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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OoF

TIME TECHNOPLAST LIMITED
{Formerly known as Time Packaging Limited)

L. The name of the Company is TIME TECHNOPLAST LIMITED,

II. The Registered Office of the Company has been shified from the State of
Maharashtra to Daman (U.T.) vide CLB Order dated 272 March, 20083.

I - The Objects for which the Company iz established are :

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

1L

To carry on the business of manufacturers, producers, processors,
importers, exporters, dealers, suppliers, distributors, agents, traders and

‘marketiers of drums, barrels, cans, containers, deccrative ecans,

decorative containers, crates, boxes, tubes, collapsible tubes, seals, P.P.
caps, tin containers, metal containers, bacelites, plastic moulded, blown,
extruded containers, bagges, packing containers, hozes, wrapping papers,

-water proffing papers, tarpaulin, corrugated conteainers, wrappers of all

kinds, multi-laminated, flexible ard rigid packing, pillow packing, grmny
bags, plastic packaging of all kinds ineluding bottles, collapsible hello
gunny bags, " sachets, pouches, made from plasitic, high density
polyethelene, low density polythelene, polypropylene, nylon, polyester,
ethyelene, vinyl, acetate, HDPE, LDPE, PP, BOFF, PVC, PET, paper,

- metal, foils, filros, aerosol containers of metal, aluminium, plastics,

fibrous materials and to carry on packaging of every description and

~ kind.




2

To carry on the business in India or elsewhere as manufacturers,
producers, assemblers, processors, fabricators, designers, formulators,
converters, buvers, sellers, dealers, importers, exporters, conftractors,
kirer, repairers, agents, distributors, ztockists and supplier of prefile
plastics, P. V. C. pipe, moulded industrial articles, industrial component
and articles, tubing, films, rolls or their allied and auxiliary plastic
products, arteles made from different technelogies including extrusion
process, packaging material, articles made from injection moulding, .
blow moulding, compressor moulding, vacuum forming, housewares,
different sizes and types of material handling crates and/ or containers,
plastic palettes, plastic luggage articles, suiteages, light and heavy
automobiles parts, components and accessories, electrical appliances for
T. V. cabinets, computer parts, plastic moulded furniture and other
lifestyle produsts, syothetic turfs and mats, mouldings for cornices,
decorative mouldings, frames made of plasties, wood, cork, reeds, canes,
wickers, horn, bone, ivery, whalebone, shell, amber, mother of pear],
celluloid and substitutes thereof, mouldings for ~ picture frames,
profiles, pleture frames, pictures, ready — made framed pictures &
all other parts, accessories, articles & things associated with or
auxiliary to the business of manufacture & trading of foregoing
iterns made from plastic polymers, papers, metals, feils, flms,

aerosol, aluminium, fbrous materials ete. :

To carry on the business of manufactirers of, dealers in, seller,
purchasers, eontractors, Importers, exporters and supplier of polythene,
polypropviene, ABS, Nylon, polystyrene, PUR, PE, PV.C. polyester
gtrips, PUR plastic powder and such other arficles requored to
manufacture profile plastic, P. V. C. pipe, moulded household articles,
tubing, films rollz. :

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

4.

To purchase, distribute, lease, let or take on hire, machinery for
packaging industry. .

To deal with and invest the moneys of the Company in such manner
as shall be thought fit and to lend, advanece or deposit moneys in
industrial and other undertekings as in loans on such terms and
conditions as may be thought expedient. :

To carry on business of Purchasers, Sellers, Distributors, Traders,
Manufacturers and otherwise dealers in all kinds of plastic paclaging
articles drawn, out of plastic bungs, master batch, scrap, granules and
articles made of plastic and combination of plastie and other materials,

To deal with and invest the moneys of the Company in such menger
and upon such securities as shall from time to time, be thought necessary
or fit for the benefit of the Company, and to lend, advance or deposit
money, securities and property, with or without charges, interest or
security, fo or with such person or to receive and accept. deposits,
advances and loans on such terms and conditions as may be thought

.expedient and in that, the Company shall not carry on the business

of banking &s defined in the Banking Regulation Act, 1940.

To deal with in negotiable and other transferable instruments for
Company’ 'h_usmes:;s properties, assets or rmighits with or without
any securities with Government, Public or private sectors organisations,

. persons or persons by way of horrowing or advancing loans, deposits

upon properties of all kinds, machineries, vehicles and components



10.

11.

- 18,

14,

15..

16.
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3

thereof, securities jewelry items and other merchandises produce, articles
of every description by all systems of finance or any other form in such
manner ag may from time to time hgdetezmjnedbydjrecturs.

" 'To purchase, acquire, take on lease, or ir exchange urinanjfotherlawﬁil

manner gny area, land building, structures and to turn the same into
account, develop the same and dispose of or maintain the same for the

" business of the Company.

To purchase or otherwise ad:'_{uire any pétenf, processes, devices,
inyentions, trademarks, formulas, goodwill and other rights and deal
with or dispose of the same in any manner whatsoever.

To acquire from time to time and deal with all such stock-in-trade, goods,
chattels and effects as may be necessary or convenient for any business
for the time being cartied on by the Company,

. 'To establish, provide, maintain and conduet or otherwise subsidies research

laboratories and experimental stations, workshops for scientific and technical
researthes and experiments, to undertake and carry on scientific and
technicalreseamhgs,eg&ﬁmentsandtestsofaﬂhndstopmute
mventions by establishing, providing, subsiding and endowing or assisting
leboratories, workshops, libraries, lestures, meetings and conferences and

providing or contributing to the remumeration’s of scientific or techniesl
experts, professors or teachers and by providing or contributing to the award
of echelsrships, prizes, grants to students or otherwise and generally fo
encourage, promote and reward studies, researches, investigations,
experiments, tests snd inventories of any kind that may be eonsidered

likely to assist any business which the Company is antborised to carry o

To cause the Company to be regisiered and recogrized in any Indian
state or foreign counfry or place and to open branches in India or outside
for purpose of the Company.

Subject to Section 391 to 394 of the Act, to acguire or amalgamate with
any other company whose objects, and/or include objects similar to those
of this company, whether by sale or purchase (for fully or partly paid
up shares or otherwise) of the undertaking subject to liabilities of this
or any such other company as aforesaid with or without winding up
or by sale or purchase (of fully or partly paid up shares or otherwise}

“of all the shares of stock of this or of any other such company as.

aforesaid or by partoership or in any other manner.

