation to apply to stocks
Such of the regulations of lhe Company as are applicable to paid up shares shall apply to slock
and the words 'Share and Shareholders' in those regulations shall include 'Stock and Slock
holders' respectively.
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INCREASE, REDUCTION AND ALTERATION OF CAPITAL

lncrease of Capital
The Company may from time to time by ordinary resolution in General Meeting increase its share
c€pital by the creation and issue of new shares of such amount as it thinks expedient. Subjecl to
the provisions of the Ac1. the shares shall be issued upon sudt terms and condilions and with
such rights and privileges annexed thereto as the General Meeting creating the same shall direct
and if no direction be given, as the Board shall determine. Srrdt shares may be issued with a
preferential: or quatified right of the Company,
and with a right of voting at a Sections g7 and
E8 of the Act. Whenever the the provisions of
this Article, the Directors shall

Rights of Equity shareholder to further lssue of capttal
(1) lf the Company proposes to issue new shares at zlr lirE de, &E exdry of two years from

the date of formation of the company or at any tirrE dEr rE erSiy of one year fioi,i t 
" 

aitu
of allotment of shares in the company, maoe ta t: trt fu {.ii&re.,er is taiiieri, tt*n 

"r"r,

26



70.

7'l.

72.

73.

new 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 admil, to the capital
paid up on those shares at that date, and such offer shall be made in accordan@ with the
provisions of Section 81 of the Act; provided that notwithstanding anything here in before
contained the further shares aforesaid may be offered to any persons, whether or not those
persons include the persons who at the date of offer, are holders of the equity shares of the
Company in any manner whatsoever

(a) lf a Special Resolution to that effect is passed by the Company in General Meetingi or

(b) Where no such Special Resolution is passed, if the ,/otes cast (whether on a show of
hands orona poll as the case may be) in favour of the proposal contained in the
Resolution moved in that General Meeting (including the casting vote, if any, of the
Chairman) by members who, being entitled to do so, vote in person. or where proxies are
allowed, by proxy exceed the votes. if any, cast against the proposal members so entitled
and voting and the Central Government is satisfied on an application made by the Board
of Directors in that behalf, that the proposal is most beneficial to the Company.

(2) Nothing in this Article shall apply to the increase of the subscribed capital caused by the
exercise of an option attached to debentures issued or loans raised to convert such
debentures or loans into shares in the Company or to subscribe for shares in the Company
(whether such option is conferred in Articie 80 or otherwise) provided that the terms of the
lssue of such debentures or of such loans include a term providing for such option and such
terms have been approved by a Special Resolution passed by the Company in General
Meeting before the issue of the debentures or the raising of the loans and also lhe same has
either been approved by the Central Govemment before the issue of the debentures or the
raising ot the loans or is in conformity with the rules, if any, made by the Government in this
behalf

lncreased Capital to be considered samo as original Capital
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 capital and shall be
subject to the provisions herein contained with reference to the payment of calls and instalments,
transfer and transmission, forfeiture, lien, surrender, voting and otherwise.

Buy-back
(a) Subject to the provisions of Seclions 774,77 AA,778 and other applicable provisions, if any,

of the Act, the Company shall have power to buy its own securities through any of the mode
provided by the Act and SEBI ( Buy-Back of Securities) Regulations, 'lgg8 as amended time
to time.

(b) Except to the extent permitted by Section 77 or other applicable provisions (if any) of the Ac{,
the Company shall not give whether direclly or indirectly and whether by means of a loan,
guarantee, provision of security or otherwise any financial assistjance for the purpose of or in
connection with the purchase or subscription made or to be made by any pe6on of or for any
shares in the Company.

Reduction of capltal
The Company may from time to time subjecl to the provisions of Seclions 79, gO, 1OO to 1Os
inclusive of the Act, by special resolution reduce its share capital and any capital Redemption
Reserve Account or share Premium Account in any way authorised by lawand in particular may
pa,loff any paid-up share capital upon the footing that it may be c€ ed up again or othenalse and
may, if and so far as is necessary alter its Memorandum by reducing the . Tounr of its share
capital and of its shares accordingly.

Consolidatlon division and sub- division
The company may in General Meeting alter lhe conditions of its Memorandum as follows:
(a) consolidate and divide all or any of the share capital into shares of larger amount than its

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

(c) Cancel shares which at lhe date of such General Meeting have not been taken or agreed to
be taken by any person and diminish the amount of its share capital by the amount of the
shares so cancelled

lssue of further Pari Passu shares not to affect the right of shares already issued
The rights conferred upon the holders of the shares of any class issued with prefefl'ed or other
rights shall not, unless otherwise expressly provided by the terms of issue of the shares of that
class be deemed to be varied by the creation or issue of further shares ranking pari passu
therewith .

MODIFICATION OF RIGHTS

Modification of rights of any class of shares
lf at any time the share capital is divided into different classes lhe rights attached to any class of
shares (unless otherwise provided by the terms of issue of the shares of that class) may, subject
to the provisions of Section 106 and 107 of the Act, be modifled, commuted, affecied, abrogated
or varied (whether or not the Company is being wound up) with the consent in writing of the
holders of not less than three- fourth of the issued shares of that class, or with the sanclion of a
special resolution passed at a separate meeting of the holders of that class of shares, and all the
provisions hereinafrer contained as to General Meetings shall mutatis mutandis aPPly to every
such Meeting.

JOINi HOLDERS

Joint Holders
Where two or more persons are registered as the holders of any shares they shall be deemed to
hold lhe same as joint-tenants with benefit of survivorship subject to the following and other
provisions contained in these Articles:

(a) The joint holders of any shares shall be liable severally as well as jointly for and in respecl of
all calls and other payments which ought to be made in respect of such shares.

(b) On the death of any such joint-holder the survivor or survivors shall be lhe only person or
persons recognised by the Company as having any tiue to the share but the Dircclors may
require such evidence of death as they deem fit and nothing herein contained shall be taken
to release the estate of a deceased joint-holder from any liability in respect of the shares held
by him joinUy with any other person.

(c) Only the person whose name sl,ands first in the Register of Members as one of the jointholders
of any share may give effectual receipts for any dividends or other money payable in respect
of such share.

(d) Only the person whose name stands first in the Register of Members as one of the joint-
holders of any share shall be, entitled to the delivery of the c€rtificates relating to such share
or to receive documents (which expression shall be deemed to indude all documents referred
to in Article 211) from the Company and documents served on or sent to such persons shall
be deemed service on all the ioint-holders.

(e) Any one of two or more joint-holders may vote at any rneetirE either personally or by prory in
respect of such shares as if he was solely entitled thereto and if mo(e than one of such joinG
holders be present at any meeting personally or by p.oxy ttEn that one of the such persons
so present whose name stands lirst or higher (as ttE case may be) on the Register ot
Members in respect of such share shall alone b€ e{flled to rote in respecl thereof but the
other or others of the joint holders shall b€ entitled b b fEs€r at the meetjng. Provided
always that a joint holder present at any rn€€{iB pe.sdEl, shal be entitled to vote in
preference lo a joint holder present by PIoxy afidlgh E E rE d slrch joinlholder present
by prory stands first or higher in the regis{er h resp.d d srdr slla Es. Several executors or

stands shall for the purposes of this suHause be &.n'lr(ia+ddeis.
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BORROWING POWERS

Power to borrow
Subject to the provisions oI the Act and these Articles and without prejudice to the other powers
conferred by these Articles, the Direclors shall have the power from time to time at their
discretion, passed at a meeting of the Board and not by Circular, Resolution, to accept deposits
from Members, either in advance of Calls or otherwise, and generally raise or borrow or secure
the payment of any sum or sums of moneys for the purposes of the Company provided that the
total amounl borrowed at any time together with lhe moneys bonowed by the Company (apad
from temporary loans obtained from the Companys Bankers in the ordinary course of business)
shall not, without the consent of the Company in General Meeting. exceed the aggregate of the
paid up capital of the Company and its free reserves that is to say, reserves not set apart for any
specific purpose. Such consent shall be obtained by an ordinary resolution which shall provide for
the total amount upto which moneys nay be bonowed by the Board. The expression "Temporary
Loans" in this Article means loans repayable on demand or within six months ftom the date of
obtaining the loan such as short term cash credit arrangements, discounting of bills and the issue
of other short term loans of seasonal characler but does not include loans raised for the purpose
of financing expenditure of a capital nature.

Conditions on which money may be borrowed
Subject to the provisions of the Act and these Articles, the Direclors may, by resolution passed at

the meeting of the Board and not by Circular Resolution raise and secure the payment of such
sum o[ sums in such manner and upon such terms and condilions in all respects as they think fil
and in particular by the issue of bonds, perpptual or redeemable debentures or debentures stock
or any morlgage or charge or other security on the underlaking or the whole or any parl of the
property of the Company (both present and future) induding its uncalled capital for the time being.

Bonds, debentures etc. to be subject to control of Directors
Any bonds, debentures, debenture-stock or other securities or to be issued by lhe Company shall
be under the control of the Directors who may issue them upon such terms and conditions and in
such manner and for such consideration as they shall consider to be for the benelit of the
Company.

Securities may be assignable free from equities
Debentures, debenturestocks, bonds or other securities may be made assignable free from any
equities between the Company and the person to whom the same rnay be issued.

Conditions on which Bonds debentures, etc. may be issued
Subject to the provisions of the Acl and these Articles, any bonds, debentures, debenture-stock or
other securities may be issued at a discount, premium or otherwise and with any special
privileges and conditions as to redemption, sunender, drawings, allotment of shares, attending
(but not voting) at general meetngs, appointment of Direclors and othenvise. Provided hal
debentures with the right to allotment of or conyersion inlo shares shall not be issued except with
the sanction of the Company in General Meeting.

Mortgage of uncalled capital
lf any uncalled capital of the Company is incJuded in or charged by uray of any mortgage or other
security by the Directors, the Oirectors shall, subject lo the provisions of the Acl and these
Articles, make calls on the nrembers in respec{ of such uncalled capital in trust for the person in
whose favour such morlgage or security is executed.

lndemnity to be given
Subject to the provisions of the Act and these Artjdes, it the DLedors or any of them or any other
person shall incur or be about to incur any liabiity wflether p€rsonal or as surety for lhe payment
of any sum primarily due from the Company, the OiaE{tors rnay execute or cause to be executed
any mortgage charge or security of, on, over or afieding ttE whole or any parl of the assets of the
Company by way of indemnity to secure the Diredtrs cf any olher person so becoming liable as
aforesaid from any loss in respect of such liabilrty-
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Register of mortgage etc. to be kept
The Board shall cause a paper Register to be kept in accordance with the provisions of Section
143 of the Act of all mortgages, debentures and charges specifically affecting the property of the
Company including all floating charges on the undertaking or any property of the Company and
shall cause the requirements of Sections 'l'18, 125 and'127 lo '144 (both inclusive) of the Act in
that behalf lo be duly complied with (within the time prescribed by the said sections or such
exlensions thereof as may be permitted by the Company Law Board), so far as they are to be
complied with by the Company. The Company shall, if at any time it issues debentures, keep a
Register and index of Debenture holders in accordance with Section 152 of the Act.

GENERAL MEETINGS

Statutory Meeting
The Statutory Meeting of the Company shall be held at such place and time (not less than one
month nor more than six months from the date on which the Company is enlitled to commence
business) as the Directors may determine, and in connection therewith the Directors shall comply
with the provisions of Section 165 of the Acl.

Annual General Meeting

(1) The Company shall, in addition to any other meetings, hold a General Meeting Oerein called
an 'Annual General Meeting') at the intervals and in accordance with lhe provisibns herein
specified. The Company shall, subject to the provisions of Section 210 (3) of the Acl, hold its
first Annual General Meeting within eighteen months ,rom the date of the incorporation of the
Company and if such General Mq,eting is held within such period it shall not be necessary for
the Company to hold any Annual General Meeting in the year of its incorporation or in the
following year, but subject to the aforesaid provisions the Annual General Meeting shall afler
the first Annual General Meeting be so held at least once in every calendar year and within six
months aner the expiry of each financial year and that not more than fineen months shall
elapse between the date of one Annual General Meeting and the next; provided however thal
if the Registrar of Companies shall have for any special reason extended the time wilhin
which any Annual General Meeting shall be held by a further period not exceeding three
months the Annual General Meeting may be held within the additional time allowed by the
Registrar.

(2) Every Annual General Meetjng shall be called at any time during business hours and on sudt day
(not being a public holiday) as the Diredors may from time to time determine and it shall be held
either at the Registered Offce of the Company or at some other place within the City, to,vn or
village in which the Registered Offce of the Company is situated. The company may by a
resolution passed at Annual General Meeting may fix the Ume for its subsequent Annual General
Meeting. The notice calling such a meeting shall specify it as theAnnual General Meeting.

Extra-ordinary General Meeting
All General Meetings other than Annual General Meeting shall be called Extra- ordinary General
Meeting.

Directors may call extra ordinary General Meetjng
The Board of Oirectors may call an Extraordinary General Meeting whenever they think ,it.

Calling of Extraordinary General Meeting on Requisltion
(1) The Board of Directors shall on a requisition of sudl nurnber of riembeE ofthe Company as

shall hold, in regard to any matter at the date o, deposit o, the requisition, not less than one-
tenth of such of the paid up capital of the Company upo.r whici all c€lls or olher moneys than
due shall have been paid, as at that date cardes the right of votjng in regard to the matter,
forthwith proceed duly to call an Extraordurary General lteeting of the Company and the
provisions of Section 169 of the Act (induding t E p.oyisixrs below) shall be applicable.

(2) The requisition shall set out the mauers br the oxsirerdbn of which the meetjng is to be
called shall be signed by the requisitims and sid be depcled at the Registered Oflice of
the Company.
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(3) The requisition may consist of several documents of like from each signed by one or more
reqursitionists

(4) Where two or more distinct matters are specified in the requisition the provisions of clause (1)
above 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 clause is fulfllled.

(5) tf the Board of Directors does not, within twenty one days from the date of the deposit of a
vatid 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 the requisitionists themselves or 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 the paid up share capital of the Company as is referred to
in clause (1) above whichever is less.

(6) A meeting calted under clause (5) above by he requisitionists or any of them shall be called in the
same manner, as nearly as possible, as that in which meetings are to be called by the Board, but
shall not be held after expiration of three months from the date of the deposit ofthe requisition.

(7) Any reasonable expenses incurred by the requisitionists by reason of the failure of the Board
duly to call a meeting shall be repaid to the requisitionists by the Company; and any sum so
repaid shatl 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 of the Direclors as were in
default.

Notico of Meeting
('l) A General Meeting ofthe Company may be called by giving notlessthan twenty-one day

notice in writing.

(2) However a General Meeting may be called afrer giving shorter notice lhan twenty-one day if
the consent is accorded thereto:

(i) ln the case of an Annual General Meeting by all lhe Members entitled to vote thereat: and

(ii) ln the case of any other meeting by Members of the Company holding not less than 95
per cent ol such part of the paid-up share c€pital of the Company as gives a right to vote
at that meeting.

Contents of notico
(1) Every notice of a meeting of the Company shall specify the place and date and hour of the

meeting, and shall contain a statement of the business lo be transacted thereat.
(2) ln every notice there shall appear with reasonable prominence a statement that a member

entitled to attend and vote is entitled to appoint a prory to attend and vote instead of himset,
and that a proxy need not to be a member of the Company.

Ordlnary and Special Buslness
(1) ln the case of an Annual General Meeting all business to be transacted at the meeting shall

be deemed special, with the exception of business relating toi
(i) the consideration of the Accounts, Balance Sheet and Profit and Loss Account and the

Report of lhe Board of Directors and the Auditors;

(ii) the declaration of dividend:

(iii) the appointment ot Directors in the plac€ ol those retiring:

(v) the appointment of and the fixing of the remuneration of the Auditors.

(2) ln the case of any other meeting all business shall b€ deemed special.

(3) Where any item of business to be bansacted d ttE me€tiqg is deemed to be special as aforesaid,
there shall be annexed to the notic€ of the me€{i€ a stdement seEing oul all rnaterial hds
conceming each and every such item of business id-dg ir partiorhr, the nature of the concem,
or interest, if any, therein of every Diredor, p.oviled H l.iEe any item of special business as
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aforesaid to be transacted at a meeting of the Company relates to, or affecls, any other Company
the extent of the shareholding interest, in lhat other Company of every Director of the Company
shall also be set out in the explanalory stalement, if the exlent of such shareholding interest is not
less than 2 percent ol the paid-ui share capitjal of that other Company.

(4 ) Where any item of business to be transacted at the meeting of the Company consists of
according the approval oI the meeting to any document, the time and place where the
document can be inspected shall be specified in the explanatory statement.

Service of Notice
Notice of every meeting shall be given to every member of the Company in any manner authorised
by SutrSections (1) lo (4) of Seclion 53 of the Act and by these Articles, it shall be given to the
persons entitled to a share in consequence of the death or insolvency of a member by sending it

through the post to a pre-.paid letter addressed to them by name or by the title of the representatives
of the dec€ased or the insolvent or by any like desdiption, at the address, if any in lndia supplied for
the purpose by the p€rsons claiming to be so entjtled or untjl such an address has been so
supplied by giving the notice in any manner in which it might have been given if the dealh or
insolvency had not accuned. Provided that where notice of a meeting is given by advertising the
same in a newspaper circulating in the neighbourhood of the regislered office of the company as
provided far in SuU Section (3) of Section 53 of the Acl, the explanatory statement need not b€
annexed to the notice as required by Seclion 173 of lhe said Act, but it shall be mentioned in the
advertisement that the stiatement has been forwarded to the members ofthe Company.

Notice to be giYen to the Auditors
Notice of every meeting of the company and every other crmmunication relating to any General
Meeting of the company which any member of the company is entitled to have sent to him, shall
be given lo the Auditor arAuditors tor thg Ume being of the Company, in the manner authorised by
Section 53 of the Ac{, as in the case af any member or members af the Company.

Act of omission to give notico
The accidental omission to give notice of any meeting to or the non-receipt of any notice by any
member or other persons to whom it should be given shall not invalidate the proceedings at the
Meeting or the Resolution passed thereat.

Resolution iequiring Special notice
(1) Where, by any provision contained in the Ac1 orin lhese Arlicles Special notice is required of

any Resolution, notice of the intention to move the Resolution shall be given to the Company
not less than fourleen days betore the meeting at which it is to be moved, exclusive of the day
an which the notice is seryed or is deemed to be served and the day of the meeting.

(2) The Company shall, immediately afler the notic€ of the intention to' move any such Resolution
has been rec€ived by it to give its members notice of the Resolution in the same manner as is
given notice of the meeting or if that is not practjc€ble, shall give them notice thereof, either by
adverlisement in a newspaper having an appropriate circulation or in any other made allowed
by these Alticles, not less than seven days before the meeting.

PROCEEDING AT GENERAL MEETINGS

Quorum at General Meeting
Five members entitled to vote and present in person shall be a quorum for a General Meeting and
no business shall be tansacied at any General Meeting unless lhe quorum be present at the
commencement of the business.

Proceedings when quorum not p.€sent
lf within half an hour afler the time appointed for the holding ot a General Meeting a quorum be
not present the meeting if convened an the requisition of shareholders shall be dissolved and in
every other case shall stand adioumed lo the sarne day in the next week or if that day is a public
holiday until the next succeeding day whbh is not a pubfE hotrday at the same time and place or
to such other day, time and place as the Directors may b, rdbe to the shareholders appoint. lf at
such adioumed meeting a quorum be not pres€nl witr*r ha{ an hour those members (not being
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less than two) present shall be a quorum and may transact the business far which the meeling
was called

Business at adjourned meeting
No busrness shall be transacted at any adjourned meeting other than the busrness which might
have been transacted at the meetrng from which the adjournment took place

Chairman
The Chairman of the Board of Directors shall be entitled to take the Chair at every General
Meeting. lf there be no Chajrman or if at any meeling he shall not be presenl wrthin 15 minutes
afrer the time appoinled for holding such meeting or is unwilling to act. the Directors present may
choose a Chairman and in default ot their doing so, the members present shall choose one of the
Directors to be the Chairman and if no Director present be willing to take the Chair the members
present shall choose one of their number to be the Chairman of the meeting.