To enter into any arrangements or partnership for sharing profits, unisn
of interest, co-operation, juint ventures, reciprocal concession either in
whole or in part with any other company, firm, persons, governmment
or authorities, public or quasipublic hodies that seem condusive to the
Company’s ohject ar any of them and to obtain from any such government
or autherity any rights, privileges and concessions which the company
may think desirable to obtain and to caxry out, sxercise and comply
with any such arrangements, rights, privileges and concessions.

To accumulate capital for the purpose of the commpany and to appropriate
the Company’s assete for specific purposes znd to hold shares and
securities of any other firms, companies or corporate bady or Government.

To issue in shares and debentures stocks of the company at
par or at premivm or at discount and to sell or ta dispose off the
undertaking of the Company or any part therecf for such consideration
as-the Company may think fit.




18,
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20.

21.
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To enter into contracts with the government whether local, provincial
or central in the TUnion of India ar elsewhere in the world for the
purchase and sale of goods, cloths, m:a.chme:ry, spare parts, securities,
ghares, stock debentures.

To remunerate any person or company and psay commission or brokerage
in cash or otherwise whatsoever for services rendered in placing or
asgisting to place or guaranteeing the placing of shares, or debentures,
or other securities of the Company and to adopt, become bound
by and carry ioto for that purpose by any persen or Company for
or on behalf of the company and to pay all the expenses ineurred for
promotion and incorporation of the company.

Subject to Sections 58A and 292 of the Act to borrow or raise or sesure
the payment. of money in such manner as the Company shall think fit
or by the issue of debentures, debenture-stock, perpetusl loans, fix
deposit receiptz or otherwise mortgage of any other securities
charged or based upon the undertaking of the company beth present
security and upon such terms as to priority or otherwise and generally
tobunuwmnneymsunhamannerasthe directors shall think fit, subject
to the direectives of R.B.L

Subjectmtheprﬁﬁsinnsﬂftheﬁsttnameptagiﬁandtﬂg[veingiﬁs
property, movable or immovable inside or ouiside India, stock,
debentures, securities assigning of Insurance pelicies ot in cash or shares
from or to the individuals or fira  or companies  whose objects
may be the same or different in appreciation of the service rendered
or otherwise.

To distribute any of the assets, properties belonging to the Company,
amongst the members in specific kind subject to the provisicn of the
Companies Acet, 1956 in the event of winding up.

To gua:antee the performance of contracts, :agreemem;s nbhganons,
discharge of any loans or advances or repayment of monies by its subsidiaries
Joint Ventwres and / or Associate companies in such manner as the Company
may think fit and to create martgage, charge, pledge, hypothecation
or otherwise encumber or dispose of all or any of the properties and assets
of the Company, both present and future, and to issue any other security
in favour of banks, Non-Banking Finance Companies (NBFCs} or any
ﬁnanmalmsnmmonsforanymrmsedwbmwedbyanypersm
on - such terms andmndlhonsastheﬂnmpanymaythmkﬁt.

C. OTHER OBJECTS :

24,

25.

Tucan‘yonthebusmessufgeneralmpurtsandexportsufa]lhnds
and te act as Export House and Export Import Agent.

To carry on the activities of and connected with Serieulture,

. Agriculture, Horficulture Cultivation and Farming and foresterisation

28.

in all kinds of products and for the same to buy and develop farms,
plantations, land, jungle and other implements a.nd machmery requ:red

Te carry on business as ﬁn&nmﬂrs and to aet as guarantors,
brekers and agents and to finance exports and imports, to acquire and
deal in immovable properties, to carry on construction and building
activities and to act as contractors, agents and hire purchase
merchants, ' '

*Inserted after obtaining consent of the skawhnlders by postal ballot

effective

12.70.2018.
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30.
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To act as investors, finance agénts_, factors, brokers, surveyors, horrowers,

lenders, underwriters or give and accept any guarantee for performance
of any obligation or undertaking in India or elsewhere in the world.

To invest mouies in stocks, securities, shares, debentures, movable

. or immavable properties, motor cars, ships, launches, trucks, and

all other vebicles, films, all kinds of - elecirical articles, machinery,
bullion, jewellery, peatls, precious stones, ornaments, gold, silver, non-
ferrous metals, and the like articles and: goods of every description for
capital appreciation ar sele and purchase or éitherwise in such manner
as may from time to time be determined by the Company.

To carry on inall theas.pects, the .business.-nf.hire,purchase moertgage,
general finance agents and open pawn house and safe deposit lockers.

To transact and carry on agency business of every kind and take agencies
of any firm, company or companies within India or abroad with the
same object and like wise appoint agents for its own. business.

To undertake, carry out, promote and sponsor or assist any activity for
the promotion and growth of national economy and for discharging social
and moral responsibilities of the company to the public or any section
of the public as also any activity likely to promote naticnal welfare ar
gocial economic or moral uplift of the publie or any section of the public
and witheut prejudice to the generality of the foregoing and in such means
from time to time undertake, carry out, promote and sponsor any activity
for publication of awvy bocks, literature, newspapers or for organising
lectures or seminars, likely to advance these objects or for giving merit
awards, scholarships, loans, or any other assistance to deserving students
or other scholars or persons to enable them to prosecute their studies
or academic pursuit or researches or to take up establishment of any
Medical Research Centre to collect information and advises on modern
techniques for treatment of diseases for the benefit of the rural areas
either by itself or through any of the agencies and for establishing
eonducting or assisting any instifutions fund trust, having any
one of the aforesaid objects as one of its ohjects by giving donations
or otherwise in any other manrer in order to implement any of the ahove
mentioned objects or purpose, transfer without consideration or at fair
or concessional value, and subject to the provisions of the Companies
Act, divest the cwnership of any property of the company to or in favour
of any public or local body or authority or cenfral or state government
or any public institution.

Toundertake,cazwaut,prmndteaﬁdapnmnrruraldevdopmtimluding

. any programme for promoting the soecizl and economic welfare of or the

uplift. of the public in any rural area and to ineur any expenditure on
any programme of rural development ard to assist execution and promotion

. thereof either directly or through an independent agency or in any other

manner. Without prejudice to the generality of the foregoing “programme
of rural development” shall algo include any propramme for promoting the
socdial and economic welfare of or the public in any rural development,
and that the words “rural area” shall inelude such areas as may be regarded
s rurgl areas under section 33-CC of the Income Tax Act, 1961, or any
other law relating to rurzl development for the time being in force as
rural areas and in order to implement any of the above mentioned chjects
or purpose, transfer without consideration, or at such fafr or concessional
value and subject to the provision of any property of Company to or -
in favour of any public or local body or authority ar central or State -
Government or any Public Institutions. '




33,

34,

35.
86.