Business confined to election of Chairman whilst Chair vacant
('l) No business shall be discussed at any General Meeting except the election of a Chairman

whilst the Chair is vacant

(2) lf a poll is demanded on the election of the Chairman it shall be taken forthwith in accordance
with the provisions of the Act and these Articles and the Chairman so elected on the show of
hands will exercise all the powers of the Chairman under the Act and these Articles.

(3) If some other person is elected Chairman as a result of the poll he shall be the Chairman for
the rest of the meeting.

Chairman with consent may adjourn meeting
The Chairman with the consent of any meeting at which a quorum is present may adjoum any
meeting from time to time and from place to place in the city or the town or village in which the
Registered Ofiice of the Company is situated.

Notice to be given where meeting adjourned for thirty days or more
When a meeting is adjourned for thirty days or more, notice of the adjcurned meeting shall be
given as in the case of an original meeting. Save as aforesaid it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

What would be tho eyidence of the passing of a resolution where poll not demanded
At a General Meeting, a resolution ought to vote of the meeting shall, unless a poll is (before or on
the declaration of the result of the show of hands) demanded be decided on a show of hands and
unless a poll is so demanded, a declaration by the Chairman that a resolution has been canied or
canied either unanimously or by a partjcular majority and an entry to that effect in the books
mntaining the minutes of the proceedings of the Company, shall be conclusive evidence o, the facl,
without proof of the number or proportion of the votes cast in favour of or against such resolution

Demand for poll
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 of his own motion and shall )e
ordered to be taken by him on a demand made in that behalf by atleast rive members having the
right to vote on resolution and present in person or by prory or by a duly constituted atlorney in
case the member is a Company or a Corporation either registered in lndia or abroad by any
member present in person or by prory and having not less than one{enth of the total voting
power in respect of the resolution or by any member or members present in person or by proxy
and hotdjng shares in the Company, conferring a right to vote on the resolutiL'l being shares on
which an aggregate sum has been paid up which is not less than one-tenth of the total sum paid-
up on all the shares conferring that right The demand for a Poll may be withdrawn at any time by
the person or persons who makes the demand.

Tims and manner of taking poll
A poll demanded on any question (other than the dedixt o, the Chairman or on a question of
adjournment, which shall be taken forthwith) shall b€ talen d such place in the city, town or
village in which the Registered Oflice of the Company b studEd ard at such time not being later
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than forly-eight hours from the time when the demand was made as the Chairman may direct
Subject to the provision of the Act, the Charrman of the meeting shatl have power to regulate the
manner in which a poll shall be taken, rncluding the power to take the poll by open voting or by
secret ballot and either at once or after the interval or adjournment or otherwise and the result of
the poll shall be deemed to be the decisjon of the meeting on lhe resolution on which the poll was
d emande d

Scrutinizers at poll
When a poll is to be laken, the Chairman of the meeting shall appoint two Scrulinizers to
scrutinize the votes given on the poll and lo report lhereon to him The Chairman shall have
power at any time before the result of the poll is declared to remove a scrulineer from office and
to flll vacancres in the office of Scrutinizers arising from such removal or from any other cause Of
the two Scrutineers appointed under thrs Article one shall always be a member (not being an
ofllcer or employee of the Company) present at the meeting provided such a member is available
and willing to be appointed.

Demand for a poll not to prevent transaction of other business
Subject to the provisions of Articles 100 and 105 hereof, the demand for a poll shall not prevent
the continuance of the meeting for transaction of any business other than the question on which
the poll has been demanded \,

Resolution how decided in case of equality of votes
ln case of any 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 casting vote in addition lo his own vote or votes to which he may be entitled as a
member

Reports, Statements and Registers to bs laid on the Table
At every Annual General Meeting of the Company, thele shall be laid on the table the Oirecto/s
Report and Audited Statement of Accounts, Auditors' Report if not akeady incorporated in the
accounts. Proxy Regrsler with proxies and the Register of Director's and Managing Oireclois or
Manager's holding maintained under Section 307 of the Act The Auditor's Report shall be read
before the Company in Annual General Meeting and shall be open to inspection by any member
of the Company.

Registration of certain Resolutions and agreements
A copy each of the followng resolutions (together with a copy of the statement of material tacls
annexed under Section 173 to the notice of the meeting in which such resolution has been
passed) or agreements shall within thirty days after the passing or making thereof, be printed or
type-written and duly certified under the signature of an oflicer of the Company and filed with the
Registrar:

(a) All Special Resolutions;

(b) Resolutions which have been agreed to by all the members of the Company but which. il not
so agreed to. would not have been effective for the purpose unless they had been passed as
special resolutjons;

(c) Resolution of the Board or agreements relating to the appointment, re-appointment or the
renewal of the appointment or variation of the terms of appointment of Managing Director;

(d) Resolutions or agreements which have been agreed by all the members or any class of share
holders but which lf not so agreed to, would not have been effective for their purpose unless
they had been passed by some particular majority or otherwise in some particular manner and
all resolutions or agreements which etfectively bind all the members or any class of share
holders though not agreed to by all those members;

(e) Resolutrons requiring the Company to be wound up voluntarily passed in pursuance of suF
section (1) of Section 484 of the Act

(f) Resolutions passed by the Company according co.lsent to the Board of Oirectors to exercise
any of the powers under clause (a), 6lause (d) and dause (e) of sub-section (1) of Section
293 of the Act, and
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(g) Resolulion passed by the Company approvrng lhe appointment of sole selling agents under
Section 294 of the Act.

A copy of every resolution which.has the effect of altering the Articles of Association of the
Company and a copy of every Agreement referred to in the above sub-clause (c) and (d) shall be
embodied in and annexed lo every copy of the Articles issued after the passing of the resolution
or the making of the Agreemerlt

Minutes of General Meeting
The Company shall cause mrnutes of all proceedings of every General Meeting lo be kept in
accordance with the provisions of Section '193 of theAct, by making, within thirty days of the
conclusion of such meeting, entries thereof in books kept for that purpose with their pages
consecutively numbered. Each page ol every such book shall be initialed or signed and the last
page of the record of proceedings of each meeting in such book shall be dated and signed by the
Chairman of the same meeting within the aforesaid period of thirty days or in the event of the
death or inability of that Chairman within that period, by a Director duly authorised by the Board for
the purpose. ln no case the minutes of the proceedings of a meeting shall be attached to any such
book as aforesaid by pasting or otherwlse. Any such minutes kept as aforesaid shall be evidence
of the proceedrngs recorded lherein.

lnspection of minutes books of General Meetings
The books containing the atoresaid minutes shall be kept at the Registered Ofllce and be open
during business hours to the inspection of any member without charge subject to such reasonable
restrictions as the Company may by these Articles or in General meeting impose in accordance
with lhe provisions of Section '196 of the Act Any member shall be entitled to be furnished, within
seven days afrer he has made a request in that behalf to the Company with a copy of the minutes
on payment of such sum as may be prebcribed by the Central Govemmenl trom time to time for
everyone hundred words or fractlonal part thereof required to be copied.

Publication of report of proceedings of General Meeting
No reporl of the proceedings of any General Meeting of the Company shall be circulated or
advertised at the expense of the company unless it includes the matters required by these Articles
or Section '193 of the Act to be contained in the minutes of the proc€edings of s,Jch meeting.

VOTES OF MEMBERS

Vote may be given by proxy or aftorney
subject to the provisions of the Act and these Articres, votes may be given either personafly or by
q'^oly 

-o.l 
i" the case of a body corporate arso b/ a representativ;s dury authorised under Secroi187 of theAct and Article '116 hereof.

Subjecl to the provisions of the Act (particutarl y of Sections 87, 88 and 92 (2) thereof) and of these
a rticles;

(1) ypgn a sh,ow.of.hands every member holding equity shares and enti,ed to vote and presentrn person. (incruding a proxy of a corporation or a representative of a company ; #il;;;in Article 116) shall have one vole:

equity shares and

;,J:'::',"*'':ffiI
) hetd by him bear.

(3) Up_on € show, of hands or upol-a- q:l! the..vglip nght of every member hotding preference

;ii;:.i"i*,, 
be subjecr ro rhe provis;ons, tinrirati:ni and resbittons taid down in Secrion 07

No yoting by proxy on show of hand
No member not personary present sha, be entitbd b vde on a show of hands unress suchmember is a corporation present by proxy or unress sudr G[berl a oooy corporate present by
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a representative duly authorised under Section 187 of the Act or by a proxy rn which case such
proxy or representative may vote on a show ol hands as if he were a member of the Company

117, Votes in respect of shares of deceasod and insolvent members
Any person entrtled under the Transmission Article (Article 57 hereof) to transfer any shares may
vote at any General Meetrng in respect thereof as if he were the registered holder of such sharesi
provided that alleasl forty-eight hours before the time of holding of the meeting or adJourned
meeting as lhe case may be at which he proposes lo vote he shall satisty the Directors of his right
to transfer such shares and give such jndemnity, if any, as the Directors may require, unless tlie
Directors shall have previously admi(ed his right to vote at such meeting in respect thereof.

'118. Voting by members of unsound mind and minors
A member of sound 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 commrttee or
other legal guardian; and any such committee or guardran may, on a poll vote by proxy; if any
member be a minor, the vote in respect of his share or shares shall be by his guardian, or anyone
of his guardians lf more than one to be elected in case of dispute by the Chairman of the
meetrng.

119. No memberc to vote unless calls are paid up
Subject to the provisions of the Act no member shall be entitled to be present or lo vote at any
General Meeting erlher personally or by proxy or be reckoned in a quorum whilsl any c€ll or other
sum shall be due and presently payable to the Company in respect of any of the shares of such
member.

120. Proxies
Any member 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.

121. Appointment of proxy
Every prory shall be appointed by an instrument in writing 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 atorney duly authorised by it.

122. Deposit of instrument of appointment
The instrument of prory shall be deposited at the otfice of the Company not less than forty-eighl
hours before the time for holding the meeting at which the person named in the instrument
proposes to vote and in default the instrument of proxy shall not be treated as valid. No inslrumenl
appointing a proxy shall be valid after the expiration of twelve months from the date of its
execution except in the case of the adjournment of any meeting flrst held previously lo the
expiration of such time.

123. lnspection of proxies
Every member entitled to vote at a meeling of the Company according to the provisions of these
Articles on any resolution to be moved thereat shall be entitled during the period berng twenty four
hours before the time flxed 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.

'124. Form of proxy
An instrument appointing a proxy shall be in the following torm, or shall contain words to the
following effect:"

oI in the district of- being a member/members of lhe
above named Company hereby appoint of rn lhe district of _as
my / our proxy to vole for me lus on my/ our behatf at tlE Armual General Meeting / Extraordinary
General Meeling of the Company to be held on tlp day of
thereof Srgned this day of 20_.

and al any adjournment
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125.

126.

127.

128.

129.

130

Custody of the instrument of proxy
lf any such instrument be conflned to the object of appointing a Woxy lor voling at a meeting of
the Company, it shall remain permanently or for such time as the Directors may determine, in the
custody ot the Company, and if embracang other objects a copy thereof examined with the original,
shall be delivered to the Company to remain in the custody of the Company

Validity of votes given by proxy notwithstanding death of member etc.
Where the power to act as proxy is given by any member by executrng special or general power
of attorney. such power of altorney shall be delivered to the Company along with an extra copy
thereof and the Company on comparing the copy with lhe original, shall return the original.

Time for objections to vote
Subject to the provisions of lhe Act and these Articles, no objection shall be made lo the validity of
any vote except at the meeting or poll at which such vote shall be tendered and every vote
whether given personally or by ptoxy and not disallowed at any meeting or poll shall be deemed
valid for all the purposes of such meeting or poll whatsoever.

chairman of any meeting to be the judge of validity of any vote
Subject to the provisions of the Act and lhese Articles, the Chairman of any meeting shall be the
sole judge of the validity of every vote tendered al such meeting and subject as original the
Chairman present at the taking of a poll shall be the sole judge of the validity of every vote
tendered at such poll.

DIRECTORS

First Directors
Subject to Section 259 of the Act, the number of Oirectors of the Company sha not be less than
three and not more than twelve.

The first Oirectors of the Company shall be :-

1. Shri Mahendra Kumar Mohta

2. Shri Vishweshwar Prasad S Tiwari

3. Shri Mahesh Chandra Aggarwal

4. Shri lshwar Dutt Sharma

a) Deleted vide Special Resolulbn daled. 25.03.2003.

b) Nominee Directors
Substiluted vide special resolution dated. 17.10.83

Notwithstanding anylhing to the contrary contained in these articles, so long as any moneys
remain owing by the Company lo the lndustrial Development Bank of tndia (lDBl), lndustriat
Finance Corporation of lndia (lFCl), The lndustrial Credit and lnvestment Corporation ol tndia
(lClCl), and Life lnsurance Corporation of India (LlC) or to any other Financing 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 lOBl, lFCl, LIC and Unit trust of lndia or any other
financing company or Body (each or which lDBl, lFCl, lclcl, LIC and UTI or any other
Finance Corporation or Credil Corporation or any other Financing Company or Body
hereinaner in this Article referred to as "the Corporation") continue to hold debentures in the
Company by direct subscription or private placement or so long as the corporation holds
Shares in the company as a result of underwriting or direct subscription or so long as any
liability of the Company arisrng out of any Guarantee furnished by the Corporation on behalf
ot the company remains outstandrng, the Corporation shall have a right to appoint from time to
time, any person or persons as a Director or Directors, whole lime or non-whole time, (which
Oirector or Directors is/are hereinafter referred to as 'Nomlnee Director/s") on the Board of the
Company and to remove from such office 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
Nomrnee Director(s) At the option of the Corporation such Nominee Directo(s) shall not be
required lo hold any share qualification ln the Company. Also at the option of the Corporation
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such Nominee Directo(s) shall not be liable lo retirement by rotation of Directors. Subject as
aforesaid, the nominee Direclor(s) shall be entitled to the same rights and privileges and be
subject to the same obligations as any other Oirector of the Company.

The Nominee Directo(s) so appoinied shall hold the said office only so long as any moneys
remain owing by the Company to the Corporation or so long as the Corporation holds
Debentures in the Company as result of direct subscription or private placement or so long as
the Corporation holds shares in the Company as a result of underwriting or direct subscription
or the liability of the Company arising out of any Guarantee is outstanding and the Nominee
Oirecto(s) so appointed in exercise of the said power shall ipso facto vacate such otfice
immedrately the moneys owing by the Company. to the Corporation rs paid off or on the
Corporation ceasing lo hold Debentures/ Shares in the Company or on the satisfaction of the
Iability of lhe Company arisrng out of any Guarantee furnished by the Corporation.

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

The Company shall pay to the Nominee Director(s) sitting fees and expenses which the other
Director(s) of the Company are entitled, but if any other fees, commission, monies or
remuneration in any form is payable to the directors of the Company, the fees, commission,
monies and remuneration in relation to such Nominee Oirector(s) shall accrue to the
Corporation and same shall accordingly be paid by the Company directly to the Corporation.
Any expenses lhat may be incurred by the Corporation or such nominee Director(s) in
conneclion with their appointment of Directorship shall also be paid or reimbursed by the
Company to the Corporation or as the c€Se may be to such nominee Oirector(s).

Provided that if any such Nominee Oirector(s) is an officer of the Corporation the sitting fees,
in relation to such Nominee Directo(s) shall also accrued to the Corporation and the same
accordingly be paid by the Company directly to the Corporation.

Provided also that in the evenl of the Nominee Oirector(s) being appointed as wholetime
Directcrt(s) such Nominee Director(s) shall exercise such powers and duties as may be
approved by the Lenders and have such rights as are usually exercised or available to a
wholetime director, in the management of the affairs of the Borrower. Such Nominee
Directo(s) shall be entitled to receive such remuneration, fees, commission and moneys as
may be approved by the Lenders.

(c) The Nominee Directors appointed by the financial instutions and Banks will have to be
accommodated with in the maximum number of Directors provided in the Articles of
Association of the Company.

(d) The approval of the Central Government would be required to increase the number of
Oirectors beyond 12.

131. DebentureDir€ctors
Any Trust Deed for securing debentures or debenture stock may if so arranged provide for the
appointment from time to time by the Trustees thereof or by the holders of the debentures or
debenture stock of some person to be Director of the company and may empower such trustee or.
holders of debentures or debenture stock from time to time to remove any Director so appointed.
The director appointed under this Article is herein refened to as the "Debenture Directoi' and the
term ; Oebenture Director means the Oirector lor the time being in office under this Article. The
Debenture Direclor shall not be bound to hold any qualification shares and shall not be liable to
retire by rotation. The Trust Deed may contain such ancillary provisiorrs as may be ananged
between the Company and the Trustees and all such provisions shall have effecl notwithstanding
any of the other provisions herein contained.

132. Appointment of Alternate Dirsctor
The Board of Directors of the Company may appoint an AJtemate Oirector to ac1 for a Direclor
(hereinafter called" the original Oirectoi') during his abserEe ficr the period of not less than three
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134.

135.

135.

137 .

months from the state in which the meetings of the Board of Directors are ordinarily held and such

aDoointment shall have effect and such appointee, whilst he holds office as an Alternate Director

s;a be entitled to notice of meetings of the Directors and to attend and vote thereat accordingly.

An Atternate Director appointed under this Article shall not hold otfice as such for a period longer

than that permissible to the Original Director in whose place he has been appointed and shall
vacate office if and when the Original Director returns to the said State of Punjab lf the term of
(office of Original Director is determined before he so returns to the said State o0 and provisions

in the Act or in these Articles for the automatic re-appointment of the retiring Director rn default ol
another appointment shall apply to lhe Original Director and not to the Alternale Director

Casual VacancY
Subject to the provisions of Section 262(2) and 28a(6) and other apphcable provisions (if any), of
the Act, any casual vacancy occurring in the office of a oirector when period of oflice is liable to

determine by retirement by rotation may be ,illed up by the Directors at a meeting of lhe Board.

Any person so appoinled shall hold otfice only up to the date up to which the Director in whose
place he is appointed would have held office, if the vacancy had not occurred

Appointment of Additional Directors
Subject to the provisions of Section 260 and other applicable provisions (if any) of the Act, the
Directors shall have power at any time and from time to time to appoint a Person or persons as an
Additional Director or Directors The Additional Director shall hold offlce up to the date of the next
following Annual General Meeting but shall be eligible for appointment by such General Meeting.

Qualitications of Directors
A Director of the Company shall not be required to hold any qualificatron shares.

Remunerition of Oirectors
(1) The remuneration of a Director for his services shall be such sum as the Board may

determine from time to time, but not exceeding such sum as may be prescribed by the Central
Government from time to time for each meeting of the Board or of one or more Committees ot
lhe Board attended by hrm or such lesser amount as the Board of Directors may decide in this
behalf from time to time. Subject to the lmitations provided by and the provisions of additional
remuneration, may be paid to anyone or more of the Directors lor services rendered by him or
them. The Directors may be paid such additional remuneration as the Company in General
Meeting subject lo the provisions of Seclion - 309 and 3'10 of the Act, may from time to time
determine. and such furlher remuneration shall be divided among the Directors in such
pi'oportion and manner as the Oirectors may from trme to time determine, and in defaull oI
such determination, equally. Such additional ,emuneration may by way of salary or
commission as laid down in Section-3og, 349, 350 and 35'l on net profits or by participation in
prolits or by any or all of those modes

(2) The Directors. may, subject to as aforesaid, allow and pay to any Oireclors who rs not a
bonafide resident of the place where a meeting of the Board of Directors is to be held and
who shall come to such place for the purpose of attending a meeting his actual expenditure
for kavelling, boarding, lodging and other expenses, in addition to his fees for attending such
meeting as above specilied and the Directors sub,iect lo the provisions of sections 309, 310
and 314 of the Acl, may from time to time fix the remuneralion in addition to the fees laid
down by Article 135 (1) to be paid to any member or members of their body constituting a
committee appointed by the Directors in terms of these Articles, and may pay the same.

(3) Subjecl to provisions of Section 309 and 310 of the Act if any director, being willing, shall be
c€lled upon to perform enra services or to make any special exerlion in going or residing or
otherwise for any of the purpose of the Company, the Company, may subject to as aforesaid,
remunerate such Director or where there is rno{e than one such Oirector to all of them
together either by a llxed sum or by a perEentag€ of proflts or otherwise as may be
determined by the Company and such remlneratbn may be either in addrtion to or in
substrtution for the remuneration above proviJed.