37

38,

39,

41.
42,
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To carry on all or any of the business of mechanieal and
manufacturers suppliers of implement and machinery, tool makers,
smiths, steel and brass fonders, metzl workers, machimsts, iron and
steel workers, metallurgists, motor and automobile spare parts and sugar
mills machinery manufacturers of surgical instruments, metals,
machinery, implements, rolling stocks and hardware of 21 kinds.

To carry on forward trading in commodities, metals, Cotton Cylon,
Polyester and Silk yarn, Cotton grain, seeds, oil or in any
other commodity, as permissible under law.’

To carry on the business of brick makers,

To carry on business of manufacturers, importers, exporters, dsalers,
hirers, repairers, cleaners, carriers and stores of motor  cars
autemobile, spare, parts, omni buses, trucks, lorries, tractors, Hull
dezers, motor eycles, scooters, motor Boats, motor buses, motor lerries,
motor vans, sea planes, ship gliders, and other conveyances of alt
descriptions whether propelled or assisted by petrol, spirit, steam, gas,
animal, atomic or other power or engines, bodies, and other things used
in or in cennection with the above mentioned things.

.To carry on the business of ecold storage, refrigeration, cooking,
dehydrating, preserving, canning of any products on Companies
ewn account or as contracters for any governmental, municipal body,

- or individuals on such terms and conditions as may be mutually agreed

upon. :

To earry on the business as meal manufacturers, grains and seed
merchants, oil merchants, cotton, groundnuts, ginelly, mowra and caster
merchants, cake and corn merchants, millers, flour merchants,
bakers, biseuit makers, confectioners, milling of flour, wholemeal,
atta, suji, rava (semolina), baseen {(gram flour), marufacturing of
brealfast foods, spaghetti and macrond,

Ta carry on the business of exhibition, of films, cinema 0wnez:s, film
distributors, studie owners and all other allied materials, trades and
techniques, - ' :

To purchase or ctherwise acquire any land, building or premises and fo
turn into accounts, develop, improve, alter, demolish or let out the
purposes of carrying on the business hotel, restaurant, coffes, tavern,
lodging house keepers, and fo carry on the business of wine, spirit
and liquor merchants;, importers, exporters and manufacturers of
aerated minerals and artifidal waters and other drinks whether
intoxicating or not, or caterers for public amusement or entertainment,
proprietors job masters, refreshment room keepers, farmers, dairymen .
andieememhants,victuallers,ﬁveanddealstockandm]mielandfomign :

produce of all description, hair dressers, perfumers, chemists, preprietors
of clubs, baths, dressing room, library; play ground, indoor and
outdoor games, sports, recreation, exhibition, enterfainment of all Kinds,
tobaceo and cigareties agents for railway and shipping company and
tourists, theatrical cinemas and opers box : '

To earry on the business of brewers, distillers and other allied business,

To purchase, take on lease or otherwize acquire and building vine yards,
gardens and other places for growing, kedping, brewing, preparing and
stering of land products, plants or other things as may be Tequisite
for carry on the said business,



45,

47.
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To carry on execute and conduct a general mntract:ing business to submit
fenders and undertake to 21l sorts of building, manufacturing,

" producing, farming, surveying, supplying, designing, enlarging,

repairing, remﬁde]li.ng, managing, administering, controlling ard
supervising business. : : _ '

Te carry on the business as dealers in and purc]:asers of dairy farms,

"garden and produce of all kinds and in particular milk, cream, botter,

ghee, cheese, poullry eggs, fruits, vepetable .ghee, vepetable
oils,artificin]l  phee, spices, sausages, prawn, potted meat, table
delicacies, loaves, bread manures, ' '

To carry on the business of the heuse, shop, saloon, halls and other
apartment and exhibition decorators and execute decorative work of all
soris, to prepare, manufacture paint use, import device, design 211 kinds
of artistic objects for use and ornamentation or any property used in
the decorations or furnishing of buildings, exhibitions or other structures
of all nds and nature whatsoever.

To carry on dll kinds of business of manufacturers, importers,

- exporters, dealers, assemblers and distributors of radics, radiograms,

gramaphones, domestic and commercial refrigerators, coolers,
freezers of all kinds, humidifying, dehumidifying, ventilating and
copling plants, room coolers and sir conditioning of all kinds, records,
bare and rubber insvlated wires, cables, flexible vords, fuse wires, copper
weld and aluminium wires, electric switches and switch gears, contents
lamps, motors, fans and electric goods plastic and light material
products, equipment and aceessories of all kinds cold storage, equipments
and all articles and things used in manufachmre, construction,
erection, maintenance and working thereof in connection therewith in
any way whatsoever. To repair the same and their machinery

.and appartus.To manufacture and deal in  loud  speakers,

transformers, microphones, transmitters, amplifiers, amplier receivers,
public address equipment and manufacture, installation, erection,
repairs, maintenance and working thereof or in connechion therewith.

To manufacture sewing machines, repairing machines, thrashing
machines, tragtors and all kinds of farm implements and machinery,
dairy machines, elevating machines, conveying machines, transmission
machinery, incubators and parts and tools thereof and accessories
requisite thereof, '

48. To buy, sell, import and deal in all kind of machinery, food products,

seeds, patents and licenses of all kinds of fertilizers, live stock-feeds.

49, a. To carry on the business of founders of ferrous and non ferrous metals,

sheets, metal workers, mechanical, " structural, ‘electrical and
metallurgical engineers to carry oa the work of cast iron foundry for
the manufacture of all types of pipes and fittings, water
Teservoirs, drainage, requisite including manhole frames and covers,
-gratings and ladders, cast irons, sanitary appliances and Lttings -
including fluching cisterns for bath tubs, wash basins, cast iron
building, requisites including railing spiral stairs, ladders, ventilators,
ornamental  window frames, pillars, aprieultural implements
including choppers, plough, cast iron, railway eastings including
sleepers, fish plates, wheels and other fittings, house hold
requisites and utensils including cooking pan containers, cold mining
and engineering requisites including pinions, tube wheels, pump
parts and other general and special castings and to execute any other




50.

ol.

B2,

ag.

56.

aT.

o8.

59,

&0,

.S_

parnmlar orders received from local and moftssil indusirialists
dealers, general public Government ‘departments. -

b. Fo carry oz the work of mecharical and electrical engineers and
to run 2 workshop to undertake and execute all types of mechanical
and struetural jobs of manufacturing, fabrication and ereclion of
buildings and . articles and to do varicus types of sheet metal
work including manufacturing and construction of storage tanks,
buckets, drums, various “types of containers andother similar
items that may be easily marketed.

To carry on the business of jewellery, bullion merchants, geldsmiths,
silversmiths, gem and stone merchants.