Oirectors may act notwithstanding vacancy
The Continuing Oirector may act notwithstandrng {t\t wE! h th€ir body; but so that if the
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number falls below the minimum number fixed rn Articles 129 hereof the continuing Director or

Directors may act for the purpose of lilling up vacancies to that minimum or for summonrng a

General Meeting of the Company

138. When of{ice of Oirector to become vacant
(1) Subject to the provisions of section 283 (2) of the Act, the ofllce of a Director shall become

vacant if,

(a) he is found to be of unsound mrnd by a Court of competent.iurisdiction, or

(b) he applies to be adjudicated an insolvent; or

(c) he is adjudged an rnsolventi or

(d) he fails to pay any call made on him in respect of shares of the Company held b-y hjm'

whether atirni or'lointty with others, within six months from the last date fixed for the

payment of the c;it u;tess the centrat Governmenl has by notification in the oflicial

bjzette, removed the disqualification incurred by such lailure: or

(e)anyofficeorplaceofprofitUndertheCompanyoranysubsidiarythereofiSheldbyhimor
in contravention of Section 314 of the Acti or

(f) he absents himself from three consecutive meetings of the Board of Directors or from all

meetings of the Board of Directors for a contlnuous period of three months, whichever is

longer without obtaining leave of absence from the Board of Directors; or

(g) he becomes disqualified by an order of the Court under Section 203 of the Act : or

(h) he is removed in pursuance of Section 284 of the Act; or

(i) he (whether by himself or by any irerson for his benellt or on his account) or any firm in

which he is a Partner or any private company of which he is a Director, accepts a loan or
any guarantee or security for a loan, from the Company in contravention of Section 295 of
the Act; or

0) he acts in contravention of Seclion 299 oftheAct; or
(k) he is convicted by a Court of any otfence involving moral turpitude and sentenc€d in

respect thereof imprisonment for not less than six months: or

(l) he having been appointed a oirector by virtue of his holding any ofrice or other
employment in the Company ceases to hold such oflice or other employment in the
Company.

(2) Subject to the provisions of the Act, a Oireclor may resign his office at any time by giving
notice in writing addressed to the Company or to Board of Directors, but any such resignation
shall be effective when the same is accepted at a meeting of the Board of Direclors.

139. Director of contract with company

(1) Subjecl to the provisions clauses (2), (3), ( ) and (5) of this Article and the restrictions
imposed by Article '146 and the other Articles hereof and the Act and the observance and
fulfilment thereof, no Director shall be disqualified by his office from contracting with lhe
Company for any purpose and in any capacity whatsoever including either as vendor,
purchaser, agent, broker or otherwise, nor shall any such contract, or any cont act or
arrangement entered into by or on behalf of the Company in which any Director shall be in
any way interested be avoided nor shall any Direclor, so contracting or being so interested be
liable to account to the Company for any profit realised by any such contracl or anangement
by reason only of such Director holding that office, or of the fiduciary relation thereby
established, but it is hereby declared that the nature of his interest must be dlsclosed by him
as provided by clauses (3) and (4) thereof.

(2) Every Oirector who is any way whether direcUy or indirectly concerned or interested in any
contract or arrangement or proposed contract or arrangement entered into or be entered into
by or on behalf of lhe Company shall disclos€ tfre naure of his concern or interest at a
meeting of the Board of Directors as provided for h dause (3) hereof or as provided in clause
(4) hereof;
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(3) (a) ln the case of a proposed conlract or arrangement, the disclosure required to be made by
a Oirector under clause (2) above, shall be made at the meetrng of the Board at which the
question of entering into the contracl or arrangement is flrst taken into consideration, or if
the Director was not at the date of the meeting concerned or interested, the Director
concerned shall take reasonable steps to ensure that it is brought up and read at the first
meeting of the Board afler it ls given

(b) ln the case of any other contract or arrangement, the required disclosure shall be made at
the rlrst meeting of the Board held after the Director becomes concerned or interested in

any contract or arrangement.

(4) For the purpose of this Article, a General Notice given to the Board of Directors by a Direclor
to the effect that he is a Oirector or member of a sPecified firm and is to be regarded as
concerned or interested in any contract or a arrangement which may after the date of the
notice be entered into with that body corporate or llrm shall be deemed to be suflicient
disclosure of his concern or interest in relation to any contract or arrangement so made. Any
such general notice shall expire at the end of the linancial year in which it is given but may be
renewed for further period of the financial year in which at a time by a fresh notice given in the
last month of the tinancial year which it would have otherwise expired. The general notice
aforesaid and any renewal thereof shall be given at a meeting of the Board of Directors or the
Director concemed shall take reasonable steps to secure lhat it is brought up and read in the
first meeting of the Board after it is given.

(5) Nothing in clauses (2), (3) and (4) hereof shall apply to any contract or arrangement entered
into or to be entered into between the Company and any other Company where anyone of the
Oirectors of the Company or two or more of them together holds or hold not more lhan 2
percent of the paid up share capital in the other Company.

(6) An interested Director shall not take any part in the discussions of or vote on, any contracl or
anangement entered into, or to be entered into by or on behaltof the Company, if he is in any

'/ay direclly or indirectly concerned or interested in the contract or arrangement; nor 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 this prohibition shall not apply:

(i) to any contract of lndemnity against any loss with the Directors or any one or more of them
may suffer by reason of becoming or being sureties or a surety for the Company.

(ii) to any contract or arrangement entered into with a Public Company or a private company
which is a subsidiary of a public company in which the interest of the Director consists solely
in his being a Oirector of such company and the holder of not more than shares of such
number or value lherein as is requisite to qualify him for appointment as a Director by the
Company or in his being a member holding not more than two percent of the paid up ahare
c€pital of such Company whichever is greater.

(iii) in case a notification is issued under sub section (3) of Section 3OO of the Act to the extent
specified in the notification.

140. Register of contracts in which Directo6 are lnterested
(l) The Company shall keep one or more Registers in accordance with provisions of Seclion 30i

of the Ac1 in which shall be entered separately particulars of all coniracts or anangements io
which Seclion 297 or Section 299 of the Act applies including the following particu-lars to ihe
extent they are applicable in each c€se, namely: _

(a) the date ofthe contract or arrangernent;
(b) the names ofthe parties thereto;
(c) the principal terms and conditions thereot
(d) in lhe c€se of a conrract to whicn sectixr 297 of the Act appries or in the case of a

conkacl or arrangement to whici sub-s€dirn (2) of sedion 299 of the Act appries, the
date on which it was placed before ttle B€q
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e) the names of the Drreclors voting for and against the conlract or arrangement and lhe
names of those remaining neutral

(2) Particulars of every such contracl or arrangement to which Section 297 of lhe Act or as the
case may be, sub-section (2) of Section 299 of the Act applies, shall be entered in lhe
relevanl Register aforesatd;

(a) in the case of contract or arrangement requiring the Board's approval. wlthin seven days
(exclusive of Public Holidays) of the meeting of the Board at which the conlract or
arrangement is approved;

(b) in the case of any other contract or arrangement, within seven days of the receipt at the

Registered Ofllce of the Company of the pirticulars of such other contract or arrangement

or within thirty days of the date of such other contract or arrangement whichever is later

and the Regiiter shall be ptaced before the next meeting of the Board and shall then be

signed by all the Directors present at the meeting.

(3) The Register aforesaid shall also specity, in relation to such Direcior of the Company the

names of the firms and bodies corporate of which notice has been given by him under sub-

section (3) of Section 299 of the Act.

(4) Nothing in the foregoing clauses ('1), (2) and (3) shall apply to any contract or arrangement for
the sale, purchase or supply ot any goods. materials and services, if the value of such goods

and materials or the cost of such services does not exceed one thousand rupees in the
aggregate in any year. The Registers as aforesaid shall be kept at the registered office of the

Cohpiny and they shall be open to inspection at such office and extracts may be taken from

any of them and the copies thereof may be required by any member of the Company to the
same extent in the same manner and on Payment of the same fee as in the case of the
Register of Members.

141. Dir€ctors may be Directors of companies promoted by the Company'
A Oirector of this Company may be, or become a Director of any Company promoted by this
Company, or in which it may be interested as a vendor, member or otherwise and subject to the
provisions of the Act and these Arlicles, no such Director shall be accountable lor any benetits
received as a Director or member of such Company.

142. Disclosurc by Director etc. of appointments
A Direclo( Managing Director or Secretary of the Company shall within twenty days of his
appointment to or relinquishment of his office as Director, Managing Director, Manager or
Secretiary in any other Body corporate disclose to the Company the particulars relating to his
office in the other body corporate which are required to be specified under Section 303 (1) of the
Act. The Company shall enter the aforesaid particulars in a Register kept for that purpose in
confirmity with the provisions of Section 303 of the Act. The Company shall also furnish the
aforesaid parliculars to the Registrar of Companies in accordance with Section 303 (2) of the Act.

143. Disclosure of holdings
A Director or Manager shall give notice in writing to the Company of his holding of shares and
debentures of the Company or its subsidiary, together with such particulars as may be necessary
to enable the Company to comply with the provisions of Sec{ircn 307 of the Ac1. lf such notice be
not given at a meeting of the Board, the Director or Manager sha[ take all reasonable steps to
secure that it is brought up and read at the meeting of the Boad next after it is given. The
Company shall enter particulars of a Directo/s holding of shares and debentures as aforesaid in a
Register kept for that purpose in canformity with the provisions of Sedion 307 of the Act.

144. Directors not to hold office of proht
( 1) Except wth the consent ot the Company accorded by a sp€dal resolution;

(a) No Director of the Company shall hold any office d place oI profit; and

(b) No partner or relative or such a Director, no f.m h *ah sudr a Director or a relative is a
partner, no private company of which sudr a tji€cE b a Okector or member. and no
Oirector, or Manager of such private Cc,rsgttl fl E eny offlce or place of profit
c€rrying a total monthly remuneration oa 6r h.Dd rLpees Jr more; except that a
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Managing Director, Manager, Banker, or Trustee for the holders of Debentures of the

ComPanY:

(i) Under the ComPanY: or '

(ii) Under any subsidiary of the Company, unless-the remuneration recejved from such

subsrdiary in respect of such otflce or place of profit is paid over to the Company or its

holding ComPanY;

provided that except in the case of faltlng under sub-section ( 1-8) of Section 314 of the Ac1, it

shall be sufllcient if the special resolution according the consent of the Company is passed at

the General Meeting of the Company held for the first time after the holding of such office or

Place of Profit;
provided further that where a relative of a Director or a flrm in which such relative is a partner, is

appointed to an office or place of prollt under the Company or a subsidiary thereof without the

knowledge of the Directot the consent of the Company may be obtained either in the General

Meeting iforesaid or within three months from the date of the appointment whichever is later

Explanation: For the purpose ot this clause a special Iesolution according consent shall be

necessary for every appointment in the frrst instance to an office or place of profit and to every
subsequent appointment to such oflice or place of profit on a higher remuneration not covered
by. the special resolution except where an appointment on a time scale has already been
approved by the special resolution.

(2) Nothing in clause ('l) above shall apply where a relation of a Oirector or a llrm in which sucJt

relative is a partner holds any office or place of profit under the Company or a subsidiary
thereof having been appointed to such office or place of profit before such Oirector become a
Director of the Company.

(3) lf any oflice or ptace of profit is held in confavention of lhe provisions of clause (1) above, the
director, parlner, relative, llrm or private company concerned shall be deemed to have vacated
his or its office as such on and from the date next following the date of the General Meeting
of the Company referred to in the first proviso to clause (1) or as the case may be, the date of
expiry of the period of three months, referred to in second proviso to thal clause, and shall
also be liable to refund to the Company, any remuneration received or the monetary benefit
equivalent of any perquisite or advantage enJoyed by him or it for the period immediately
preceding the date aforesaid in respect of such ofiice or place oI profit.

(4) Every individual, firm, prlvate company or other body proposed to be appointed to any office
or place of profit to which this Article applies shall, before or at the time of such appointment,
declare in writing whether he or it is or is not connected with a Director of the Company in
any of the ways referred to in clause (1).

(5) Any Oflice or place of profit shall be deemed to be an office or place of profit under the
Company within the meaning of this Article:

(a) in case office or place is held by a Oirector and the Director holding in obtains from the
Company anything by way of remuneration (over and above the remuneration) lo which
he is entitled as such Directo( whether as salary fees, commission, perquisites, the right
to occupy free of rent any premises as a place of residence or otherwise;

(b) in case the office or place is held by any individual other than a Oirector or by any firm,
private company or other body corporate holding it, obtains from the company anylhing
by way of remuneration whether as salary, fees, commission perquisites, the right to
occupy free of rent any premises as a place of residence or otherwise.

145. Loans to Directors
The Company shall observe lhe resbiclions imposed on it in regard to the granting of loans to Diredo6
and other persons as provided in Section 295 and otlEr apCicable provisions, if any, of the Act

146. Board rssolution necessary for contracts
( 1) Except with the consent of the Board of Diredors of the Co.npany, a Oirector of the Company

or his relative, firm in which such a Director or relative is partner, any other parlner in such a
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llrm or private company of which the Director is a member or Director, shall not enter into any
contract with the Company (a) for the sale, purchase or supply of any goods, materials and
services or (b) for underwriting the subscription of shares in o. debentures of the Company

(2) Nothing contained in the foregoing clause ('1) shall affect

(a) The purchase of goods and materials from the Company, of the sale of goods and
materials to the Company, by any Director, relative, flrm, partner or private company as
aforesaid for cash at the prevailing market price; or

(b) any contract or contracts between the Company on one side and any such Director,
retative, flrm, partner, or private Company on the other for the sale, Purchase or supply of
any goods, materials and services in which erther the comPany or the Director, relative,
flrm, partner or private company, as the case may be, regularly trades or does business

Provided that for the purpose of sub-clauses (a) and (b) above such contracts do not relate to
goods and services the value of which exceeds flve thousand rupees in the aggregate in any
year comprised in the period of the contract or contracts.

(3) Notwithstanding anything contained in clauses (1) and (2) above a Director, relative, firm,
partner or private Company as aforesaid may, in circumstances of urgent necessity, enter,
without obtaining the consent of the Board into any contract with the company for sale,
purchase, or supply of any goods, malerials or services even if the value of such goods or
such services exceeds Five thousand Rupees in the aggregate in any year comprised in
the period of the contract. but in such case, the consent of the Board shall be obtained at the
meeting held within three months from the date on which the contract was entered into.

(4) Every consent of the Board required under this Article shall be accorded by a resolution
passed at a meeting of the Board and not otherwise; and the consent of the Board required
under clause (1) above shall not be deemed to have been given within the meaning of that
clause unless the consent is accorded before the contract is entered into or within three
months of the date on which it was entered into

(5) lf consent is not so accorded to any contract under this Article anything done in pursuance of
the contract shall be voidable at the option of the Board.

(6) The Directors so contracting or being so interested shall not be liable to the Company for any
prolit realised from any such contract or the fiduciary relation there by established.

RETIREMENT ANO ROTATION OF DIRECTORS

147 (1) Retirement by rotation

Not less than two-thirds of the total number of Direclors of the Company shall be persons
whose period of office is liable to determination by retirement of Oireclors by rotalion, and
save as otherwise exp;essly provided in the Act and these Articles be appointed by the
Company in General Meeting.

(2) The remaining Directors sharr be appointed in accordance wilh lhe provisions of these
Articles and particularly in accordance with the provisions ofArticles 130(b) and 131.

(3) Directors to retire annually how determined

At the first Annual General Meeting of the Company alt the Oirectors of the Company as are;
liable to retire by rotation and at every subsequent Amuat General Meeting one-thiid of the
Directors for the time being as are liable to retire by rotation or if their numbLr is not three or
a multiple of three, rhen, the number nearest to one.th&d stlall retfue rrom office.

(4) sublecl to the provisions of the Aci and these Ani*s, clredtrs to retire by rotation unde!. the
foregoing Article al every Annual General MeetiE srEr be thce r*ho have been rongest in
ofllce since their Iast appointment, but as betwr persans rfio became Directors 6n the
same day, those who are to retire shall in der-,r d a,d s*ie,i to any agreement among
themselves, be determined by lot. Subject to the rtjtairrs d [le A.t a ietirlng Direaor shaii
remain in omce until the conclusion of the anrud g€d trE€tirg at which he retires.
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148. Eligibilityforreappointment
Su-Olect io the provisions of the Act and these Articles, a retiring Director shall be ellgible for re-

appointment.

149. Company to fill uP vacancY
Tne iompany at the Annual General Meeting at which a Director retires in the manner aforesaid,
may fill up the vacated office by elecling the retiring Director or some other person thereto.

'150. Provisions in default of appointment

(1) tf 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 rs not a public holiday, at the same time and place

(2) lf at the adjourned meeting also, the place of the retiring Director is not ,illed up and that
meeting also has not expressly resolved not to flll the vacancy, the retiring Direclor shall be
deemed to have been re-appointed at the adjourned meeting unless: -

(a) 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;

(b) the retiring Oirector 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 appointmentl

(c) a resolution. whether special or ordinary. is required for his or their appointment or re-
appointment by virtue of any provisions of the Act;

(d) The proviso to sub-seclion (2) of Section 263 of the Act is applicable to the case.

151. Right of a person under Section 257

(1) Subject to the provisions of the Act and these Articles, any person who is not a Retiring
Oirector shall be eligible ror appointment to the oflice of Director at any General Meeting if he
or some member intending to propose him has atleast fourteen clear days before the meeting
left at the registered office of the Company a notice in writing under his hand signifying his
candidature for the office of Oirector or lhe intention of such member to propose him as a
candidate for that oflice. as the case may be, alongwith a deposit of Rs. 500/ - which shall be
refunded to the person or as the case may be to such membet if the person succeeds in
getting elected as a Director.

(2) Every person (othef than a Director retiring by rotation or otherwise or a person who has left
at the ofiice of the Company a notice under sub-clause (1) of this Article of Section 257 of the
Act signifying his candidature for Oireclorship) propose him as a candidate for the omc€ of a
Dlrector shall sign and file with the Company his consent in writing to a act as Director, il
appointed.

(3) On receipt of the notice refened to in this Anicle, the Company shall inform its member of the
candidature of that person for the ofiice of a Director or of intention of a Member to propose
such person as a candidate for that omce, by serving individual notice on Members not less
than seven days before the meeting provided that it shall not be necessary for the Company
to serve individual notice upon the members if the Company advertise such candidature or
intenuon not less than seven days before the meetjng in atleast two newspapers circulating in
the city, town or village in which the Registered Of{ice of the Company is situated, of which
one is published in the English language and the other in the Regional language.

(4) A person other than:

(a) a Oirector re-appointed after retirement by rotatjon or immediately on the expiry of the
term of his, office; or

(b) an additional or alternate Director, or a person frlling a casual vacancy in the office of a
Director under Section 262 of the Act appointed as a Director or re-appointed as an
additional or alternate Director immediately on the e4iry of his term of ofljce; or

(c) a person named as a Director of the Company in tutide 128, hereof shall not act as a
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Director of the Company unless he has withrn tffit daF d fE appointment signed and
llled wrth the Registrar of Companies his cons€rd rn xtlg b d as such Dlrector

'152. lndividual resolution for Directors
At a General Meeting of the Company, a motion shall noa be rde br the appointment of two or
more persons as Directors of the Company by a singb r€sdiirr rriess a resolution that it shall be
so made has lirst been agreed to by the meeting wittu.a ty vote b€ing given agarnst it A
resolution moved in contEvention of this Article shall be v(i, r,tE{iE or not obiection was taken at
the time to its being so moved; provided that where a reso&Iixr so rnored; is passed no provision
for the automatrc re-appointment of retiring Oirector by virtre oI these Articbs or lhe Act in default
of another appointment shall apply.

153. Removal of Directors
(1) The Company may (subject to the provisions of Sectim 284 and other applicable provisions

of the Act and these Articles) remove any Director betde the e)q,iry of his period of office.