To deal in precious stones, diamonds, pearls, jewellery, watches,
clocks, chronometers, gold and silver plates, electroplate, cutlery presents
and gifts, coils, cups, medals, shields, ecurios, articles of virtue,
art. and antiques, dressing bags, band bags, bronzes.

Te enpage or carty on the business of raising, packing, garding,
preparing for market, eggs, butter eream, milk farm and poultry
“products of a1l description. To hateh, breed and raise either by natural
mezans or incubators or ctherwisze pouliry of all kinds.

To buy, sell and deal in chicken, chicken food, incubators, ducks, turkey,
ghees and guinea fouls, partridges and other birds.

To manufacture sugar and sllied products from beetroot, sugarcane,
gur, molasses and any other substances or Produce or themicals
whatsoever.

To purchase, produoe, grow, raise, preserve, purify, .reﬁ_ne, impert,
export, repair, sell and deal in sugar, sugar candy, suger cane, gur,
molasses, syrups and gll other by-products and focd products
and to maintain refinery, foundaries, workshops, distilleries and -
other works for the purpese of the Company.

To manufacture, deal in imports and exports of anatomical, orthopaedic
and surgieal instruments, applianees and dressing of all kinds and other
works for the purpose of the Company.

To grow, raise, tend and saltivate tea, coffee, canchona, rubber and other
pmduceandtucarryunthahusmﬂss of tea planters in all its branches .
to carry on end work the business of eultivators, wine owners and buyers

of every kind of vegetable, mineral or other produce of the soil, {o
prepare, manufacture and render marketable any such produce either

in. its prepared, manufactured or raw state and either by wholesale or
retail : ' :

To carry on the business of spraying on farms, grow lands,
cultivation, products and other allied business of eradieation of
disease, virus and insecticides.

To carry on the business as travel agents, tourist and cargo carriers
by road, air, sea or by any other mede of tzansport and to earry on

all allied husmess and activities pertaining to the travelling and tourist
business.

(e} To carry on the business of buying, selling, esporting, importing,
manufacturing, constructing, -devising and preparing all kinds of
advertising novelties, materials, aids, complimentary gifts



61.

" B5.
6.

87.

68.
69.
0.

71.

7a.

73,
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devices, design and any other media used for the purpose of audio,
visual publicity and advertisement. :

(b)To carry on the business of advertising agents both outdoor and
through newspapers, magazines, books, periodicals, directories,
souvenirs, screens, walls, buses, railway carriages or through any
other media of advertisement of all types. |

To carry nn_..tha business of suppliers, manufacture, dealers,

importers, exporters and agents of pulp paper hardboard, packing

materials, straw products to establish paper miils.

To undertake sels, manufactire and transport of and trade in ell classes,
types varieties and categories of goods, commodities and merchandise.

To deal in and manufacture plastic goods, polyester goods and other

. articles and synthetic material and products.

Te carTy on the business of steel furniturse, iron safes, rolling shutters,
office equipment and other steel structursl products.

Tocanyonth&husinessnfﬁnance_brokars.

To carry on the business of investment company and invest and acquire,
hold, sell and otherwise deal in shares, debentures, stock, bond,
obligations and securities issued or gusranteed by any company or by
any Government, semi- government, state public bady or authority
whether in India or otherwise. - '

To carry on the business of iron founders, steél makers, manufacturers
and engineers - of textile machinery, tools, implements and metalware
of every description, brass, founder, metal workers, mill wrights,

imsts, wire drawers, tube, pipe and tank manufacturers, movlders,
metlallurgists,” fitters, galvanizers, japanners, electroplaters and end
enamellers. -

To manufactore dyeé, dye intermediates, drugs and pharmaceuticals
and intermediate hulk_ drugs, chemieals and textile suxilisries.

To carry on the business as manufacturers and traders of petrochemicals
and its bye-products and corresponding products.

Tumarkettheproductsufanygwezmsntauthmiﬁeé,mpaﬂm,ﬁrm
msﬁchutherpmﬁaﬂtypesandtumnymtmarkeﬁngmimsthemoﬁ

To design, develop, assemble, manufacture, import, .export, buy, sell
stock, distribute, fit, alter, repair, convert, let on hire snd otherwise
deal in all electronic, electrical, electromechanical equipment, devices,

-appliances, apparatuses, assemblies, sub-assemblies, piete, instruments

used in the fields of telecommunications, wireless eommunizations, radio
navigation, andio visual, computers and office automation and such

Teo cerry on the business of gﬂ::age prupﬁetbrs; service stations
and workshops for motors and such other vehicles of all kinds and
descriptions. .

To aet as contractors, agents and suppliers to the Central Government,
State Government, Foreign Governments, Joint Stock Companies
Corporations, Co- operative Societies, Municipal or other local bodies
and other state agencies, authorities and sther bodies of all deseriptions,
whether incorporated or not and to individual and firms.




74,

75.
76
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To deal in, purchase or otherwise acquire and sell, dispose of, imporf,
export exchange and deal in diamonds, gems, stones, jewellery, pearls,
curiges, articles of virtue, art and antiques.

To cerry on the business of advertising agent in all its. branches. .
To carry on the business of dealers, commission and selling

© agents, stockists, preferred stockists; sub-distributors, scle distributers,

77,

78,

79.

80,

82.

retailers, and whole-sellers of iron and steel, textiles of all kinds, paper
board, cement, sugar, -rice, wheat and other grains and commodities,
chemieals, toilers, tobacco, cigarettes, articles and merchandise and
stores and spare parts of all kinds.

To undertake, transact and esecute all kinds of agency business and

to act as selling agents or commission agents for apy person, firm or
corporafion. -

Te manufacture, purchase, sell, export, import or otherwise deal in
micro computer floppy diskettes, audio, video and computer tapers,
coating for and slittering of video magnetic tape, assembly of video
magnetic VHS tapes and audic magnetic tapes. To manufacture,
purchase, produce, develop, sell or otherwise deal in duplicated and/
or pre-recorded film on video tapes. To develop design, manufacture
and deal in computer software on computer media.

To cmﬁoﬁthébusinessufmamﬁactumrs of and denlers in containers,
bozes, packings, - wrappings, wrappers and receptacles of all kinds made

from paper and boards, including cardboards, and plywoodds, plastic

materials, metals, alloy, glass, veneers and other materisls of 21l kinds,
whether synthetic or not for trade and industries of every description. .

To carry on the business as Importers, exzporters, manufaciurers
of and dealers in all kinds of household applianees including refrigerators,
dryers, heaters, presses, presswre cockers, hot plafes, other cooking
tensils of all types, containers, buckets, toasters, mixers, washiogs
machines and other electric appliances such as radios, televisions,
transformers and elecfric motors of every kind and description.