(2) Special notice as provided by Article 95 and Seclion 19o of the Act shall be given of any
resolution to remove a Oirector under this Article or to appoinl some other person in place of
a Oirector so removed at the meeting at which he is rerno/ed-

(3) On receipt of notice of any such resolution to remove a Director under this Article, the
Company shall forthwith send a copy thereof to the Directo( (whether or not he is a member
of the Company) shall be entitled to be heard on the resolution at the meeting.

(4) Where notice is given of a resolution to remove a Direclor under the Article and the Director
concerned makes with respect thereto representations in writing to the Company (not
exceeding a reasonable length) and.requests therr notification to the members of the
Company, the Company shall unless the represenlatjon is received by it too late for it to do so
(a) in the notice of the resolution given to the members of the Company state'the fact of the
representation having been made; and (b) send a copy of the representation to every
member of the Company and if a copy of the representation is not sent as aforesaid because
it was received too late, or bec€use of the Company's default the Director may (without
prejudice to his right to be heard orally) require that the representalion shall be read out at the
meetrng; provided that copies of the representation need not be sent or read out at the
meeting if on the application either of the Company or of any other person who claim to be
aggrieved, the court is satisfied that the rights conferred by this sub-clause are being abused
lo secure needless publicity for defamatory matter.

(5) A vacancy created by the removal of a Director under this Articie may if he had been
appointed by the Company in General Meeting or by the Board in pursuance of Article '133

hereof or Section 262 of the Acl be filled by the appointment of another Oirector in his stead
by the meeting at which he is removed. Provided that Special Notice of the intended
appointment has been given under suFclause (2) hereof. A Oirector so appointed shall hold
of'lice until the date upto which his predecessor would have held office if he had not been
removed as aforesaid.

(6) lf the vacancy is not lllled under Sub-clause (5) it may be filled as a casual vacancy in
accordance with the provisions in so far as they are applicable orArticle 133 hereof or Section
262 of the Act and all the provisions of that seclion shall apply accordingly.

(7) A Oirector who was removed from office under this Article shall not be appointed as Additional
Director by the Board of Direclors.

(8) Nothing contained in this Article shall be taken:

a) as depriving a person removed there under of any compensation or damages payable to
him in respect of the termination of his appointment as Director or of any appointment
terminating with that as Director: or

b) as derogating from any power to remove a Director which may exist apart from this
Article.
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154.

INCREASE OR REOUCTION IN THE NUMBER OF DIRECTORS

The Company may increase or reduce number of Directots and alter their qualifications
Subject to the provisions of the Act and these Articles, the Company may by Ordinary Resolution
from time to time lncrease or reduce, within the maximum limit permissible the number of
Directors. Provided that any increase in the number of Directors exceeding 12 shall not have any
effect unless approved by the Central Government and shall become void if and so far it is

disapproved by the Government.

PROCEEOINGS OF BOARD OF DIRECTORS

Meeting of Oirectors
The Directors may meet together as a Board for the despatch of business from time to time.
Unless the Central Government by virtue of proviso to Section 285 otherwise directs, and shall so
meet at least once in every three months and atleast four such meetings shall be held in every
year, and they may adjourn and otherwise regulate their meetings and proceedings as they deem
fit. The provisions of the Articles shall not be deemed to be contravened merely by reason of the
fact that meeting of the Board which had been in compliance.with the terms herein mentioned not
be held for want of a quorum.

When meetings to be convened and notice thereof
A Director or the Managing Director may at any time and the Managing Director upon the request
of a Director may at any time shall convene a meeting of the Directors. Notice of every meeting of
the Directors of the Company shall be given in writing to every Director for the time.being in India,
and at his usual address in India, to every other Oirector.

Quorum
Subject to the provisions of Section 287 and other applicable provisions (if any) of the Ac1, the quorum
for meeting of the Board of Directors shall be one-third of the total strength of the Eoard of Directors
(excluding Directors, if any, whose place may be vacant at'the time and any fraction contained in that
one-third being round off as one or two Directors, whichever is higher, provided that where at any time
the number of interested Directors exceeds or is equal to two third of the tohl strength, the num'ber of
remaining Directors, that ls to say, the number of Qirectors who are not so interested and are present
at the meeting not being less than two shall be the quorum during such meeting. A meeting of the
Directors for the time being at which a quorum is present shall be competent to eiercise all dany ot
the authorities, powers and discretion by or under the Act of the Articles of the Company, for the time
being vested in or exercisable by the Board of Directors generally.

Adjournment of meeting for want of quorum
lf a meeting of the Board could not be held for want of quorum then the meeting shall stand
adjourned to the same day in the next week or if that day is a puolt nolioiy"titt ttre-next
successive day which is not a publrc holiday at the same time and place or at any sucir otherplace as the Director present at the meeting may by notice to all other directors fix.
Appointment of Chairman
The Board of Directors may appoint a director to be the Chairman of the Board and determine lhepeflod for which he is to hold office. such director shall also be the chairman or the comfany as
provided for in Article-g9
An individual may be appointed or reappointed to, or hold, the position of chairperson or co-
chairperson of the company and arso its Managing Director or bhief Executive bm."i 1". tnl
case may be) at the same time."

Who to preside at meeting of the Board
Chairman present, but if at any meeting
appointed or holding the sam;, then in
Chairman of such meeting, and if the

, the Directors shall choose one of the

vote)
y a ma.iority of rotes and in case of an equality
airman appcinted by yirtue of these Articies or
second or casiling \lote.
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162

163.

164.

165.

156.

Directors may appoint Committees

(i) Su bject to the provisions of Section 292 of the Act and Article 170, and other Article hereot the
Directors may delegate any of their Powers to committees and every committee so formed
shall in exercise of therr powers so delegated to it conformity with any regulations that may
from time to time be imposed on rt by the Directors All acts done by any such Committee in
conformity with such regulations and in fulfilment of the purposes of their appointment but not
otherwise, shall have the like form effect as is done by the Board. Subject to the provisions of
the Act, the Board may from time to tlme 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 pay the same.

(ii) Deleted vide Special Resolution dt ;25.03.2003

Meetings of Committees how to be convened
The meetings and proceedings of any such committee consisting of two or more Directors shall
be governed by the provisions herein contained for regulating the meeting and proceedings of the
Directors, so far as the same are applicable thereto and are not superseded by any regulations
made by the Directors under the preceding Article.

Resolution by Circulation
(1) Subject to the provisions of the Act and these Articles requiring any resolutlon to be passed at

a meeting of the Board a Committee of the Board appointed under Article 162 shall subject to
the provisions of clause (2) hereof and the Act, be as valid and factual as a resolution passed
at a meeting of the Board or of a Committee duly called and held

(2) A resolution shall be deemed to have been duly passed by the Board or by a Committee
thereof by circulation, if the resolution has been circulated in drafts together wlth the
necessary papers, if any to all the Directors or to all members of the committee then in lndia
(not being less in number than the quorum) for a meeting to the Board or the Commitlee as
the case may be and to all other Directors or Members of the Committee at their usual
address in lndia and has been approved by such of the Directors or Members of the
Committee as are then in lndia or by a maiority of such of them as are entitled to vote on the
resolution.

Act of Board of Committees valid not with standing defect of appointment
SubJect to the provisions of the Act and these Articles, all acts done by any meeting of the
Directors or by a Committee of Directors or by any person acting as a Director, shall
notwithstanding that it shall afteMards be discovered that there was some defect in the
appointment of such Director or person acting as aforesaid, or that they or any of them were or
was disqualified or had vacated office or that the appointment of any of them had been terminated
by virtue of any provisions contained in the Act or in these Articles, be as valid as if every such
person had been duly appointed and was qualifled to be a Directq Provided that nothing in this
Article shall be deemed to give validity to acts done by the Drectors after their appointment had
been shown to the Company to be invalid or to have beefl teminated.

Minutes of proceedings of Board of Oirectors and Co.nnitle€s to be kept.
The Company shall cause Minutes of the Meetings o, tE Bcrd of Directors and of Committees of
the Board to be duly entered in a Book or Books pro/iled bllE p.Jrpose in accordance with the
relevant provisions of section 193 of theAct The MhuE sllal qtain a fairand correct summary
of the proceedrngs of the meeting including the fouowilg:
i) the name of the Directors present at the nr€€tlg d 8sd cf Directors or any Committee of

the Boardt

ii) all orders made by the Board of Directo.s d of Board and all appointments of
officers and Committees of the Board:

iii) all resolutions and proceedings of a rnedirg dEHd Eliecdors and Committees of the
Boardi

iv) ln the case of each resolution passed tors or Committees of
the Board, the name ofthe Directors. t in the resolutions.
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167.

168.

169.

170.

By whom minutes to be signeC and effect of minutes recorded.

All such mrnutes shall be signed by. the Chairman of the meeting as recorded or by the person
who shall preside as Chairman at the next succeeding meetlng and all minutes purported to be so
signed shall for all purposes whatsoever be prima facie evidence of the actual passing of the
resolutions recorded and the actual and regular transaction or occurrence of the proceedings so
recorded and of the regularity of the meeting al which the same shall appear to have taken place

POWERS OF DIRECTORS

General Power of Directors
(1) Subjecl to the provisions of the 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 thlngs as the
Company is authorised to exercise and do: Provided that the Board shall not exercise any
powers or do any acl or things which is directed or required whether by the Act or any other
law or by the Memorandum or these Articles 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 Memorandum or in these
Articles or in any regulations not inconsistent therewith duly made thereunder including
regulations made by the Company in General Meeting.

(2) No regulation made by the Company in General Meeting shall invalidate any prior act of the
Board which would have been valid if that regulation had not been made.

Consent of Company necessary for the exercise of certain poweIS

The Board of Directors shall not except with the consent of the Company in General Meeting:

a) sell, lease or otherwise dispose of the whole or substantially the whole of the undertaking of
the Company, or where the Company owns more than one underlaking, of lhe whole or
substantially the whole, of any such underlaking:

b) remit or give time for the repayment of any debt due by a Director;

c) invest otherwise than in trust securities, the amount of compensation received by lhe
Company in respecl of the compulsory acquisition of any such undertaking as is refened to
in Suuclause (a) above or of any premises or properties used for any such undertaking and
without which it cannot be carried on or can be carried on only with ditficulty or only afler a
considerable time:

d) Borrow moneys in exc€ss of the limits provided in Article 77;

e) contribute to charitable and other funds not direclly relating to the business of the company or
the welfare of its employees, any amounts the aggregate of which will, in any linancial year,
exceed lifry thousand rupees or five per cent of its average net profits determined in
accordance with provisions of seclions 349 and 350 of the Act during the three financial years
immediately, preceding, whichever is greater.

Cortain powers to be exercised by the Board only at meotings
1) Wrthout derogating from the power vested in the Board of Direclors under these Articles the

Board shall exercise the tollowing powers on behalf of the company and shall do so only by
means of resolution passed at meeting of the Board;

a) The power to make calls on shareholders in respect of money unpaid on their shares;

b) The power to issue debentures;

c) The power to borrow moneys otherwis€ than on debenturesi

d ) The power to invest the funds of the Companyl

e) The power to make loans.
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Provlded that the Board may by a resolution passed at a meettng delegate to any committee of
Directors or the Managing Director or any other Principal OFflcer of the Company or to a principat
offlcer of any of its branch offlces, the powers specified in sub-clauses (c), (d) and (e) of this
clause to the extent specified below on such conditjons as the Board may prescribe.

2) Every resolution delegating the power referred to in sub-clause ('l) (c) shall specify the tolal
amount outstanding at any time upto which moneys may be borrowed by the delegate,
provided, however. that where the Company has an arrangement with its bankers for the
borrowing of moneys by way of overdraft, cash credit or otheMise the actual day to day
operation of the overdraft, cash credit and other account by means of which the arrangement
is made is availed of shall not require the sanction of the Board.

3) Every resolution delegating the power referred to in sub-clause (1) (d) shall specify the totial
amount uplo which the funds may be invested and the nature of the investments which may
be made by the delegate.

4) Every resolution delegating the power referred to in sub-clause (1) (e) shall specify the lotat
amount upto which loans may be made and the maximum amount of loan whlch may be
made.

5) Nothing contained in this Article shall be deemed to affect the right of the Company in General
Meetjng to impose restrictions and conditions on exercise by the Board of any of the powers
referred to in sub- clauses (a). (b), (c), (d) and (e) of Clause (1).

Certain express powers of the Board
Without prejudice to the powers conferred by Arlicle '168 hereof and so as not in any way to limit
or restrict those powers, and without prejudice to the other power conferred by these Anicles, but
subject to the restrictions contained in Articles 169 and '170 it is hereby declared that the Directors
shall have the following powers, that is to say,

1) To pay all costs, charges and expenses preliminary and incidental to the promotion
establishment and registration of the Company.

2\ To pay and charge to the capital ofthe Company any commission or interest lawfully payable
there at under the provisions of Sections 75 and 208 respectively of the Act and Articles 15
and 181 hereof.

3) Subjecl to the provisions of the Act and these Articles to purchase or otherwise acquire for
the Company any property. rights or privileges which the Company is authorised to acquire
at, or for such price or consideration and generally on such terms and conditions as they
may think lit; and in any such purchase or other acquisition to accept such tltle as the
Oirectors may believe or may be advised to be reasonably satisfactory.

4) At their discretion and subjecl to the provisions of the Act to pay for any property or rights
acquired by or service rendered to the Company, either wholly or partly in cash, or in
shares, bonds, debenture stock, mortgage or other securities of lhe Company, and any such
shares may be issued either as fully paid up or with such amount credited as paid up lhereon
as may be agreed upon: and any such bonds, debentures, debenture-stock, mortgage or
other securities may be either specifically charged upon all or any part of the property of the
Company and its uncalled capital or not so charged.

5) To insure and keep insured against loss or damage by lire or otherwise such period or to
such extent as they may think proper all or any Parl of the buildings, machinery, goods,
stores, produce and other movable property of the Company either separately or iointly; also
to ensure all or any porlion of the goods, Produce, rnaciinery and other articles imported or
exported by the Company and to sell. assign, surrender or discontinue and policies of
assurance of this Power.

6) To open accounts with any bank or bankers and to pay rnoney into and draw money from any
such account from time to time as the diredors may thirik frL

7) To secure the fulfilment if any contracls or er€agetrleflts entered into by the company by
mortgage or charge of all or any of the Foperty o( ttE Go.npany and its uncalled capital for
the time being or in such other manner as they th&* l-
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8) To attach to any shares lo be issued as the consideration or part of the consideration for any
contract with or property acquired by the company or in payment for services rendered to the
company, such conditions aslo the transfer thereof as they think fil

9) To accept from any member on such terms and conditions as shall be agreed a surrender of
his shares or stock or any part thereof, so far as may be permissible by law.

'lO) To appoint any person or persons (whether incorporated or not) to accept and hold in 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 shall such deeds and things as may be required
in relation to any such trust and or provide for the remuneration of such trustee or trustees.

11)

12)

To institute, conduct, defend, compound or abandon any legal proceeding by or against the
company or its officers. or otherwise concerning the affairs of the Company and also to
compoL/nd and allow time for payment or satisfactlon of any debt due, or of any claims or
demands by or against the ComPanY.

fo retet any claim or demand by or against the Company or any difference to arbitration and
observe and perform any awards made lhereon.

To act on behalf of the Company in all matters relating to bankrupls and insolvents.

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

To delermine from time to time who shall be entiued to sign, on the Company's behalf, bills,
notes, receipts, acceptances, endorsements, cheques, dividend warrants, releases,
contracts, and documents and to give the necessary authority for such purposes.

Subjecl to the provisions of the Act and lhese Articles to invest and deal with any moneys of
lhe Company not immediately required for the purpose thereof upon such security and other
investments (not being shares of this Company) or without security and in such manner as
they may think fit, and from time to time to vary or realise such investments. Provided thal
save as permitted by Section 49 of the Act all investments shall be made and held by the
Company in its own name.

To execute in the name and on behalf of the Company in favour of any Oirector or other
person, who may incur or be about to incur any personal liability whether as principal or as
surety for lhe benefit of the Company such mortgage of the Company's property's (preset
and future) as they think llt, and any such mortgage may contain a power of sale and such
other powers, covenants, provisions and arrangements as shall be agreed upon.

To distribute by way of bonus amongst the staff of the Company, a part of prorits of the'
Company and to give to any ofiicer or other person employed by the Company a commission
on the profit of any particular business or transaction: and to charge such bonus or
commission as parl of the working expenses of the Company.

Subjecl to the provisions of the Act, to give to any Oflicer or other person employed by the
Company an interest in any particular business or transaction by way of a share ln the
general Prolits ot the Company, and such share or profits shall be treated as a part of the
working expenses of lhe Company.

To provide for the welfare of employees or ex-employees of the company and its Directors or
Ex-Directors and the wives, widows and families and debentures or connections of such
persons, by building of houses, dwellings or quarters or by grant of money, pensions,
gratuities,allowances, bonuses, prolit sharing bonuses or benefits or any other payments, or
by creating and from time to time subscribing or contributing to provident and other funds
profit sharing or other schemes or trust and by ploviding or subscribing or contributing
lowards places of instruction, recreation. hospilals, and disPensaries, medical and other

attendances other forms of assistance, welfare or reliefs aS the Directors shall think lit and to

subscribe or contribute or otherwise to asslst or to guarantee money to charitable,

benevolenl, religious, scientific, national, public or any olher institulions objects or PUrposes
or for any exhibition, subject to the provisions of seclion 293A of the Act'

Before recommending any dividend, but subiect to tle p.orisbns of Section 205 (2A) of the
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13)

14)

15)

16)

17)

18)

19)

20)

21\
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Act and the rules made thereunder to set aside out of tie profits of the company such sums
as they may think proper for depreciation or to a Deprecration Fund, lnsurance Fund,
General Reserve Fund, Sinking Fund, or any special of other funds or account or accounts to
meet contingencies, or to pay Redeemable Ptefercnce Shares, debentures or debenture-
slock or special dividends, and for equalising dividends, for repairing, improving erlending
and maintaining any part of ihe property of the company, and/or such purpose (including the
purpose referred to in the last preceding sub-clause) as the Directors may In lheir absolute
discretion think conducive to interests of the Company and to invest the several sums so sel
aside or as much thereof as are required to be invested upon such investments (subject to
the restriction imposed by the Act) as the Directors may think fit, and from time to time deal
with and vary any such investments and dispose off and apply and expend and/or any part
lhereof for the beneflt of the Company, in such manner and for such purposes as the
Oirectors (subject to such restrictions as aforesaid) in therr absolute discretion think
conduclve to the interest of the Company notwithstanding that the matters to which the
Directors apply or upon which they expend the same or any part thereof may be matters to or
upon which the c€pital moneys of the Company might rightly be applied or expended and to
divide the Reserve, General Reserve, or the Reserve Fund into such special funds as the
Directors may think lit and to employ the assets constituting all or any of the above funds or
accounts, including the Depreciation Fund apportioned out of net profits in the business of
the Comparry or in lhe purchase or repayment of Redeemable Preference Shares,
debentures, or debenture stock and that without being bound to keep to lhe same separate
from the other assets, and without being bound, to allow to pay inl.erest on the same with
power however to the Directors at their direction to payor allow to the credit of such fund
interest at such rate as the Directors may think proper.

22) Subject to the provisions of the Act, to appoint at their discrelion to remove or suspend such
secretaries, officers, clerks, agents and employees for permanent, temporary or special
service as they may from time lo time think fit and to determine their powers and duties, and
fix their salaries or emoluments and require security in such instances and of such amounts
as they may think fit and also without prejudice as aforesaid, from t,me to time provide for the
management and transaction of the affairs of the company in any specified locality in lndia or
elsewhere in such manner as they think fit and the provrsions contained in sub-Clause (24),
(25) and (26) following shall be without prejudice to the general powers confened by this
sub-clause.

23) To Comply with the requirements of any local law which in their opinion it shall in the interest
of the Company be necessary or exPedient to comply with

24) Frcm time to time and at any time to establish any Local Board for managing any of the
affairs of the Company in any specified locality In lndia or elsewhere and to appoint any
person to be members of any Local Board, or any managers or agents, and to fix their
remuneration.

25) Subject to the provisions of Section 292 of the Act and Article 170, hereof from time to time,
and at any time to delegate to any such Loc€l Board or any member or members thereof or
any managers or agent so appointed any powers, for the time

being of and such Local Board, or any of them to in and to act
notw]thstanding vacancies, and any such appoint n s sub-clause

shall be subjeA to such conditions as the Board of D the Board of

Directors miy at any time remove any person so appointed, and may annul or vary any such

delegation.

26) At any time and from time to time by power of attomey to appoint

be th; anorneys of the Company for such purposes and with suc

discretions (not exceeding those vested in or exe,cisable by the

these presents and excllding the power whidt rnay be exercised only by the Board ot

Directors at a meeting of the Board under the Ad q. ttEse articles or by the company in

General Meeting) ani for such period ard s{$i'cf b su'fi- condrtions as the Board of

Oirectors may tiom time to time ihink flt and ani $.fi appdnrnent may (if the Board of

Direitors thini fit) be made in favour of the flsr5er 6 afly of the members of any Local
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Board, established as afcresaid or in favour of any company or firm or otherwise is favour of
any body of persons nominated directly

27) Subject to the provisions of the Act and these Articles for or in relation to any of the matters
aforisaid or otherwise for the purPoses of the company' to enter into all such negotiations
and contracts and resclnd 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 otherwrse for the purposes of the
Con]panY.

MANAGING OIRECTOR OR WHOLE.TIME DIRECTOR(S)

172

173.

174.

17 s.

176.

Power to appoint Managing Director

(a) Subject to the provisions of Section 269.314,316 & 317 and Schedule-Xlll of the Act, the
Board of Directors may from time to trme, appoint one or more of Directors as
ManagingMhole time Director or Direclors of the Company on such remuneration and on
such other terms and conditions as the Board may deem flt.

(b) Where the Company enters into any contract for the appointment ot a Managing Director or
Whole time Oireclor or varies any such contract or where the Board passes any resolution
appointing such a Dlrector or. varies any previous contract or resolution of the Company
relating to such appointment, the Company shall send an abstract of the terms of the Contract
or variation and a memorandum lo every member of the Company as required by Section 302
of the Act and shall otherwise comply with the provisions of the said Section

Managing Director to be non-rotational
A Managing Director so appointed shall not while holding that office be subject to retirement by
rotation but he shall be taken into account in determining the number of Directors to retire by
rotation

Remuneration of Managing Director and wholetime Director(s)
The remuneration of the Managing Director of a Wholetime Director or Wholetime Directors
(subiect to the provisions of Section 309 and other applicable provisions of the Act) shall be in
accordance with the terms of his or their contract with the Company.

Powers and Duties of Managing Director
Subject to provisions of the Act and in particular to the prohibitions and restrictions contained in
Section 292 thereof the Board may from time to time, entrust to and confer upon any Managing
Directo(s)/whole-time Directo(s) having designation whatsoever, such of the powers exercisable
under these presents by the Board as it may think flt, and may confer such powers for such time
and to be exercised for such objects and purposes and upon such terms and conditions and with
such restrictions as it thinks fit and the Board may confer such power, either collaterally with or to
the exclusion of, and in substitution for all or any of the powers already conferred by the Boald in
that behalf, and may from time to time revoke, withdraw, alter or vary all or any of such powers.

SECRETARY

Secreta ry
Subjecl to the provlsions of section 2 (45) of the Acl and the Rules made thereunder, the Direclors

shall appoint any duly qualified person as the Secretary of the Company for such term, at such

.remuneration and upon such conditions as they may think fit and Secretary so appointed may be
'removed 

by them. The Directors may also appoint a duly qualified person as tempc'ary substitute for

the Secrebry, who shall for the purpose of these presents, be deemed to be t,,e Secretary The main

function of he Seo'elary shall be responsibility for maintaining registers required to be kept under the

Act, for making the nec€ssary documents required to be registered with the Registrar of Companies

and for canyng oul all other administrative and mlnisterial acts, normally supPosed to carry out, such

as giving the neces-ry notices to the members, preparing agendas of meetings, rssuing notjces to the

Directors, preparing minutes Of meetings of members and of Directors and of any other statutory

documents, and, h; Shall cany out and discharge such other functions, duties as the Directors or the

Managing Director may from time to time require him to do.
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177

178.

178A.

't79.

REGISTERS, BOOKS AND DOCUMENTS

Registers, Books and documents to be maintained by the company
'1) The Company shall maintain all Registers, Books and Documents as required by the Act or

these Articles including the following namely:

a) Register of lnvestments not held in the Company's name according to Section 49 of the
Act

b) Register of Oebe ntures and Charge s according to Sectron 1 4 8 of the Act.

c) Register of Members and lndex of Members according to Section 150 and 151 of the Ac1

d) Register and lndex of Debenture-holders according to Section 1 52 of the Acl.

e) Register of Contracts with any of Companies and Firms in which Directors are interested
according to Section 30'1 of the Act. and shall enter therein the relevant particulars
contained in Sections 297 and 299 of the Act.

f) Register of Direclors and Managing Directors according to Section 303 of the Act.

9) Register of Shareholdings and Debenture holding of Directors according to Section 307 of
the Act.

h) Register of lnvestments in Shares of Debentures of bodies corporate according to Section
372 of the Act.

i) Books ofAccount in accordance with the provisions of Section 209 of theAct, 195 Article
hereof).

j) Copies of annual returns prepared under Section 159 of the Act, together with the copies
of the certificate required under section 161 of the Act

k) Register of Renewed and Duplicate Certi,lcates according to Rule 7(2) of the Companies
(lssue of Share Cerlificates) Rules, 1960.

2) The said Registers, Books and Documents shall be maintained in conformity with the
applicable provisions of the Act and be kept open for inspection for such persons as may be
entitled thereto respectively, under the Act. on such days and during such business hours as
may, in that behalf be determined in accordance with the provisions of the Act, or these
Articles and extracls shall be supplied to those persons entitled thereto in accordance with the
provisions of the Act or these Articles.

3) The Company may keep a Foreign Register of Members in accordance with the provisions of
Sections 157 and 158 of the Act, subject to the provisions of Section 157 and 158 of the Ac1,
the Oirectors may from time to time make such provisions as they may think flt in respect of
the keeping of such Branch Registers of Members and/or Debenture-holders

THE SEAL

Seal
The Directors shall provide a Seal for the Company, and shall have power from tjme to time to
destroy the same and substitute a new seal in lieu thereof, and the Directors shall provide for lhe
safe custody of the Seal for the time being and the seal shall never be used except by or under
the authority of the Direclors or a Committee for Diredors previously given, and subjecl to the
provisions of Article 178-A hereof in the presence of a Diredu of the Company or such other
persons appointed by the Oirectors for the purpose.

Sealing of Sharc and Debenture Certificates
The Seal shall be afrixed on the Share Certificates and Debentre Certificates as required under
the Companies (lssue of Share Certificates) Rules, 1960 as abo eplained in Article 16 hereof.

Atlicle No. 179 deleted by Special Resolutbn PassEd at rey t7EA oo 17.10.1983.
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182.

183.

184.

1E5.

'186.

187.

r88.

Power under section 50
The company may exercise the powers conferred by section 50 of the Act and such powers shall

accordingly be vested in the Directors.

INTEREST OUT OF CAPITAL

Payment of interest out of caPital
Where any shares are issued for the purpose of raising money to defray the expenses of the

construction of any works or buildings or the provision of any plant, which cannot be made
profltable for a lengthy period, the Company may pay interest on so much of lhat share capital as
is for the time being paid up of the period, at the rate and subject lo conditions and restrictions
provided by section 208 of the Act and may charge the same t,) capital as part of the cost of
construction of the works of building or the provision of plant.

DIVIDENO

Division of interest out of capital
The profits of the Company, subject to, the provisions of these Articles, shall be divisible among
the members in proportion to the amounl of capital paid up on the shares helC by them
respectively. Provided always that any capital Paid uP on a share during the period in resPect of
which a dividend, is declared, sha'l| unless the terms of issue otherwise provide only entitle the
holder of such share to an apportioned amount of such dividend proportionate to the capital from
trme to time paid up during such period on such share.

Capital paid up in advanca at interest not to earn dividend
Where capital is paid up in advance of calls upon the footing that the same shall c€rry interest on
such capital shall not whilst c€rrying interest confer a right to dividend or to participate in profits.

Directors to comply with the provisions of section 205 (24)
The Direclors shall observe and comply the provisions of Section 205 (2A) ol the Act and rules
made thereunder. while recommending any dividend.

The Company In General Meeting may declare a dividend
The Company in General Meeting may, subject to the provisions of Section 205 of the Act, declare
a dividend to be paid to the members according to their respective rights, and interests in profits
and subject to provisions of the Act may fix the time for its payment. When a dividend has been so
declared either the dividend shall be paid or the warrant in respect thereof shall be posted within
42 days of the date of the declaration to shareholders entitled to the payment of the same.

Power of Company to limit diYidend
No larger dividend shall be declared than is recommended by the Directors, bul the Company in
General Meeting may declare a smaller dividend. No dividend shall be payable except out of the
profits of the year or any other undistributed profits ol the Company, or otherwise than in
accordanc€ with the provisions of Sections 205, 206 and 207 ol lhe Act and no dividend shall
carry interest as against the Company. The declaration of the Directors as to the amount of the
net profits of the Company shall be conclusive.

lnterim Dividend
Subjecl to the provisions of the Act, the Directors may, from time lo time pay to the members such
interim dividends as in their judgement the position of the Company justifi€

Retention of dividends until complotion of transfer under Articls 57
Subject to the provisions of the Ad. the Directors may retain the dividend payable upon any shares in
Esped of which any person under Alljde 57 hereof, is entitled to become a member or which any
person under hat artcle is entiued to transfer until sudr person shall become a member in resped ol
sudr shares or shall duly transfer lhe same. The provisions of tris Article shall apply to any interest
created in a share either by reason of transmission or by op€ration of law or otherwise.
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189.

190.

191 .

192.

193.

194.

No member to receive dividend whilst indebted to the company and Company's right or
reimbursement thereout.
Subject to the provisions of the Act, no member shall be entitled to receive payment of any interest
or dividend in respect of his shates, whilst any money may be due or owing from him to the
Company in respect of such shares or otherwise howsoever either alone or jointly with any other
person or persons, and the Directors may deduct from lhe interest or dividend payab,e to any
member all sums of money due from him to the Company

Transfer of shares must be registered
A transfer of shares shall not pass the right to any dividend declared thereon before the
registration oF transfer.

Dividends how remitted
Unless otherwise directed any dividend may be paid by cheque or warrant sent through post to
lhe Regrstered Address of the member or person entitled to the share or in the case of joint
holders to lhat one of them first named in the Register in respect of the Joint holding. Every such
cheque or warrant shall be made payable to the order of the person to whom it is sent. The
company shall not be liable or responsible for any cheque or warrant lost in transmission or for
any dividend lost to the member or other person entitled thereto by the forged endorsement of any
cheque or warrant or the fraudulent or improper recovery thereof by any other means.

Unclaimed Oividends
No unclaimed dividend shall be forfeited and provisions of Section 205-A & 2058, of the Act shall
apply to unclaimed and unpaid divrdends

Dividend and cAll together
Any General Meeting declaring a dividend may on the recommendation of the Directors make a
call on the members for such amount as the meeting fixes, but so that the call to each members
shall not exceed the dividend payable to him and so that the call may be made payable at the
same time as the dividend and the dividend may, if so arranged between the Company and the
members, be set off against the call.

CAPITALISATION

Capilalisation
1) [fhe Board of Oirectors in their meeting]l may resolve that any amounts standing to the sedit

ot the Share Premium Account or the Capital Redemption Reserve Account or any moneys,
investments or other assets forming part of the undivided profits including profits or surplus
moneys arising from the realisation and where permitted by law from the appreciation in value
of any capital assets of the company standing to the credit of the General Reserve, or any
Reserve Fund or any other fund of the Company or in the hands of the Company and
available for dividend be capitalised:

a) By the issue and distribution as fully paid up shares of.the Company; or

b) By crediting shares of the Company which may have been issued and are credited as
partly paid up with the whole or any part of the sum remaining unpaid thereon.

Provided that any amount standing to the credit of Share Premium Account or the Capital
Redemption Reserve Account shall be applied only in cre6iting the payment of shares of the
Qompany to be issued to members (as herein provided) as fully paid up bonus shares.

2) Such issue and distribution and such payment to the credit of unpaid share capital under (1)
aioye shall be made to, among and in tavour of the meJnb€rs or any class of them or any of
them entitled thereto in accordance with their, respeali/€ rirts and interest and in proporlion
to the amount of capital paid up on lhe shares held b, th€m resp€clively in respect of which
distribution or payment under (1) above shall be rn* on the footing that such members
become entitled thereto as capital.

1. amonded vide sPcial resolulon dated 29.08.2011
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3) The Directors shall give effect to any such resolution and apply such portion of the profits,

General Reserve or Reserve Fund or any other Fund or account as aforesaid as may be
required for the purpose of making payment rn full for the shares of the Company so
distributed under (1) (a) above or (as the case may be) for the purpose of paying whole or in
part the amount remaining unpaid on the shares which may have been issued and are not
futlv oaid under (1) (b) above, provided that no such distribulion or payment shall be made
unless recommended by the Orrectors and if so recommended such distribution and payment
shall be accepted by such members as aforesaid in full satisfaction of their interest in the said
capitalised sum.

4) For the purpose of giving effect to any such resolution the Directors may settle any diffculty
which may arise in regard to the distribution or payment as aforesaid as they think expedient
and in particular they may issue fractional certificates and may fix the value for distribution of
any specific assets and may determine that cash payments be made to any members on the
footing of the value so flxed and may vest any such cash or shares in trustee upon such trusts
for the persons entitled thereto as may seem expedient to the Directors and generally the
Oirectors make such arrangement for the acceptance, allotment and sale of such shares and
fractional cerlificates or otherwise they may think fit.

5) Subject to the provisions of the Ac1 and these Articles in case where some of the shares of the
company are fully paid and others are partly paid only such capitalisation may be effected by
the diskibution of further shares in respect of the fully paid shares, and by crediting the partly
paid shares with the whole or part of the unpaid liabllity thereof but so that as bet\ /een the
holders of the fully paid shares, and the partly paid shares the sums so applied for the
payment of such further shares and in the extinguishment or diminution of the liability on the
partly paid shares shall be so applied prorata in proportion to the amount then already paid or
credited as paid on the existing fully paid shares respectively.

6) When deemed required a proper contract shall be prepared in accordance with the provisions
of the Ac1 and the Board may appoint any person to sign such contract on behalf of the
members entitled as aforesaid and such appointment shall be effected.

ACCOUNTS

Books of account to be kept
'1) Thecompanyshall keep atits Registered Office proper Books of Account with respectto:

a) all sums of money received and expended by the company and the matlers in respecl of
which the receipt and expenditure take place;

b) all sales and purchases of goods by the Company;

c) the assets and liabilities of the Companyi and

d) all such accounts and records as may be prescribed under Section 209 (1) (d) of the Acl.

Provided that all or any of the books of account aforesaid may be kept at such other place in lndia
as the Board of Dlrectors may decide and when the Board of Directors so decide, the Company
shall, within seven days of the decision, file with the Registrar of Companies Notice in writing
giving the full address, of that other place.

2) If the Company shall have a branch office whether in or outside lndia, proper books of
account relating to the transactions effected at the office shall be kept at that office, and
proper summarised returns made upto date at intervals of not more .'ran thiee months, shall
be sent by the Branch Office of the Company to its Registered Office or such other place in
lndia as aforesaid, where the main books of the Company are kept.

3) All the aforesaid books shall give a true and fair view of the affairs of the Company or its
branch oftice, as the case may be. with respect to the matters aforesaid, and explain its
fansactions.

4) The Books ofAccount and other books and papers shall be open to inspection by any Dlrector
during business hours
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197.

198.

199.

200.

Books of accounts to be preserved
The Books of Account of the Company relaling to a period of not tess tl]an eight years
immediately preceding the current year.together with the vouchers relevant to any entry in such
books of acceunts shall be preserved in good order

lnspection by members of accounts and books of the company
The Directors shall from lme to time determine whether and to what extent and at what times and
places and under what conditions and regulations the accounts and books of the Company or any
ol them shall be open to the inspection of members not being Drreclors and no n]ember (nol berng
a Director) shall have any right of inspecting any account or book or document of the Company
except as conferred by law or authorised by the Dlrectors or by the Company in General N,'leeting

Statement of accounts to be fumished to Annual General Meeting
The Board of Directors shall lay before each Annual General Meeting, a profrt and loss account
which shall relate:

a) ln case of lhe first Annual General Meeting of the Company, to the period bcajnning with the
incorporation of the Company and ending with a day vuhich shall not precede lhe day of the
meeting by more than nine months. and

b) ln 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
with the 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 meet,ng under the second
provision to sub-section (1) of Section '166 of the Act by more than six months and the
extension so granted. The period to which the accounl aforesaid relates is referred to in this
Article as a 'final year' and it may be less or more than a calendar year, but it shall not exceed
fifteen months; Provided nevertheless rt may extend to eighteen months where special
permission has been granted in that behalf by the Registrar.

Balance sheets and Profit and Loss Account

1) a) Subject to the provisions of Sedion 211 of the Ac1, every balance sheet give a true and fair
view of the state of affairs of the Company as at the end of the financial year and shall subject
to the provisions of the said seclion, be in the form set out in paru of Schedule Vl to the Act,
or as near thereto as circumstances admit or in such other form as may be approved by the
Cenfal Govemment either generally or in any particular c€se: and in the preparation of the
balance sheet due regard shall be had, as far as may be to the general iirstruclions for the
preparation of the balance sheet under the heading "Notes" at the enC of thal part

b) Subject to as aforesaid, every Proflt and Loss Account shall give a true and fair view of
the Proflt or Loss of the Company for the financial year and shall subject to as aforesaid,
comply with the requirements of part-ll of Schedule M to the Act so far as they are
applicable thereto

2) There shall be annexed to every Balance Sheet a statement showing the bodies corporate
(including separately and bodies corporate in the same gro.Jp with in the meaning of Section
372 (10) of the Act) in the shares of which investm€nls have been made by it (including all
investments whether existing or not, made subsequent b tlE date as at which the previous
Balance Sheet was made out) and the nature and eder{ o, t E investments so made in each
body corporate.

3) So long as the Company is holding Company having e s.dsidary. the Company shall conllrm
to Section 212 ar,d olhet applicable provisions of tlE A.l-

4) lf in the opinion of the Board, any of lhe cuflent ass6 d lhe Company have not a value on
realisation in the ordinary course of business d tsag e{fd b Ure arnount at which they are
stated, the fact that the Board is of that opinidr sird be <*,r

Authentication of Balance Sheet and Profit ard Loss Acdrl
1) Every Balance Sheet and every Profit ard Ls ,lcrsudrf ts co.npany shall be signed on

behalf of the Board of Oirectors, by the Ses€srlt d tt d bss than two Directors of the

at
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202.

203.

204.

20 5.

Company, one of whom shall be lhe Managing Director where there is one

2) Provrded that when only one Director is for the time being in India the Ba ance Sheet anc
Pro,lt and Loss Account shall be signed by such Director and in such a case there shall be
attached to the Balance sheet and the Profit and Loss Account a statement signed by him

explaining the reason for non- compllance with the provision of clause (1) above

3) The Balance Sheet and the Prollt and Loss Account shall be approved by the Board of
Directors before they are signed on behalf of the Board of Directors in accordance wlth the
provisions of this Article and before they are submitted to the Auditors for their report thereon

Profit and Loss Account to be annexed and Auditor's Report to be attached to Balanc€
Sheet.
The Profit and Loss Account shall be annexed to the Balance Sheet and the Auditor's Report
(includrng the Auditors' separate, special or supplementary reports, if any) shall be attached
hereto

Board's Report to be attached to Balance Sheet

1) Every Balance Sheet laid before the Company in Annual General Meeting shall have attached
to it a Report by the Board of Directors with respect to the state of the Company's atfairs: the
amounts if any, which it proposes to carry to any Reserve in such balance sheet and the
amounts if any, which it recommends to be paid by way of dividend and material changes and
commitments. if any affecting the financial position of the ComPany which have occurred
between the end of the financial year of the Company to which the Balance Sheet relates and
the date of the report.