.'Tocmonfhebuainessufmanuﬂacturﬂs of and dealers, in all onds

of plastic materiale including styrene, polystyrene, vinyl chloride,
polyvinyl chloride, polyethylene, polyolefines, vinyl acetate and co-
polymers of one or more of the above andfor other producis, acrylics
and polyesters, polycarbonstes and polyethers and epoxy resins
and composition silicon resins and compositions, P.F UJF. and
other thermosetting resins and moulding compoesitions, tylons, rilsan
and similar  thermoplastics, moulding compositions  ineluding
prefabricated sections and shapes, cellulosic  plastic and such other
termesetting and thermoplastie and materials.

To manufacture, imports, exports and deal in all kinds of watches, clocks
and all their aceessories and parts and mechanical and quartz movement.

To purchase, develop and twrn o account, take on lease or in exchange or
otherwise acquire land and buildinigs, tenements of any tenure or any part
thereof andfor interest therein and to hold or to sell, let, alienate, mortgage,
charge or otherwise deal with such land, tenements and buildings. -

To construct, erect, maintain, either for the company or for other parties,
roads, street, water tanks, buildings, houses, flats and shops either upon
other such land acquired by the Company or vpon other land and to
alter and improve the land and other immovable properties of all types.
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. 85. To carry on the business of ‘builders, bmldmg “contractors, construction
. engineers, designers, furnishers, architects, town planners, estate agents,
property dealers, property brokers in commercial and residential buildings.

sea, air, rail and road or other means of tra_i_n_qurt ‘and own, manage
-.-and’ maintdin lorries; | trucks; -Cranes, - tempos, container carriers
‘and to act - as- ‘shipping agents, - custom clearing - and - forwarding
; agents, freight  contractors end brokers, warehousemen, wharfingers

86. To carry on the bﬁsiﬁéﬁ of 'ca'rriei's .of .gbodq,‘imerchandisé,'carg'd by

- and tq__'prbvidq -all- ‘services and facilities connected thereof.

81, ‘To cla.rry':'dn, the _Buﬁineés of ma;nuféétu'z-erfs'-_'oﬂ" dealers in, - seller,

. purchasers, contractors, importers, exporters and supplier of all kinds

of merchandise, ‘machinery equipment, - -

88. To . carry on .the business as. manufacturers; traders, importers, .
. exporters agents, distributors, stockists; suppliers of all types of -
eléctronic, electrical goods, ‘components, machineries, “equipmeht,

. .apparatus, meters and testing equipments. = - R
.. -89, Tocarry on any all other business, industrial, trading, manufacturing,
.- - commercial,. artistic, - agricultural, -consulting, servicing or any in
- -anywhere whatsoever and in any goods, commodities or products including
- the business of general agency or other business which may seem to the -
- Company capable of being conveniently carried.on and calculated directly
or indirectly to render any of the Company’s properties right or activities
~ for the time being profitable and also to acquire, promote and foster -
subsidige or acquire interest in any: industry, commerce institution, -
establishment or undertaking in any country or ‘countries _-whatsoever
and either as  importers, exporters, dealers, factory manufacturers.

_or otherwise in ‘any manner and as consultants, technical advisers,
assessors ot surveyors.” . ‘ S

. The Liability of the Members is Limited.”

: : 7
*The Authorised Share Capital of the Company is Rs, 52,50,00,000 {(Rupees (
Fifty Two Crores Fifty Lakhs only) divided into 50,00,00,000 (Fifty Crore)
Equity Shares of Rs. 1/- each and .25,00,000 (Twenty Five Lakhs)
. Redeemable Preference Shares of Rs, 10/- each with power to increase or
reduce the capital and to divide and sub-divide shares into several classes
_ and to attach thereto respectively such preferential, qualified or deferred or
. special rights, privileges or conditions as may be determined by or in
accordance with the Articles of Association of the Company for the time
being and to vary, modify or abrogate any such rights, privileges or
- conditions in such manner as may be permitted by the Companies Act,
12013 -or as provided by the Articles of Association of the Company for the
time being. ' '

" * Amended by Ordinary resolution passed at the AGM held on 29.09.2021

Change in Authorised Capital w.ef.
- Rs, '
1,00,000 Since incorporation
15,00,000 01.03.1991 (EGM)
2,00,00,000 28.03.1992 (EGM)
8,00,00,000 01.03.1993 (EGM)
12,50,00,000 29.12.1995 (AGM)
17,50,00,000 30.11.2000 (AGM)
27,50,00,000 12.08.2006 (EGM)
32,50,00,000 -14.02.2015 (EGM)
*52,50,00,000 29.09.2021 (AGM)
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We, the several persons whose names and addresses are subscribed below are
desirous of being formed into a Company in pursuance of the Memorandum of

Association and we respectively agree to tzke the number of shares in the capltal
of the company set opposite to our respective names

Names, Addresses, Description | Numberof | Signature | Names, Address,
and Occupation of Equity Shares of Description and
Subscribers. taken by each | Subscriber Occupation of
subscribers Witness
SUDARSHAN DANGI 100 s/,
Sfe Swarup Singh Dangi {Shares)
2-27, Ishwar Nagar,
L.bs Marg, .
Bhandup (West),
Munbai - 400 078
Business.
Sl
o
g
c
3.
2 g g
4055w &
| 3 gai8c %
NAVEEN JAIN 100 sar. g:EE °HT §
§/o Late-Mahendra K. Jain (Shares) gredesE 3
Clo Mr. M.G. Deshmukh & 22 2% g ©
6/B, Gagandeep, BESSE=s ¢
Gulmechar Road No. 1, = :,E,-, .
Jubu Vile Parle Scheme, z g
Mumbai - 400 049 - g
S
3
Business
{Shares)

TOTAIL

Place: Mumbai

Tated the 4th day of November, 1955



THE COMPANIES ACT, 2018 AND
THE COMPANIES ACT, 1956 (fo the exterit applicahle)
' (COMPANY LIMITED BY SHARES) |
'ARTICLES OF ASSOCIATION*
OF .

TIME TECHNOPLAST LIMITD
| | PRELIMINARY

1. The regulations contained in Table F in the first schedule to the
Act shall apply to the Company to the extent o which they are not modified,
varied, amended or altered by these Articles. - - T

2. Interpretation

Unless the context; otherwise reguires, words or expressions contained in these
Alﬁdessha]l'bearﬂjesamemeaﬂngasinthq.&ctﬂlereinaﬂerdeﬁned]uran?
statutory modification thereof in force. The marinal rotes hereto are inserted for
convenience and shall not affect the construction hereof and in these presents,
unless there be something in the subject or context ineonsistent therewith:

. “Aet” means the Companies Act, 2013 and includes where the context so admits

mwm@entwﬂﬁtmmﬁﬁmhﬁw&offwﬁhebe&nginfﬂm&
and any previous company law, so far as may be appli . :

Wo:r&sandexpressiunsusedintheﬁrﬁdesahaﬁbearthesamemeaﬁingasﬁsed
in the Act or the Rules, as the case may.