2) The report shall, so far as it is material 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 any of its subsidiaries, deal with any changes which have occurred during the
financial year in the nature of the Company's business, in the Company's subsidiarles or in
the nature of the business carried on by them and generally in the class of business carried
on by them and generally in the class of business in which the Company has an interest

3) The Board shall also give'the fullest information and explanation in its reports or in case falling
under the proviso to Section 222 of the Act in an addendum to the report, on every
reservation, qualilication or adverse remark contained in the Auditor's Report

4) The Board's Report and Addendum (if any).thereto shall be signed by its Chairman if he is
authorised in that behalf by the Board and where he is not so authoflsed shall be signed by
such numbej of Oirectors as are required to sign the Balance Sheet and the Profit an(t Loss
Account ofthe Company by virtue of Clauses (1j and (2) of Article 2OO

5) The Board shall have the right to charge any person not being a Director with the duty of
seeing that a provisions of Clauses (1) to (3) of this Article are complied with.

Right.of member6 to copies of Balance Sheet and Auditor's Report
The Company shall comply with the requirements of Section 219 of the Act.

ANNUAL RETURNS

Annual Returns
The Company shall make and file with the Registrar of Companies the requisite Annual Returns in
accordance with the provisions of Sections 159 and '16'l of the Act. and shalt also file with the
Registrar three copies of the Balance Sheet and Prollt and Loss Acco,lnl in accordance $/ith
Section 220 of the Act.

AUOIT

Account to be audited
Once at least in every year the accounts of the Company shall be balanced, audited and the
correctness of the Profit and Loss Account and Balanc€ Sheet ascertained by one or more
Auditors.

59



206.

207.

20E.

Appointment of Auditors
1) The Company at each Annual General l\4eeting shail appoint an auoilor or auditors to hold

offlce from the conclusion of that meeting until the conclusion of the next Annual General
Meeting and shall withrn seven days of the appointment, give intimation thereof 1o every
Auditor so appointed. The appointment shall be made in accordance with the provisions of
Section 224-A of the Act

2) AtanyAnnual General Meeting a retiring Audltor, bywhatsoever authorty appointed, shall be
re-appointed, unless;
a) He is not qualified for re-appointment:

b) He has given to the Company notice in writing of his unwillingness 10 be re- appointed ;

c) A Resolution has been passed at thal meeting appointing some body instead of him or
providing expressly that he shall not be re-appointed; or

d) Where notice had been given of an intended Resolution to appolnt some persons in the
place of the retiring audrtor and by reason of the death, incapacity or disqua,iflcation of
that persons or of all those persons as the case may be, the Resolution cannot be

Proceeded with

3) Where at an Annual General Meeting no auditors are appointed, the Central Government may
appoint a person to fill the vacancy.

4) The Company, shall within seven days of the Central Government's power under clause (3)
becoming exercisable, give notice of that fact to that Government.

5) The first auditor of the Company shall be appointed by the Board of Directors wilh in one
month of the date of registration of the Company and the Auditor or Auditors so appointed
shall hold offic€ until the conclusion of the first Annual General Meeting, provided that the
Company may, at a General Meeting, remove any such Auditor or any of such Auditors and
appoint in his or their place any other person or persons who have been nominated for
appointment by any member of the Qompany and of whose nomination notrce has been given
to the members of the Company not less than fourteen days before the date of the meeting.

6) The Directors may fill any casual vacancy in the oflice of Auditor, but whrle any such vacancy
continues, surviving or the continuing Auditor or Auditors (if any) may act, but where such
vacancy is caused by the resignation of an Audito( the vacancy shall only be filled by the
Company in General Meeting.

7) Exc€pt as provided in the proviso to clause (5) above, any Auditor appointed under this Article
may be removed from office before the expiry of his term only by the Company in General
Meeting afler oblaining the previous approval of the Central Government in that behalf.

8) A person other than a retiring Auditor, shall not be capable of being appointed at an Annual
General Meeting unless special notice of a Resolution for appointment of that person to the
offlce of Auditor has been given by a member to the company not Iess than fourteen days
before the meeting in accordance with Section 190 of the Act, and the Company shall send
a copy of any such notice to the retiring Audrtor and shall give notice thereof to the Members
in accordance with the Section '190 of the Act, and all other provisions of Section 225 ot lhe
Act shall apply in the matter. The provisions of this ciause shall also apply to the Resolution
that a retiring Auditor shall not be re-appointed.

9) The person qualilied for appointment as Auditor shall ody be tf|al referred to in Section 226 of
the Act.

10) None ot the persons mentioned in Sectlon 226 ol tE M. as nol qualified for appointment as
Auditors shall be appointed as AUditors of the Cornpany,

Auditor of Branch Office
The Company shall comply with the provisions of SectLr -E d ttE Act in relation to the audit of
the accounts of Branch Offlce of the Company exceC b [E e.s€nt to l^,hich any exemption may
be granted by the Central Government in that b€hatr-

Remuneration of Auditors
The remuneration of the Auditors of the Conrpan, sta b &d by the Company in General
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tvleeting except mat the remuneration of the first Audrtors appolnted by the Board and or any

auditora appornted to fill and casual vacancy may be flxed by the Directors

Right and duties of Auditors
1l Everv Audrtor of the company shall have the right to access at all times to the books and

vouc;ers of the Company kept at the Registered Office of the Company or elsewhere and

shall be entitled to reqUire from the Directors and Officers of the Company such information

and explanations as the auditor may think necessary for the performance of his duties

2) Atl notices of and other communications relating to any General Meeting of the Company
which any member of the company is entitled to have sent to him shall also be forwarded to
the Auditors of the Company, and the Auditor shall be entrtled to attend any General Meeting
which he attends on any part of the business which concerns him as Auditor.

3) The Auditor shall make a Reporl to the Members of the Company on lhe accounts examined
by him and on every Balance Sheet and Profit and Loss Account, and on every olher
document declared by the Act to be Part of or annexed to the Balance Sheet or Proflt and
Loss Account which are laid before the Company in Annual General tvleetrng, during his
tenure of ofiice and the Report shall state whether, in his opinion and to the best of his
information and according to the explanation given to him, the said accounts give the
information required by the Act in the manner so required and give a true and fair view:

i) ln the case ofthe Balance Sheet, of the Slate of the Company's aff3irs as at the end of its
financial year; and

ii) ln case ofthe Prolit and LossAccount, ofthe profit or loss for its iinancial year

4) The Audito/s Report shall also state:

a) Whether he has obtained all the information and explanations which to the best of his
knowledge and belief were necessary for the purpose of his auditi

b) Whether, in his opinion, proper books of account as required by lav/ have been kept by
the Company so far as appears from his examination of those books and proper returns
adequate for the purposes of his audit have been received from Branches not visited by
him.

c) Whether the report on the accounts of any Branch of{ice audited under Section 228 of the
Act by a person other than the Company's Auditor has been forwarded to him as required
by clause (c) of sub section (3) of that section and how he has dealt with the same in
preparing the Audito/s Report :

d) Whether the Company's Balance Sheet and Profit and Loss Account dealt with by the
Report are in agreement with the books of account and returns .

5) The Auditor's Reporl shall also comply with the requirements of the Manufacturing and Other
Companies (Audito/s Report) Order 1975.

6) Where any of the matlers referred to in sub-clause (i) and (ii) of clause (3) of this Article or
Sub-Clauses (a) (a),(b),(c) and (d) hereof is answered in the negative or with a qualiflcation
the Auditor's Report shall state the reason for the answer

7) The accounts of the Company shall be deemed as not having been, and the Auditors' Report
shall not state that these accounts have not been properly drawn upon the ground merely that
the Company has not disclosed certain matters if,

a) Those matters are such as the Company is not required to disctose by virtue of any
provisions contained in the Act or any other Act; and

b) These provisions are specified in the Balance Sheet and profit and Loss Account ot the
Company,

AccounB when audited and approved to be conclusive
Every accounl when audited and approved by an Annual General Meeting shall be conclusive.

t
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211.

212.

213.

214.

215.

216.

DOCUMENTS AND SERVICE OF DOCUMENTS

Service of document effected
1) A document (which expression for this purpose shall be deemed to include and shall include

any summons, notice, requisition, process, order, judgement or any otner docun'lent in relation
to or in the winding up of the Company) may be served or sent by the Company on or to any
member either personally or by sending it by post to him to his registered address or (if he
has no registered address in lndra) to the address il any wrthin India suppl ed by him to thc
Company.

2) Where a document has been sent by post;

a) service thereof shall be deemed to be effected by properly addressing, preparing and
posting a letler containing the notice, provided that where a member has intimated to the
Company in advance thal documents should be sent to him under a certificate of posting
or by registered post with or without acknowledgement due and has deposited with the
Company a sum sufflcient to defray the expenses of doing so, service of the document
shall not be deemed to be effected unless it is sent in the manner rntimated by the
member; and

b) Such service shall be deemed to have been effected:

(i) in the case of a notice of a meeting at the expiration of forty eight hours after the letter
containing the notice is posted', and

(ii) in any other case, at the time at which the letter would be delivered in the brdinary
course of post

Service on members having no rcgistered address
lf a member has no registered address in lndia and has not supplied to the Company an address
within lndia for the giving notice to him, a document advertised in a newspaper circulating in the
neighbourhood of the Registered Office of the Company shall be deemed to be duly served on
him on the day on \ryhich adverlisement appears.

Service on person acquiring shares on death or insolyency of member
A document 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 representative of the deceased or assignee of the insolvent or
by any likd description at the address (if any) in lndia supplied for the purpose by the person
claiming to be so entitled or (until such an address has been so supplied) by serving the
document in any manner, in which the same might have been served if the death or insolvency
had not occuned.

Persons entitled to notice of General Meeting
Subiecl to the provisions of the Act and these Articles, notice of General Meeting shall be given:
i) to all the members of the Company as provided by Article 92 in any manner authorised by

Allicles 211 & 212 as the case may be or as authorised by the Act;

ii) the peBons entiued to a share in consequence of the death or insolvency of a member as
provided.by Anicle 213 or as authorised by the Acti

iii) to the auditor or auditors for the time being of the Company in any manner authorised by
Atlide 211 hereof or the Act in the c€se of any member or members of the Company.

Advertisemont
subject to the provisions of the Act any document requrred to be served or sent by the company
on or to the members or any of them, and not expressly provided for by these prisents shall bi
deemed to be duly served or sent if advertised once in oni dairy English and one dairy vernaculii
newspaper, circulating in the districl in which he Registered odnce of the company is ;ituated.
Membors bound by documents given to previous holdors
Every person, who, by operation of law, transfer, o. oO," rEans whatsoever, shall bemme
entitled to any share, shall be bound by every doqJrned a notice in respect of such share which
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220.

221.

222.

previousty to his name and address being entered on the Register. shall by duly served on or sent

io the peison from whom he delives his title to such share'

Notice of Company and signature thereto
Anv notice to be given by the Company shall be srgned by the Managing Director or by such

Dirictor or Otllcer as the Directors may appoint and such signature may be written or printed or

lithogtaphed

Service of notice bY members
All notices to be given on the part of the members to the Company shall be left at or sent by post

under cerlificate of posting or by registered posl to the Registered Office of the Company.

AUTHENTICATION OF DOCUMENTS

WINDING UP

Distribution of assets
lf the Company shall be wound up, the assets available for distributjon among the members, as
such, shall be insuflicient to repay the whole of the paid up capital, such assets shall be
distributed so that as nearly as may be possible the losses shall be borne by lhe members in
proportion to the capital paid up or which ought to have been paid up, at thc commencement of
windirig up. on the shares held by lhem respectively. And if in the winding up the assets available
for diskibution among the members shall be more than aufllcient to repay the whole of the capital
paid up at the commencement of the winding up. the excesses shall be ?istributed amongst the
members in proportion to the capital paid up at the commencement of the wintiing up or which
ought to have been paid up on the shares held by them. respectively. But this Article is without
prejudice to the rights of the holders shares issued upon special lerms and conditions.

Distribution of assets in specie or kind

1) lf the Company shall be wound up, whether voluntarily or otherwise, rhe liquidators may, wlth
the sanction of a special resolution, but subject to the rights attached to any preference share
capital divide amongst the contributors, in specie or kind, any part of the assets of the
Company and may with the like sanction vest any part of the assets of the Company in
trustees upon such trusts for the beneflt of the contributories or any of them, as the
liquidators, with like sanction shall think lit.

2) lf thought expedient, any such decision may, subject to the provisions of the Act, be otheMise
than in accordance with the legal rights of the contributories (except where unalterabty fixed
by the Memorandum of Association) and in particular any class may be given preferential or
special right or may be excluded altogether or in parl but in case any decision otherwise than

of the contributories shall be determined, any contributory
shall have a right to dissent and ancillary lf any
follow in such manner as in such determination were a
t to Section 49i of the Act.

3) ln case any of the shares to be divided as aforesaid involve a liability lo calls or otherwise,
any person entiued under such division to any of the said shares may within ten days after the
passing of the special Resorution by notice in writing intimate to ihe riquidators'to sefl hisproperties and pay him the net proceeds and the riquidators shaI, if practicabre act
accordingly

Rights of share holders in case of sale

1^9p.-9,.r1 Resolution sanctioning a sale to any other company duly passed pursuant to section
494 of the Act, may, subject to the provisions of the Act in liie manner as aforesaid determine that
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2'19- Authentication of documents and proceedings
Save as otherwise expressly provided in the Act or these Articles a document or proceeding
requiring authentication by the Company may be signed by a Director, the Managing Director or
an authorised officer of the Company and need not be under its Seal
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any shares or other consideration receivable by the liquidators be crstirbuted amongst the
members otherwise than in accordance with their existing rights and any such detcrmrnation shall
be binding upon all the members subject to the rights of dissent and consequential rights
conferred by the said section

SECRECY CLAUSE

Secrecy clause

a) Every director, auditor, trustee, member of a committee, ofiicer, servant, agent accountant or
other person employed in the business of the Company, shall if so required by the Directors'
before entering upon his duties sign a declaration pledging himself to cbserve stricl secrecy
respecting all transaction and affajrs of the Company with the cuslcnlers and the state of
accounts with individuals and rn matters related lhereto, and shall by such declaration pledge
himself not to reveal any of the matters which may come to his knowledge in the discharge of
his duties except when required so to do by the Directors or by law or by lhe person to whom
such matters relate and except so far as may be necessary in order to comply with any of the
provision in these presents contained.

b) No member shall be entitled to visit or inspect the Company's lvorks !Tithout the permission of
the Directors or the Managing Director or to require discovery of or any information respecting
any detail of the Company's trading or any matter which is or may be in the nature of a trade
secrel, 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 Directors will be inexpcdient in the interest of
the Company to communicate to the public

INDEMNITY AND RESPONSIBILITY

Directors and others'right to indemnity
1) Subject to the provisions of Section 201 of the Act, every Oirector of the Company. Secretary

and other Officer or employees of the Company and the Trustees (if any) for the time being
acting in relation to any of the affairs of the Company and every one of them 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 costs. losses and expenses (including travelling expenses) which
any such Director, Officer or employee and the trustees (if any) for the time being acting in
relation to any of the affairs of the Company may incur or become liable to by reason of any
contracl entered into or any act or deed done by him as such Director, Oflicer or servant or in
any way in the discharge of his duties.

2) Sublect to as aforesaid every Director, Secretary or other Officer or employees of the
Company or the Trustees (if any) for the time being acting in relation to any of the affairs of
the Company and every one of them shall be indemnilied against any liability incurred by him
in defending any proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application under Section 633 ol
the Act in which relief is given to him by the Court.

Not responsible for acts of others
Subjecl to the provisions of seclion 201 of the Act, no Director or other oflicer of the Company
shall be liable for the acts, omissions, neglects defaults of any other Director or ofrlcer or for
joining in any omission or olher act for conformity, or for any loss or expenses suffered by the
Company through insufficiency of title to any property acquired by the order of the Directors for
and on behalf of the Company or (or the insufilciency or deficiency of any secrrrity in or upon
which any of the moneys of the Company shall be invested or for any loss or damage arising trom
the bankruptcy, insolvency or lortuous act of any person, company or corporation, with whom any
moneys , securities or effects of the company shall be entrusted, or deposited, or for any loss
occasioned by any error of judgment or oversight on his part or for any other loss occasioned by
any error of judgment or oversight on his part or fo. any oher loss or damage of misfortune
whatever shall happen in the executlon of the duties of his ofice or in relation thereto, unless the
same happens through his own dishonesty , willful negled o. delault.

224.

225.
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Names, Addresses, DescriPtion
and Occupation of Subscribers

lvlahendra Kumar Mohta
S/o Shri Surajmal Mohta
8-26 Greater Kaitash - l.
New Delhi - 110048
Industrialist

Vishweshwar Prasad S Tiwari
S/o Late Sahdeo Tiwari
8-220, Greater Kailash - |

New Delhi - 110048
Company Oirector

Mahesh Chandra Agarwal
S/o Late Manohar LalAgarwal
'16/27, Shakti Nagar,
Delhi - 110007
Chartered Accountant

lshwar Outt Sharma
s/o Late Mam Raj Sharma
Atma Ram House,
1, Tolstoy Marg,
New Delhi- 11000'l
Company Secretary

Govind Lahoti
S/o Shri R. S. Lahoti
Al2-6, Radhey Niwas
Krishna Nagar, Oelhi -110051
Service

Jia Ram Gupta
S/o Shri Mange Ram Gupta
10, lshwar Colony,
Bhamashah Marg, Delhi - 33
Service

Mohta lndustdes Ltd.
Regd. Off. C-58, Focal Point,
Dhandari Kalan,
Ludhiana - 141 003
Company

NEW DELHI
DATED : th August,198O

Signature of
Subscribers

l,4.K.Mohta

V S Tiwari

M. C. AgaMal

l. D. Sharma

Govind Lahoti

J.R.Gupta

sd/-
For Mohta lndustries Ltd

V S. Tiwari
Managing Director
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IN THE HIGH COURT OF PUNJAB ANO HARYANA AT CHANDIGARH
(oRlGlNAL COMPANY JURISDICTION)

CON4PANY PETITION NO, 69 OF 2OO7

CONNECTED WITH

COMPANY PETITION NO 38 OF 2OO7

lN THE MATTER OF:-

The Companies Act, 1956

IN THE MATTER OF:.

Section 391 (2) - 394 oflhe CompaniesAct, 1956

ATTER OF:

The Scheme of Arnalgamation between Amkryon lnternational Private Limited (AIPL) (hereinafter
called as the Transferor Company) having its Registered Ofrice at HB - 22, Phase Vl, Focal Point,
Ludhiana, Punjab WITH Vardhman Polytex Limitsd (VPL) (hereinafter called as the Transferee
Company) having its Registered Oflice at 34'l K-'1, Mundian Khurd, PO. Sahabana, Chandigarh Road,
Ludhiana- 141123.

lN THE MATTER OF:-

(1) Amkryon lntemational Private Limited (AIPL) (hereinafter called as the Transferor Company) having
its Registered Omce at HB - 22, Phase Vl, Foc€l Point, Ludhiana, Punjab through its Directot Sh.
sudheer Rangneka 

..... petatoner No. 1 /Transferor company

(2) Vardhman Polytex Limited (VPL) (hereinafler c€lled as the Transferee Company) having its
Registered Office at 341 K-'1, Mundian Khurd, PO. Sahabana, Chandigarh Road, Ludhiana -141
123 through its Chairman -cum-Managing Director, Sh. Ashok Oswal.

..... Petitioner No. 2 /Transferee Company

pETtfloN UNDER SECTION 391(2)-394 OF THE COMPANTES ACI 10s6
READ WITH RULE 9 OF COMPANIES COURT RULES, .1959 FOR

SANCTIONING THE SCHEME OF AMALGAMATION, ANNEXURE P-5

PRAYER

It is therefore, respectfully prayed that Scheme of Amalgamation, Annexure P-5, hereto may be
sanclioned by this Hon'ble Court so as to be binding on the Transferor Company and the Transferee
Company. all the Shareholders and Secured and Unsecured Creditors of the said Companies and all
concerned;

Such further orders may also be passed by this Hon'ble Court as Eis Hon'ble Court may deem fit and
proper in the facts and circumstances of the instant ci se in the iteres{ ofjustice.
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Section 39 1 to 394 of The CompaniesAct. 1956

IN THE MATTER OF:

a,\ amkrvon tnternational Private Limited (AIPL) (hereinafrer called as the Transferor company)

irri^6-i" n'"gi"t"red omce at HB _ 22, phase Vt, Focat point, Ludhiana, punjab through its

Director, Sh. Sudheer Rangnekar.

Petitoner No. 'l / Transferor Company

(2) Vardhman Polylex Limited (vPL) (hereinafier called as the Transferee company) having its

Registered Oflice at 341 K-1, Mundian Khurd, PO Sahabana, Chandigarh Road, Ludhiana-

14i23 through its Chairman'cum-Managing Director, ShriAshok oswal.

Petitioner No. 2/ Transferee ComPany

COMPANY PETITIO NNO.380F 2007

lN THE MATTER OF:-

The Companies Act, 1956

IN THE MATTER OF:-

PETITION UNDER SECTION 391 OF THE COMPANIES ACI 1956
READ WITH RULE 9 OF COMPANIES COURT RULES, 1959

PRAYER

ll is, therefore, respectfully prayed that this Hon'ble Court may give necessary direction for convening,
conducling and holding the meetings of the Equity Shareholders, Secured Creditors and Unsecured
Creditors of the Transferee Company/Petitioner No.2 Compani and at the same time dispensing with the
convening, conducling and holding the meetings of Equity Shareholders and Unsecured Creditors of the
Transferor Company/Petitioner No.1 Company in the interest ofjustice.

Such further or other orders be made and/or direction or dilections be given as this Hon'ble Court may be
deem fit and proper.

Before the Hon'ble Mr. Justice Permod Kohli
Dated : the 28th day of February, 2008

ORDER ON PETITION

'The above Company petition No. 38 ot 2007 came up for hearlng on 03.05.2007; upon reading the said
petition duly supported by the affidavit of Sh. Sudheer Rangnekar, Director of Amkryon lntemational
Private Limited (lransferor Company) dated 2'1.04.2007; Atlidavit of Sh. Ashok Oswa,, Direclor of
Vardhman Polylex Limited (Transferee Company) daled 2'1.04.2007 , the order dated 03.05 2007, whereby
the convening of the meetings of Equity Shareholders and Unsecured Creditors o, Amkryon lnternational
Private Limited (Transferor Company) were dispensed with, whereas separate meetings of Equity
lihareholders, Secured and Unsecured Creditors of Vardhman Polytex Limited (Transferee Company)
were direcled to be convened and held on gth of June 2007 at 10.00AM, '10.45AM and 11.15AM
respectively for lhe purpose of clnsidering and, if thought llt, approving with or without modification the
Scheme of Amalgamation (Annexure P-5) proposed to be made between transferor and transferee
Companies under the Chairperson Ms Puneeta Sethi, Advocate and Sh. Vipul Jindal, Advocate,
alternative Co-chairperson with Sh. Ramneek Vasudeva and Sh. Rahul Jindal, as Assisling Advocates; the
order dated 31 05.2007, passed in Company Application No 381 ol 2007 in Company Petition No. 38 of
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2007, whereby the convening of the meetings of the preference share holders (12% redeemable non-
cumulalive) of Amkryon lnternational Private Limited (Transferor Company) was dispensed witht and also
upon perusing the affldavit of Ms Puneeta sethi, Advocate dated 31.05.2007, lndian Express (English)
dated 15 05 2007, Dainik Jagran (HindD dated 1,s 05.2007 and offtctal Gazette of state of punjab dated
01 06 2007 showing the publications and dispatch of notjce convening the sard meetings of equity
shareholders, secured and unsecured creditors of vardhman polytex Limited (Transferee company)i on
persuing the reports of the Chairpersons of the meetings of Equity Shareholders, Secured and Unsecured
Credilors of fransferee company respectively held on Og 06 2OO7 as to the result of said meetings; also
upon reading the objections filed by the pelitionercompanies to the report of the Chairperson of the
meeting of the shareholders and perusing the order dated 16.08.2007 passed in C.P No 38 ol 2007 and
upon hearing Shri Vikas Mohan Gupta, Advocate for the Petitioner companies and it appearing from the
reports that the proposed scheme of amalgamation has been duly approved by the requisite majority in
the meetings of equity share holders, secured and unsecured creditors of the transferee Company presenl
and voting rn person and/or proxy and pursuing all other material placed on record;

lhis Coun doth hereby sanction the sard scheme of Amalgamation set forth in the Petition and annexed
as Annexure P-5 lo the Company Petition No 69 lo 2007 and in the schedule hereto and hereby declare
the same lo be blnding on the shareholders and creditors of the above named companies and also on the
said Companres and all concerned and the scheme shall come into operation from the e.Ifeclive date afrer
the completion of necessary formalities,

AND

This Court doth further order thal lhe order of sanclioning the scheme of Amalgamation
shall be duly notified by the public notice in lndian Express (English Lenguege Daily), Dainik Jagran (Hindi
Regronal Language daily) and official gazette of Govt. of Punjab within 30 days.

That the parties lo lhe scheme of Amalgamation or other person interested Shall be at liberty tq apply to
thrs courl for any directions that may be necessary in regard to the working of the scheme of
Amalgamation and

That the said companies do lile with lhe Registrar of Companies a certified copy of this order wihin 30
days from this date

SCHEDULE
(Scheme of Amalgamation as sanctioned by the court)
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Annexure-P5
SCHEDULE

SCHEME OF AMALGAMATION
BETWEEN

AMKRYON INTERNATIONAL PRIVATE LIMITED
AND

VAROHMAN POLYTEX LIMITEO
ANO

ITS MEMBERS & CREDITORS
(Scheme as sanctioned bY Courf)

lunder Section 391 read with Section 394 of the CompaniesAct. 1956 in respect of theAmalgamation of
Amkryon lnternational Private Limited with Vardhman Polytex Limited)

1 DEFINITIONS

tn this Scheme, unless inconslstent with the subject or context, the following expressions shall have the
following meanings:
'l 1 "Act" means the Companies Act, 1956 or any statutory modifications or re-enactments thereof for
the time being in force

12 "Appointed Oate" means 1st April, 2006, or such other date as the Hon'ble High Court for the
States of Punjab & Haryana at Chandigarh, may order.

1 3 "Effective Date" or references in this Scheme to the date of "coming into effect of this Scheme"
or "effectiveness ot this Scheme" shall mean the last of the dates on which the conditions and
matlers referred to In clause 15 hereof occur or have been fulfilled or waived;

1 ,4 "R6cord Date" means such date following the Eflective Date as may be fixed by the Board of
Drrectors of the Transferee Company to whom shares of the Transferee Company will be allotted
pursuant to this Scheme for the purpose of giving effect to the provisions of Clause I hereof.

1 5 "Scheme" means this Scheme of Amalgamation in its pres€nt form or with modificatjon(s) approved
or imposed or directed by the Hon'ble High Court for the states of Punjab & Haryana at Chandigarh.

16 "Transferor Company" means Amkryon lnternatjonal Private Limited a Company incorporated
under the Act and having its Registered Otflce at HB 22, Phase Vl, Focal Point, Ludhiana. The
Transferor Company is engaged in the business of manufaciure of garments.

1i' "Transferee Company': means Vardhman Polytex Limited, a Company incoryorated under the
Act and having its registered office at 341K- 1, Mundian Khurd, Po.Sahabana,' Chandigarh Road,
Ludhiana- 141'123. The Transferee Company is engaged in the manufacturing ofyam.

'tI
1.9

(a)

"High Court" means the Hon'ble High Court for the Slates of Punjab & Haryana at Chandigarh.

"Unde(aking of tho Transferor Company" mean

all assets and.property of the Transferor Company wherever situate. whether cunenl or lixed,
movable or immovable, tangible or intangible as on the Appointed Date (hereinaner refened to as
"the said assets")i

All the secured and unsecured debts, liabilities including contingent liability, bank liability in
whatsoever manner, duties, cbarges and obligations including lien, mortgages and pledge, sundry
creditors, bonus, sales tax, excise and other taxation and additional liability to bonus whether or
not provided in the books of accounts of the Transferor Company as on lhe Appointed Oate
(hereinafter referred to as "the said liabilities");

Without prejudice to the generality of the sub+lause (a) above, the Undertaking of the Transferor
Company shall include land and buildings, plant and machinery capital work in progress, goods in
transit, stocks, investments, cash and bank balances, billg pf exdlange, bank guarantees, post dated
cheques, receivables, cledits, deposits, claims, po,vers, authorities, allotmenb, leasehold rights,
tenancy rights, entry and ocaupation rights, approvals, @nsents, registrations, contracts, lSl/BlS

(b)

(c)
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1

marks, engagements. arrangements, rights, credits, titles, interests, beneflts, club memberships,
advantages. other intzngibles. industrial and other licenses, permits, authorizations, quota rights,
goodwill, trademarks, patents, brand name and other industrial and rntellectual property rights,

including domain names, websites, copy rights, designs, engineering and process informatiolr,
technology, computer programme, import quotas, telephones, telex, facsimiles and other
communication facilities and equipments, rights and beneflts of all agreements and all other interesls.
rights and powers of every kind, nature and description Whatsoever, privileges. liberties, easements,
advantages, benefits and approvals of whatsoever nature and wheresoever situate, available under
any rule, regulations, statute induding dired and indired taxes. and particularly sales tax
benefityexemptions, benefit and exemption under lhe lncome Tax Act, 1961, electricity duty benefit,
modvat/cenvat beneflt and customs duty benellt, central excise registration and exemptjons, stamp
duty benellt and exemption, exPort and import inc€ntives and benefits, awards citatjons or any other
benefit / exemption given by Central or Slate Government belonging to or in the ownership, power or
possession or cont ol of the Transferor Company.

SHARE CAPITAL

Authorlsed & Paid-up Share Capital of Amkryon lnternational Private Limited, the
Transferor Company as on 31.03.2006

Share capital Particulars (Rs. in Lac)

Authorized

15,00,000 Equity Shares of Rs. 10/-
each
8,50,000 Redeemable Non-cumulative
Preference Shares of Rs. '100/- each

150.00

850.0

Total 1000.00

lssued, Subscribed & Paid up

5,00,000 Equity Shares of Rs. l0/- each.
3,00,000 12% Redeemable Non-
cumulative Preference Shares of Rs.
'100/- each.

50.00

300.00

Total 350.00

Share Application Money
(Preference Shares)
(To be converled as
unsecured loan under the
scheme and cancelled)

526.5

Authorised & Paid-up Share Capital of Vardhman Polytex Limited, the Transferse Company
as on 31.03.2006

Particulars (Rs. ln Lac)

Authorized
I 000 Redeemable Cumulative Preference
Shares of Rs. 100/- eadr.
1,99,90,000 Equity Shares of Rs. 1o/-€ach

1.00

1,999.00

Tota I 2,000.00

lssued, Subscribed & Paid
up

Equity Shares of Rs. 10/- eaci fully paid
up (0622957 Equity SItares of Rs. 10f
each)
Add: Forfeited Shares
(Amount OrigiMlry Pail-{p)

1,062.30

3.45

Total 1,065.75

10
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TRANSFER OF UNDERTAKING OF THE TRANSFEROR COMPANY

With effect from the Appointed Date. the Undertaking of the Transferor Company shall, pursuant to the
provisions contained in Sections 391 to 394 and other applicable provisions of the Act, stand
transferred to and vest in or be deemed to be transferred Io and vesled in the Transferee Company on
a going concem basis withorrt any further act, deed matter or thing (save as provided in Clause 3.2
below) so as to be@me on the Appointed Date, the assets (subject to encumbranc€s and charges, if
any existing lhereon) or liabililies of the Transferee Company. Provided always that the Scheme shali
not operate to enlarge the scope of security for any loan, deposit or facility availed of by the Transfero,
Company and the Transferee Company shall not be obliged to create or provide any funher or
additional security thereof afler the Effective Date or otherwise.

With effect from Appointed Oate, in respect of such of the assets of lhe Transferor Company as
are movable in nature or incorporeal property or are otherwise capable of transfer by manual
delivery or by endorsement and delivery, the same shall stand so transferred by the Transferor
Company without requiring any deed or instrument of conveyance for transfer of the same, and
shall become the properly and an integral part of the Transferee Company.

ln respect of such of lhe asseb b6longing to the Transferor Company other than those referred to
in sub- clause 3.2, lhe same shall, as more particularly provided in sub-clause 3.1, without any
further act, instrument or deed, stand succeeded/transfeffed to and vested in the Transferee
Company on the Appointed Date pursuant to the provisions of Section 394 of lhe Act.

Each of the moveable assets (other than those specified in sub-clause 3 2), including sundry
debtors, outstanding loans and advances recoverable in cash or in kind or for value to be received
and deposits with governmenl, semi- government, local and other authorities and bodies, forming
part of the Undertaking, shall, without any further acl, instrument or deed be succeeded/
transferred to and vested and/or be deemed to be transferred to and vested in the Transferee
Company pursuant lo the provisions of the Act and appropriate entries shall be made in the books
of accounts of the Transferee Company to record the aforesaid change.

The Transferee Company may inform in such manner as it may deem fit and poper to each debtor or
deposilee (as the c€se may be) of the Transferor Company that pursuant to the High Court having
sanctioned this Scheme under Seclions 39'l to 3% of the Acl, the said debts. loans and/or advances
specilied in sutsclause 3.4 be paid or made good or held on account ol as the case rnay be, the
Transferee Company as the person entitled thereto to the end and intent that the right of the Transferor
Company to recover or realize the same do stand transfened to the Transferee Company and that
appropriate entry should be passed In their resp€c1ive books to record the aforesaid change.

All debts, liabilities. duties and obligations of every kind, nature and description forming part of the
Undertaking of the Transferor Company shall also under lhe provisions of Sections 391 to 394 of
the Act. without any furlher act, deed of instrument be and stand transferred or deemed to be
transferred to, and vested with, the Transferee Company so as to become the debts, liabilities,
duties and obligations of the Transferee Company and furthe( it shall not be necessary to obtain
the consenl of any third party or other person who is a parly to any contract or arrangement by
virlue of.which such debts, liabilities, duties and obligations arise in order to give effect to the
provisions of this clause.

On and from the Appointed Date and subject to any corrections and adjustments as may, in the
opinion of the Board of Oirectors of the Transferee Company, be required lhe Reserves of the
Transferor Company will be merged with those of the Transferee Company in the same form as
they appear in the financial statements of the Transferor Company.

Upon this Scheme becoming effective, any loans or other obligation due between or amongst the
Transferor Company and the Transferee Company, if any, shall stand discharged and there shall
be no liability in that behalf.

ln the case of any difference ln lhe accounting policy between the companies, the imPact of the

same on the arringement will be quantlfied and adjusted in the Revenue Reserve(s) of the

Transferee Company to ensure that the financial statements of the Transferee Company reflect

the llnancial position on the basis of consistent accounting policy
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All cheques and other negotiabte instrument, payment orders received in lhe name of the

Transferor Company after the Effective Dite shall be accePted by the Bankers of lhe Transferee
Company and credited to the account of the Transferor Company. Similady, the Banker,pf lhe
Transferee Company shall honour cheques issued by the Transferor Company for payment afler
the Effective Date.

The Transferor Company has inspected, examined and seen the Direclors'Report, Audited
Balance Sheet and Prolit & Loss Account of the Tlansferee Company for the period ended 3'l''
March, 2006. and also for the previous years and have satisfled themselves aboul the correctness
thereof. The Transferee company also accepts the correctness of the Accounts of the Transferor
Company up to the Appointed Date.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subjed to the other provisions- of the Scheme, all contracls, deeds, agreements, bonds and other
instruments of whatsoever nature to which the Transferor company is a party, subsisting or having

etred immediately before or after lhe Effectve Date, shall remain in tull forc€ and eflec1 against or in

favour of lhe Transferee company and shall be binding on and be enforceable by and against the

Transferee company as fully and effeclually as if it had at all material tlmes been a Party thereto.

Any inter-se contracts between the Transferor Company with the Transferee COmPany shall stand

adj;sted and vest in the Transreree Company upon the sanction of the Scheme and upon the

Scheme becoming effective.

Transferee company shall be entitled lo use the labelling and marking materials for the goods

manufaclured and iackaged which Transferor Company was entiUed to use pursuant to the
packing laws and WeighG and Measures Laws and other similar-laws till such tjme as such
packaging materials, labels, wrappers, boxes carrying such labelling rights and disclosures and
information in accordance with these laws are exhausted. Transferee Company is authorized to
advice the statutory auditors of the sanction of the Scheme even prior to it becoming effec,tive
afler the pronouncement of the sanclion order for enabling the change to be made/noted with
effect from the Etfective Date and for permission lo continue to use lhe materials tll they are
exhausted despite the effectiveness of the Scheme.

DATE WHEN SCHEME COMES INTO OPERATION

43

5.

51

6.

6.1

This Scheme though operative ftom the Appointed Oate, shall be effeclive from the Effeclive Date.

CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANY UNTIL THE EFFECTIVE DATE

Wth effect lrom the Appointed Date and upto and including the Efiective Date, the Transferor
Company shall:

carry on and be deemed to cany on all its business and activities and stand possessed of ils
properties and assets for and on account ot and in t ust for the Transferee Company and all lhe
profits accruing to the Transferor Company or losses arising or incurred by them shall for all
purposes be feated as the profits or losses of the Transferee Company, as the c€se may be:

carry on its business with reasonable diligence and shall not without the prior written consent of
the Transferee Company alienate, charge or otherwise deal with or dispose o, lhe Transferor
Company, Underlaking or any part thereof except in the ordinary course of business:

not, without the prior written consent of the Transferee Company, undertake any new business or
substantial expansion of its existing business.

The transfer and vesting of the properties and liabilities and the continuance of the proceedings
by the Transferee Company and/or the contmcls, etc. siall not affect any transaclion or
proceedings already concluded by the Transferor Company in the ordinary course of business on
and after the Appointed Date to the end and intent hat the Transferee Company accepts on
behalf of itself all acts, deeds and things done lawfulty and execuled by Transferor Company in
the ordinary course of business.

TAX AND OTHER MATTERS

With efiect from the Efiective Date, in accordanc€ yith tE CENVAT Credit Rules, 2OO2 l::lmed

(a)

(b)

(c)

(d)
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under the central Excise Act, 1944 as are prevalent at the time of sanction of the scheme, the

CENVAT credit lying unutilized in AMK accounts shall stand transferred to 'vPL'as if the same

were the CENVAT ciedit unutilized in 'VPL' account. lt is declared that the transfer of the CENVAT

"ruait-uflo*"0 
on consumption or stock of inputs as such or in Process. including on capital gOOdS

are also transferred to the Transferee Company. The inputs or capital goods on which the credit

has been availed of have been duly accounted for Similarly any VAT credit according to local

state laws shall also stand lransferred to Transferee Company'

l-he Transferee Company shall be entitled to refund and/or set off all amounts paid by either of the

Transferor Company or the Transferee Company under the Central Excise Act, 1944 towards

excise duty paid on the export sales or dlsputed amounl under appeal if any with the

Commissioner (ApPeals) upon this scheme becoming efiective

(a) ,Transferor Company and Transferee Company are expressly permitted to revise their lncome

Tax returns and related TDS certificates and the right to claim refund, advance tax credits etc.

upon this Scheme becoming effective and have expressly reserved the right to make such

revisions in the lncome Tax loss returns and related TDS certificates and the right to claim
refund, advance tax credits etc. pursuant to the sanction of this Scheme

(b) ALL taxes of any nature, duties. cesses or any other like payment or deductions made by AMK
to any statutory authonties such as lncome Tax, Sales Tax, Excise Outy, Service Tax etc, or by

tax deduction / collection at source, in so far as it relates to, or is for and on account of the
Underlakings, relating to the period afrer the apPointed date uP to the effective date shall be
deemed to have been on account of or paid by VPL to the extent it relates to the undertakings
and the relevant authorities shall be bound to transfer to the account of and give credit for the
same to Transferee Company and not to Transferor Company upon the passing of the orders
on thls scheme by the High Court upon relevant proof and documents being provided to the
said authorities.