“Armual General Meeting” means a general meeting of the Members held in
accordance with the provisions of Section 96 of the Act and any adjourned holding

“Articles” meaps these Articles of Association as adopted or as fmm-tilme to time
altered in accordance with the Act.

“Anditors” or “Anditor” means the auditor or auditors of the Company appointed

i pursuance of the provisicns of Section 139 of the Act,

“Beneficial Owner” means the beneficial owner as defived in Clause (2} of Sub-
Bection (1) of Section 2 of the Depositories Ack, 19946, .

“BoardnfDireci:ors”or“Bnard”means#heBuar&nf]jirectorsforthﬂﬁmeheing

of the Gampany and inclides z Committee constituted by the Buard (“Committes™).

“Chairman/Vice Chairmen” means and includes Chairperson/Vice Chairperson

for the time being of the Company by whatever name called and appointed in-

accordance with the Act and these Artjcles.

*  The New Articles of Association were adopted pursmant to members' resolution passed at
the annual general meeting of the Company held on 22.09.2018 in substitution of old
Articles of Association of the Company,
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“Depositories Act™ 'ﬁeans_ the Depositoriezs Act, 1996 and includes where the
context 50 admiits, any statutory modification or re-enactment thereof.: -

“Depository” means a depositery as defined under Claunse {e} of sub-section (1)
of Section (2} of the Depositories Act. '

“Directors” means the directors for the time bemg of the Company.
“Dividend” includes interim dividend but exciudes hoous Shares.

“Equity Listing Agreement” means the agreement entered into with the
Exchange for listing of equity shares and includes where the context se admits
any amendment or modification thereof for the time being in force.

) “Emhange”meanstheﬂbnckExchangeanxchmgeswhemthesharesofthe
" Company are listed for the time being.

“independent Blrector” means a person as defined in Section 14%(6) of the Act
and/or Clause 16{b) of the Listing Regulations (hereinafter defined) including any
statutory modifications or re- enactments thereto.

“In Writing” and “Written” includes printing, lithography and other modes of '
representing or reproducing words in a visible form.

Words importing the singulétr number &lso include the plural number and vice-
versa.

“Rey Managenal Persunnel” meaans the persens as s defined in Sectmn 2{51) of
the Act.

“Managingﬂirectm”meansthemanag‘ngdirecturorthedeyutymanaging
director or the joint managing director for the time being of the Company by
whatever name called and appointed In accordance with the Act and these Articles.
“Member” or “Shareholder” means a Person as defined in Section 2(55) of the Act.

“Memorandum” means the Memorandum of Association of the Company.
“Month” means the English Calendar month.

“Office” means the registered office for the time being of thﬂ Company.
“Paid up Capital” includes credited as paid up, |

“Person” includes any corporation as well as md.wzdual

“Proxy” includes attorney duly constituted under a power of attorney appointed
mamdannemththepmmmnsnftheﬁctandtheﬂules '

‘“Register” means the Register of Members of the Company required to he kept
under Section 88 of the Act.

“Registrar of Companies” means the registrar of companies of the State in which
the Office is for the fimme being situated. : .

“Rules” means the rules framed by the Ministry of Corporate Aﬂ'aus (,,MDA )
under the Act, as- amended from time to time.

“Share Capital® means the capital for the fime being raised or s.uthnnsed to he
raised for the purposes of the Company.

“Shaves” means the shares into which the capﬂ:al is divided and interests
_eorrespending to such Share. '
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“The Company” means “Time Technoplast Limited” indluding its former name
or its changed name from time to time. = S

“ The Listing Regulations” or. “LODR” mesans SEBI (Listing Obligations and
Disclosure Requirements) Regulations,2015 including any statutory modification(s)
or re- enactment(s} thereof. '
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Company not to purchase its own shares _
Save as permitted by Section 67 of the Act, the funds of the Company shall -
not be employed in the purchase of seeurity, Shaves in the Company and .
the Company shall not give, directly ar indirectly, any financial assistance,
whether by way of loan, guarantes, the provision of security or otherwise,

for the purpose of or in connection with eny- purchase of or subscription for
Shares in the Company or any company of which it may, for the time being,
be a subsidiary. The Articlés shall not be deemed to affect the power of the
Company to enforce repayment of loans to Members or to exercise a lien
conferred by Article 31. ;

Porchase of own shares _

Bubject to Sections 68 and 70 of the Act, the Company may purchase its
own Shares or other specified securities out of (i) its free reserves; or (ii)
the securities premium account; or {iii) the proseeds of the issue of any Shares
or other specified securities or (iv) otherwise specified by the law for the time
being in force. ' _ ' '

Registered Office

Theﬁfﬁuesha]]heat'suchplaceastheBumdshaﬂdetermjnasubjecttn
provisions of the Aet, _ :
: SHARES
i) Share Capital ' '
The Authorised Share Capital of the Company is as stated in Clause
V of the Memorandum with the rights, privileges and conditions
- attached thereto as are provided by the Articles for the time being. The
Company shall have power to increase, reduce, consolidate, sub-divide
or otherwise alter the Share Capital and to divide the Shares in the
Share Capital for the time being into several classes and to attach
thercof Tespectively such preferential or other rights, privileges and
- conditions in such manner as may be permitted by the Act or provided
by the Articles of the Company for the time being.
ii} Redeemable Preference Shares .
Subject to the provisions of these Articles and of the Act, the Compeny
.shzll have power to issue preference Shares which may, at the option
of the Company, be liable to be redeemed out of the profits or out of
the proceeds of a fresh issue of Ehares made for the purposes of such
redemption. The Board may, subject to the provisions of Section 55 of

. the Act and the Companies {Share Capital and Debenture} Rules, 2014,
Exercisesuchpawerinsunhmamerasitmaythinkﬁt._' '

ifi} In respect of terms of issue of Shares the provisions of Articles 53, 54,

55, 56 and 57 shall apply. - '
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iv) DPematerinlization or Rematerialisation of shares
The Company shell be. entitled to dematerialize all or any. of its existing
securities, rematerialize all or any of its securities held in the
Depositeries and / or to offer its fresh shares or buyback its shares
in a dematerialized form pursuant to the Depesitories ‘Act and the
relevant Rules, if any. I