(c) All the benefits of lT Act 1961 available to the transferor company including benefits upon
amalgamation. shall be available to the transferee company in the same manner as it would
have been available to the transferor company had the amalgamation not taken place.

Any returns filed by the Transferor Company with the State Government for VAT or Sales Tax
matters, with the Excise Authorities and lncome Tax Authorities of the Central Government shall
be deemed to have been llled for and on behalf of the Transferee Company i.e. VPL.

It is expressly clarified that upon the Scheme becoming efiective all taxes payable and any and all
refunds of daims receivable by lhe Transferor Company from the Appointed Oate onwards shall be
treated as the tax liability or refunds of claims as the case may be of the Transferee Company;
similady all sedits for tax deductjon at source on income of the Transferor Company: or obligation for
deduction of tax at sourc€ on any payment made by or to be made by the Transferor Company shall
be made or deemed to have been made and duly complied with if so made by the Transferor
Company or the Transferee Company. Similariy any payment required to be made ,or by specified due
dates in the tax laws shall also be deemed to have.been made corecuy if so made by the Transferor
Company.

ACCOUNTING TREATMENT:

On the Scheme becoming effective, the Transferee Company shall account for the merger in its
books of accounts with effect from Appointed Oate as under:

Wth effect from the appointed date the share application money from different parties standing in
the books of Transferor Company as on 3'151 March 2006 (other than from the Transferee
Company) shall be transfened to the Transteree Company as an unsecured loan; and
correspondingly, the same amount would become an unsecured loan from the transferee
company to the Transferor Company from 151 Aprit 2006.

a) The said share application money (as stated in para 8.1 )induding the arnounb already credited in
the books of the Transfeor Company, as having been made by the Transferee Company shall be
entirely converted into unsecured loan and adjusted in tlle Amalgarnation Reconstuction Account.
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upon the vesting of the assets and liabilities in the Transferee company pursuant to the approval
of this Scheme, all the assets and liabilities shall be recorded as per the valuation on 1"' April 2006

in the books of the Transferor company including revaluation if any The indicative reference
statement of assets and liabililes is attached as Annexure I

Any adjustment in share capital account shall also be adjusted in Amalgamation Reconstruction

Account.

The net credit balance of amalgamation reconstruction account rf any shall be transferred to

amalgamation reserve account lf there remains a debrl balance in amalgamation reserve account
it shall be adjusted against share premium account

Transferee Company shall, record the assets and liabilities of Transferor Company vested in il
pursuant to this Sch;me. at their respective book values as on 'l '' April, 2OOo

Transferee Company shall credit the aggregate face value of the new 8yo non cumulative
redeemable preference shares issued by it to the shareholders of Transferor Company pursuant

to this Scheme to the Share CapitalAccount in its books of accounts.

ln case of any difference in accounting policy between Transferor Company and Transferee Company,
the impact of the same till the Appointed Date will be quantified and adlusted in the balance of Profit
and Loss Account of the Transferee Company to ensure that the financial statements of Transleree
Company rellect the flnancial position on the basis o, consistent accounting policy

ISSUE ANO ALLOTMENT OF SHARES BY THE TRANSFEREE COMPANY

3,00,000 (Three Lacs Only) '12% non cumulative redeemable preference shares of Rs 100/- each of
Transferor Company, being the shares in Transferor Company held by Transferee Company as
investments and transfened to Transferee Company pursuant to Clause 3 of this Scheme shall stand
canc€lled.

Simultaneously with lhe above in consideration for the transfer and vestlng of the Undertaking of
the Transferor Company to the Transferee Company, the Transferee Company shall without any
further act or deed, issue and allot to each member of the Transferor Company whose name is
recorded in the regisler of members of the Transferor Company on the Record Oale, in the ratio of
1 (One) 8% non cumulative redeemable Preference Share of Rs. 100/- (Rupees One Hundred
only) each redeemable on any date within a prriod of 18b months from the date of issue and
credited as fully paid-up in the Transferee Company for every 100 (One Hundred) equtty share of
Rs.10/- (rupees ten only) each fully paid up held by such member in the Transferor Company ("the
Share Entitlement Ratio")

The Board of Directors of the Transferee Company shall be at liberty to redeem the 8% non
cumulative redeemable preference shares at any time within 18h months from the date of issue
by giving three months notice to the holders of preference shares.

The shares to be issued and allotted pursuant to para 9.2 above shall rank in all respecls pari-
passu with each other.

The shares issued to the members of lhe Transferor Company pursuant lo clause 9 2 above shall
be issued in physical form by the Transferee Company on or before such date as may be
determined by the Board of Directors of the Iransferee Company. The B% non cumulative,
redeemable Preference Share of Rs.'1 00/- (Rupees One Hundred only) each issued as above will
not be subject to listing with the stock exchange(s) in which the equity shares of the Transferee
Company are listed.

The issue and allotment of 8% non cumulative redeemabls preterence share of Rs. 'l oo/-
(Rupees one Hundred only) each in the Transferee company by the Transferee company to the
shareholders of the Transferor company as provided in his scheme is an integral partihereof
and shall be deemed ro have been carried out as if the procedure raid down undeiseciion gl (1A)
and any other applicable provisions of the Act were duly co.ndied with.
ln the case of the equity or preference shares held by ttle Transferee Company in the paid_up
share capital of the Transferor Company ad vae;rersa, the same snafl effuairufy.irni
cancelled on the Effective Date.
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l6 The cancellatron of preferences'share capital held in the Transferor company and share premiurrr

accountintheTransfereecompanyasabove,whichamountsloreductionofsharecapitalofthe
iiun.i",o,company and the rianiferee' 

""'i1ll"1i:r:,:l'$J;.iil1l,"t"" ""Iffir";",:#:".?':lIder of any paid up share capital and the order o[

deemed to be an order under Section 102 of the

liance of the provisions of Section 100 to 104 of
anies (Court) Rules, '1959, and other aPPlicable

re caPital

Upon the Scheme being effective the Authorized share capital of the Transteror Company would

be added to the authorized share capital of the Transferee Company and the authorized share

capital of the Transferee Company would stand increased to that extent without any further act or

deed. The Board of Orrectors of the Transferee Company are authorized to make such changes in

the Memorandum and Articles of Association of the Transferee Company to give effect to the

cninge in authorized share capital of the Transferee Company without following any procedure

under the Act upon sanction of the Scheme

LEGAL PROCEEOINGS

All suits, clarms, actions and proceedings by or against the Transferor Company pending and/or

arising on or before the Effective Date shall be continued and be enforced by or against the
Transfuree Company as effectually as the same had been instituted by or pending and/or arising

agaanst the Transferee ComPanY.

EMPLOYEES OF THE TRANSFEROR COMPANY

A the employees of the Transferor company who are in the employment on the Effeclive Date of this
Scheme shall as from such date, become the employees of the Transferee Company on the basis thal
their services have not been intenupted by the vesting of the Underlaking of lhe Transferor Company
in the Transferee Company under lhis Scheme and that the lerms and conditlons of services
applicable to them on the Effective Oate will not in any way be less favourable to them than lhose
applicable to them immediately before the Effective Oate as aforesaid.

On the Scheme becoming linally effective the Transferee Company shall stand substituted for the
Transferor Company for all purposes whatsoever relating to the administration ot operation of or
in relation to the obligation to make contribution to the Provident Fund, Gratuily Fund and Pension
and or Superannuation Fund or any other Special Fund created or existing for the benelit of staff.
workmen and other employees (including former employees) of the Transferor Company in
accordance with the provisions of such Funds or Trusts as provided in the respective Trust
Deeds. lt is the aim and intent of lhe Scheme that all the rights and duties and powers and
obligations of the Transferor Company in relation to such Funds or Trusts shall become those of
the Transferee Company.

DISSOLUTION WTHOUT WlNDING UP

On the Scheme becoming effec-tive the Transferor Company shall be dissolved without going
through the process of winding up and shall be succ€eded by the Transferee Company.

APPLICATIONS TO THE HIGH COURT

The Companies shall make applicationypetitions under section 39i and 394 and applicable
provisions_of the Act to the High Court ,or the States of Punjab & Haryans at Chandigarh for
sancl.ion of this Scheme and for dissolution of the Transferor Company w'thor,t winding up.

ODIFICATION OF THE SCHEME

The Board of oirectors of the Transferor company and the Transferee company in their full and
absolute discretion may assent to any modification or amendment to the schemi which the High
court, and/or any other competent authority may deem fit to approve/impose and effect any oth-er
modification or amendment which the Boards may consider necessary or desirable and givl such
drrection for settling any question, doubt or difficulty arising under ttre scireme or ln regiro to it,
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15.

151

(a)

(b)

(c)

(d)

16.2

to.J

16.

16 1

implementation or any other matter connected therewith (including any queslion, doubt or difilculty
arislng in connection with any deceased or insolvent shareholder of the Transreror Company or

the Tansferee Company) and to do all acts, deeds and things as may be neoessary desirable or

expedient for carrying the Scheme into effect ln the event that any modificatbo o. amendmenl to

the scheme is unacceptable to the Transferor company and/or the Transferee company for any

reason whatsoever the Transferor company and/or Transferee compsny shall b€ at liberly to
withdraw from the Scheme at any time.

SCHEME CONOITIONAL ON APPROVAUSANCTION

The Scheme is conditional upon and subject to;

The approval of number and value of

such classes ol ComPanY as may be

directed by High . either at meeting or

lhrough Consent under Section 391 of

the Aat lor calling/dispensing of meeting(s) and necessary resolution(s), if any been passed under
the Act for the purpose

The sanction of the Scheme by the Hon'ble High Court for the states of Punjab & Haryana at

Chandigarh under section 391 and 394 of the Act and necessary order or orders under section
394 of the Act being obtained

Such other sanctions and approvals under any law including sanction of any Govemmental
Authority as may be requrred by law in respect of this Scheme being obtained

The fiting of the necessary certified copies of order/ orders of the High court for the states of Punjab

& Haryana at Chandigarh sanctioning the Scheme with the Registrar of Companies, Punjab.

EFFECT OF NON RECEIPT OF APPROVAUSANCTIONS

The Board of Direclors of the Transferor Company and the Transferee Company shall be at liberly
to withdraw from this Scheme in case any condition or alteration imposed by any authority is
unacceplable to both ol them.

ln case the Scheme is not sanctioned by the Hon'ble High Court; for any reasgn whatsoevet ot lor any
other reasons, the Scheme cannot be implemented, the Scheme will become null and void and of no
effecl and in that event no rights andlor liabilities shall acsue to or be incuned inter-se by the
Transferor Company and the Transferee Company and the parties shall bear and pay their respeclive
costs and expenses incuned in connection with or relating to the Scheme or pursuanl thereto.

Since each of the permissions, approvals, consents, sanctions, remissions, special reservations,
sales tax deferment, incentives, concessions and authorizations, shall stand vested and permitted
or continued by the order of sanction of the Hon'ble High Court, the Transferee Company shalllile
the Scheme, for the record of the statutory authorities who shall take it on tile, pursuant to the
sanction order of the Hon'ble High Court.

SETTLEMENT OF DIFFFERENCE OR ISSUE THROUGH ARBITRATION

lf any doubt or difference or issue arise between the parties hereto or any of their shareholders,
creditors, employees and any other as to the construction hereof or as to any account, valuation
or apportionment to be taken or made of any asset or liability vested under this Scheme or as to
the accounting treatment thereof or as to anything else contained In or relating to or arising out of
this Scheme, the same shall be referred to arbitration of a sole arbitrator appointed by consent of
both the parties and law of arbitration as in force shall apply.

COSTS AND EXPENSES

All costs, charges and expenses of the Transferor Company and of the Transferee Company in
relation to or in connection with the Scheme shall be borne by the Transferee Company.

17.

17 .',|

18.

18.1

Dated this 28th day of February. 2008
(By the Court)

sd/-
Assistant Registrar

For Registrar
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IN THE HIGH COURT OF PUNJAB ANO HARYANA AT CHANDIGARH
(oRlGlNAL COMPANY JURISDICTION)

COI\iIPANY PETITION NO 69 OF 2OO7

(coNNECTEO WrrH CoMPANY PETITION NO. 38 OF 2007 )

COIJIPANY PETITI rJ NO F 200

IN THE ATTER OF;-

The Companies Act, 1956

N THE MATTE F:-

Section 391 (2) - 394 of the Companies Act, 1956

IN THE MATTER OF:-

(1) Amkryon lnternational Private Limrted (AIPL) (hereinafler called as the Transferor company) having
its Registered Offlce al HB - 22, Phase Vl Focal Point, Ludhiana, Punjab through its Director Sh.
Sudheer Rangnekar. -

..... Petitoner No. 1/ Transferor Company

(2) Vardhman Polylex Limited (VPL) (hereinaffer called as the Transferee Company) having its
Registered Office at 341 K-1, Mundian Khurd, PO. Sahabana, Chandigarh Road. Ludhiana-141 123
through its Chairman-cum-Managing Oirector Sh. Ashok Oswal

-... Petitioner No. 2 / Transferee Company

PET|T|ON UNOER SECTTON 391(2)- 394 OF THE COMPANtES ACT,
1955 READ WITH RULE 9 OF COMPANIES COURT RULES, ,I959 FOR
SANCTIONING THE SCHEME OF AMALGAMATION, ANNEXURE P-5

PRAYER

It rs, therefore. respectfully prayed that Scheme of Amalgamation, Annexurs P-5, hereto may be
sanctioned by this Hon'ble Court so as to be binding on the Transferor company and the Transferee
company, all the Shareholders and secured and unsecured Creditors of the said companies and all
concernedi

Such further orders may also be passed by this Hon'ble Court as this Hon'ble Court may deem lit and
proper in the facts and circumstances o, the instant c€se in the interest ofjustice.

77

'rhe Scheme of Amalgamation between Amkryon lntornational Private Llmited (AIPL) (hereinafier
'called as the Transferor Company) having its Registered Offlce at HB - 22, Phase Vl, Focal Point,
Ludhiana, Punjab WTH Vardhman Polytex Limited (VPL) (hereinafler called as the Transferee
Company) having its Registered Office at 341 K-1, Mundian Khurd, PO. Sahabana, Chandigarh Road,
Ludhiana- 141 '123

Lry-THE MATTER OF:-

I
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Before the Hon'ble Mr' Justice Permod Kohli

Dated the 28th day of February, 2OoB

ORDER ON PETITION

Tne above noted company Petition No 69 of 2007 coming up for further hearing on 28-02-2OOB duly
supported by affidavits of Sh. Sudheer Rangnekar, Director of Amkryon lnternational Private Limited
(Transferor Company) dated O4.OB 2OO7 i and affidavit of Sh. Ashok Oswal, Director of Vardhman Polytex
Limited (Transferee Company) dated 04.08 2007; upon perusing the said petition, the order dated
16 08 2OO7 whereby notice oipelition was issued to the Regional Director, Northern Region, Ministry of
Company Affairs, Noida and to the Offlcial Liquidator and notice of petition was also directed to be
published in lndian Express (English), Oainik Jagran (Regional Language) and Otficial Gazette of the
Punjab Govt , and upon the pursuing the affldavits of Shri Vikas Mohan Gupta, dated 26 09.2007 showing
the publicatron of notice of the petition under Section 391 to 394 of the ComPanies Act. '1956 in lndian
Express (English) dated 13.09.2007, Dainik Jagran (Hindi) dated 13.09.2007 and the Oflicial Gaze$e of
the Punjab Govt dated 21 09 2007: and upon hearing Shri Vikas Mohan Gupta, Advocate for the
petitioner companies and persuing the Affldavit of Sh. Rakesh Chandra, Regional Director, Northem
Regron, Ministry of company Affairs, Noida, dated 11.'10.2007; and the report of Shri O.P Oiha, Official
Lrquidator dated 07 112007; upon persuing the aflidavit of Sh. Ashok Oswal s/o Sh. R.C. Oswal.
Chairman and Managing Oirecior of Vardhman Polytex Limited (Transferee Company) in reply to the
affidavit lield by the Regional Oirector, Northern Region, Ministry of Corporate Alfairs and also upon
reading all other material placed on record THIS COURT DOTH OROER.

(1) That all the properties, rights and powers of the transferor company specified in the first, second
and third parts of the Schedule hereto and all the other properties, rights and powers of the
Amkryon lnternational Private Limited (Transferor Company) be transferred without further act or
deed to the Vardhman Polytex Limited (Transferee Company) and accordingly the same shall
pursuant to Section 394(2) of the Companies Act, 1956, be transterred to and vest in the
transferee company for all the estate and interest of the transferor company therein but subject
nevertheless to all charges now affecting the same; and

(2) That all the liabilities and duties of Amkryon lnternational Private Limited (Transferor Company) be
transferred withoul. furlher acl or deed to the transferee company and accordingly the same shall
pursuanl to Section 394(2) o, the Companies Act, '1956, be transfened to and become the
liabilities and duties of the transferee company; and

That all proceedings now pending by or against the transferor company be.continued by or against
the transferee company; and

(3)

(4) That the transferee company do without further application allot to the members of the transferor
company the shares in the transferee company to which they are entitled under the said Scheme
ot Amalgamation: and

(5) That the aforesaid companies do within 30 days after the date of this order, cause certified copies
of this order to be delivered to the Registrar of Companies for regiskation and on such certified
copy being so delivered the transfer or company shall stand dissolved without the process of
wrnding up and the Registrar of Companies shall place all documents relating to the transferor
company and registered with him on the file kept by him in relation to the transferee company and
the files relating to the said two companies shall not be consolidated accordingly: and

That any person interested shall be at liberty to apply to the courl in the above matter for any
directions that may be necessary.

(6)

Schedule
(as supplied by counsel)
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SCHEDULE

Part I

(Short description of the freehold Ptoperly of the lransferot company)

Statement as on APPointed Date 01.04 .2006

Fixed Assets

ptant and Machinery, buildtng and other llxed assets amounting to Rs 103.72 lacs under below:

Plant and Machinery

Pa rticulars ac
57 25

57 .25

1 Plant & Machinery_
Tota I

Land & Building

i Sr. No. Pa rticulars
Land siluated at Village Uchi N4an9li,

Chandi arh Road, Ludhiana
Building situated alHB-22, Phase Vl, Focal
Point, Ludhiana

10.86

Total 15.68

Vehicle and other fixed Assets

Sr. No. Pa rtic u la rs
Electflc lnstallation in the Fa Bu rld in

(Rs in lac)
7 .37

2 23 42
30.7 9

Furniture & Fixtures
Total

Other Assets

Sr. No. Particulars Rs ln lac
1 Deferred Tax Assels Other Asset 4'l 80
2 M ISc nd ,tU re Othe r SS e I 5.89

Tota I 47.69

Current Assets

Sr. No. Particulars
1 Current Assets

Loans & Advances
Tota I

(Rs in lac)
7 2.51
802

80.53

Liabilities

2

F
Sr. Xo Pa rtic u la rs (89 lr_lssl

45.57

I5.07

Current Liabilities & Provisions
unsecured Loans
Tota I

(Rs in lac)

482

79

1

Sr. No.

t h

1

4 9.50



Part ll
(Short descrip tion of the leasehold Property of tho transferor comPany)

tement as o oint dDa 01.04.2006

Plant and Machinery

Sr. No. Pa rticula rs

----NlL-----

Land
Sr. No .- P?rtictf.Ers

Growth Ci:ntre.
has been forfeited

d of Rs. '16.56 lacs
24.03

Total 24.03

Vehicle and other fixed Assets
t (Rs. ln lac)Sr. No.

---NlL---

Curreflt Asset5

--NlL--

Sr. No. Particulars (Rs. ln lac)

(Rs. ln lac)

--NtL--

Part lll
(Short description of all stocks, shares, d6bontur"s and other charges ln actlon of the transferor
company)

Statement as on ADoointed Da te 01.04.2006

Shares / Stocks /D ebentwes/ Othet Charges

Sr. No. Partic ulars (Rs. ln lac)

-NtL-

80

Fixed Assots
Plant and Machinery, building and other fixed assets amounting lo Rs 24 03 lacs under below:

(Rs. ln lac)

I

(Es in lac)

t

I

l

t__

-

Liabilities
Sr. No.

I

Particulars

Particulars