. ¥} Option to receive securities eertificates or to hold Shares with

Depository. = . |

Every person subscribing tn or ;thdjng securities of the Company shall
have the option to receive security certificates or to hold the securities’
with a Depository. o

vi} If a persan opts to hold his security with a Depository the Company
ghall intimate such Depository about the details of allotment of the
security,. and on receipt of the informafion, the Deposgitory shall enter
in its records the name of the allottees as the Beneficial Owner of the
-BECUTItY. _ '

vii) S-em.ﬁ-ities in Depositories _

- All securities held by a Depository shall be dematerialised and be in

fungible form. Nothing contained in Sections 88, 89 and 186 of the

Azt, shall apply to a Depositery in respect of the securities held by it
~ on behalf of the Beneficial Owner. ,

viii) Rights of Depositories and Beneficial QOwners
Notwithstanding anything to the contrary contained in the Act or these
Articles, a Depository shall be deemed to be registered owner for the

purpose of effecting transfar of ownership of security on behalf of the
Beneficial Owner: ' ' ’

ix) Save ay otherwise pravided in (h) above, the Dapository, as the registered
owner of the segurities, shall not have any voting rights or any other
Tights in respect of the security held by it.

Allotment of shares

Subject to the provisions of these Articles, the Act and the Rules, the Shares
shall be vnder the contrel of the Board, who may issue, allot or otherwise
dispose off the same or any of them, on such terms and econditions, at such
times, efther at par or at a premium and for such consideration as the Board
thinks fit. | ' ' -
Power to issue Shares

The Company may, subject to the Act, issue any part, or parts of the unissued
shares {either equity or preference carrying a right to redemption out of the
profits or liable to be so redeemed at the option of the Company) upon such
terms and eonditions and with such rights and privileges annexed thereto
as the Board at their discretion may think fit and proper. Subject to the
provisions of the Act and the Rules, in particular, the Board may issue such
shares with such preferential er qualifying rights to dividends and for the

. distribution of the assets of the Company as the Board may, subject fo the

aforesaid sections, determine from time to time.
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Commeission and Brokerage

The Company may exercise the power nf paying commission conferred by
Section 40(6) of the Act along with Rules thereof and in such case shall comply

- with the reguirements of that section and the Rules. Such commission may

be satisfied by the payment of ¢ash or the allotment of fully or partly paid
Shares or partly in one way and partly in the other. The Company may also
on any issue of Shares or debenfures pay such brokerage as may be lawful.

Installment of Shares to be duly paid

If, bythemnd:tmnsnfa]]ntmemofanysham the whole or part of the amount
or issue price thereof shall be payable by installments, every such installment
shall, when due, be paid to the Company by the Person wha, for the time
be-.mg shaﬂhethereg:steredhulderoftheﬂharenrbyhmmmtornr
administrator. .

Liability of joint holders of Shares

The joint-holders of a Share shall be several]y as well as jointly liable for
the payment of all msta]]ments and ma]]s due in respect of such Share.

Trust not recug:msed

Subject fo Section 89 of the Act, save as herem ofherwise provided, the
Company shall be entitled to treat the registered holder of any Share as
the absolute owner thereof and accordingly shall nof, ezcept as ordered by
a court of competent jurisdiction or ag by statute required. be bound to
recognise any equitable or any otker claim ta or interest in such Share on
the part of any other person

Who may be registered

‘Shares may be registered in the name of any person, ¢ompany or other hody

corporate. Not more than three persons shall be registered as joint holders
of any Share.

SHARE CERTIFICATES
Authority to issue Share Certificates

Subject to the pmvisidns of the Act and the Companies {Share Capital and
Debentures) Rules, 2014 or any staiutory mn-diﬁcaﬁon or re-enactment
thereof;

i) The certificates of title to share and duplicate thereof when necessary
ghall be issued as ‘may be approved by the Board or Comm:.ttee thereof

i) Members right to certificate

Every Memher shall be entitled free of charge to one certificate for all
the Shares of each class repistered in hiz name or if the Board so
approves to several certificates each for ome or meore of such Shares.
Such certificate shall be issued in accordance with the provisions of the
Act and Rules. In respect of any Shares held jointly by several Persons,
the Company shall not be bound to issue moré than one certificate and
delivery of a certificate to one of several joint holders shall be sufficient
delivery to all such holders:

PToﬁded, however, no Share certificate(s) shall be issued for Shares held
by the “Beneficial Cwner(s)” with the Depository. Provided that
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notwithstanding what is stated above, the Company shall comply with
such rules or regulations or requirements of any Stock exchange or the

Rules made under Securities Contracts (Regulation) Act, 1956 ar any
_ other Act, or rules as applicable in this behalf.

i) Fees on issue of new Share certificate, registration of probates ete.

Euchfaeasp:uﬁdedpmsuantmthepruﬁsionsnftheﬁcturﬁu]eﬁ
thereof or any lesser amount as may be decided by the Board or
Committee thereof from time to time shall be charged for:

a)  Sub-division and consolidation of Share and debenture certificates
“and for subdivision of letters of allobment and split, consolidation,
repewal and pucca transfer receipts intoe denominations corre-

sponding to the market unit of trading,
bj Sub-division of rencunceszhle Letters of Right. _
e) Issue of new certificates in replacement of those which are old,
. decrepit or warn out or where the cages on the reverse for
recording transfers have been fully utilized.

d)  Registration of any Power of Attorney, Probate, Letter of Admin-
. istration or similar other documents,

CAIAS
Calls :
The Board may, from time to time, subject to the sanetion of shareholders

and subject to the terms on which any Shares may have been issued and
subject to the provisions of Section 49 of the -Act, make such ‘calls as the

. Board thinks fit upon the Members in respect of all moeneys nnpaid on the

Shares held by them respectively and not by the conditions of zlletment
thereof made peyahle at fized times and each Member shall pay the ameunt
of every call so made or him to the persons and at the times and places
appointed by the Board. A call may be made rayable by installments and
shall be deemed to have been made when the resolution of the Board
authorising such eall was passed.

Restriction on power to make calls

Notice of any call as' may be prescribed shall be given specifying the time
and place of payment and to whom such call be paid. '

Payment of interest on call

i} Ifthesumpayableinrespectnfmmﬂorinstaﬂmemismtpaid-
on.ar before the day appointed for payment thereof, the holder for the
time being in respect of the Share for which the call shall have been
madeortheinstallmentshauhedua,shaﬂpayinterestfarthe same
at maximum rate, as preseribed in the Act or Rules or under any other
law for the time being in force, from day appointed for the payment
 thereof to the time of the actual payment or at such lower rate as the
Board may determine. ' :

ii) The Board shall be at liberty to waive payment of -any such interest
either wholly or in part. . -
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Amount Payéi}le ai fixed times or payable in installments on calis

If, by the terms of any Share or otherwise, any amouvnt iz made payable
upon allotment or at any fized time or by installments at fized times, whether
on aceount of the amount of the Share or by way of premivm, every such
amount or installment shall be payable as if it were a call duly made by
the Baard and of which due notice had been given, and all the provisions
herein contzived in respect of calls shall relate to such amount or installment
accordingly. - . S |
Evidence in’ action by Company against shareholders

Or the trial or hearing of any action or suit brought by the Company against
any Shareholder or his representatives to recover any debt or meney claimed
tc be due to the Company in respect of his Share, it shall be sufficient to

. prove that the name of the defendant is or was, when the claim arose, on

the Register as a holder, or one of the holders of the number of Shares in
mspectnfwhichsuchdaimismademdthaithe_ammntdaim&dismt
entered as paid in the books of the Company and it shall not be necessary
to prove the appointment of the Board who made any ezll, nor that a quorym
was present at the Board meeting at which any call was made ner that the
meeting at which any ¢all was made was duly convened. or constituted nor
any oiber matter whatsoever but. the proof of the matters aforesaid zhall
be eonclusive evidence of the debt. - o o
Payment of calls in advance . o

The Board may, if it thinks fit, receive from any Member willing to advance
the same, all or any part of the money due upon thé Share held by him
beyond the sums actually called for and wpon the money so paid or satisfied
in-advance, or so in respect thereof as from time to time exceeds the amount
of the calls then made upon the Share in respect of which such advanece
has been made, the Company may pay interest at such rate as may be fixed

. by the Board. Money so paid in excess of the amount of calis shall not rank

for dividends or ¢onfer a right to participate in profits. The Board may at
any time repay the amount so advanced upon giving to such a Member not
less than three (3) month s notice in writing.

Reveestion of eall

A call may be revoked or postponed at the diseretion of the Board.

FORFEITURE AND LIEN
If calls or installment not paid notice may be given

If any Member fails to pay any call or instellment of a call .on or before

the day appointed for the payment of the same, the Board may, at any time,
during such time as the call or installment remains unpald, serve notice on
such Member requiring him to pay the same, together with any inferest that
may have accrued and all expenses that may have been incurred by the
Company by reason of such non-payment. . :

Date and place of payment of call

The notice shall name 2 day in accordance with the Act and the place or
Dlaces on and at which such call or installment and such interest and expenses
aforesaid are to be paid. The notice shall also state that in the event of non-
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payment at .or before the time, and at the place appointed, the Shares in

.respect of which such eall was made or installment is payable will -be liable

to be forfeited. '

¥ nofice is not mmplied with, Share may be forfeited

If the requirements of any such notice as a_foresaid not be complied with,
any Shares it respoet of which such notice has been given may, at any time

thereafter, before payment of all calls or instzllments, interest and expenses,
due in respect theraof, be forfeited by a resolution of the Board to that effect.

Notice of forfeiture

When any Share shall have been so forfeited, notice of the resolution shall
be given to the Member in whose name it stood immediately prior to the
forfeiture and an entry of the forfeiture, with the date thereof, shall forthwith .
be made in the Register, but no forfeiture shall be in any manner invalidated
by an omission or neglect to give such notice or to make such entry as

‘Forfeited Share to become property of the {Jompaﬁy

AnyShaIeso forfeited shall be deemed to be the property of the Company
and the Board may sell, re- allot or otherwise dispose off the same in such -
manner as it thinks fit. '

Power to cancel forfeiture

The Board may, at any time befure any Shares so forfeitéd'sha]l have been
sold, re-allotted or otherwise disposed off, cancel the forfeiture thereof upon
such conditions as it thinks fit. . :

Liahility on forfeiture

A Person whose Share has been forfeited shall cease to be a Member in respect
of the Share, but shsall, notwithstanding the forfeiture, remain lizhle o pay
and shall forthwith pay to the Company, 21l ealls or all installments, interest
and expenses, owing upon or in respect of such Share, at the time of the
forfelture, together with interest thereoa, from the due date to the time of
actuel payment st such rate as may be fised by the Board and the Board
may enforce the payment thereof, or any part thereof without any deduction
or allowance for the value of the Shares at the time of forfeiture, but shall
not be under an obligation to do so. - :

Evidence of forfeitare o
A duly verified declaration in writing that, the declarant is a Direetor,

_Ma.nagerorSecretaryoftheCompanyandhasheenauthmisedbyaBnard

resolution to act as declarant and that certain Shares in the Company have -

.been duly forfeited on a date stated in the declaration, shall be conclusive

eﬁ{f{me of the facts therein stated as against all Persons elaiming to be
enfitled to the Shares and such declaration and the receipt of the Company
for the consideration, if any, given for the Shares on the sale or disposition

- thereof shall constitute a good title to such Shares and the Person to whom

any such Share is sold shall be registered as the holder of such Share and
shall not be bound to see the application of purchase money, nor shall his
title to such Share be affected by any irregularity or invalidity in the
proceedings in reference to such forfeiture, sale or disposal. '
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Forfeiture provisions to apply to non- psyment in terms of issue

The provisions of Articles 22 to 29 hereof shall apply in the case of non-
payment of any sum which, by the terms of issue of Share, becomes payable
at a fixed {ime, whether cn aceount of the nominal value of & Share or by
way of premium, as if the same had been payabie by virtue of a call duly

Company’s lien on shares

The Company shall have & first and paramount lien upon every Share not
being fully paid-up, registered in the name of each Member (whether sdlely
or jointly with others}) and upon the proceeds of sale thereof for moneys:
called or payable at a fized time in respect of such Share whether the time
for the payment thereof shall have actuslly arrived or ot and no equitable
inteyest in any Share shall be ereated except as otherwise provided in the
Articles. Such lien shall extend to all dividends from time to time declared
in respect of such Share subject to the provisions of Section 124 of the Aot
and also to borus declared on the shares. Unless otherwise agreed, the

 registration of a-transfer of a Share shall operate 2s waiver of the Company

g liem if any, on such Share, - ’
Enforcing lien of sale

For the purpage of enforcing such lien, the Board may sell the Share subject
thereto in such manner as i thinks fit, but no sale shall be made until such
time for payment as aforesaid shall have arrived and until notice in writing
of the intention to sell have been served on such a Member, his executar
or administrator or his Committee, eurator bonis or other legal representative
as the case may be and default shall have been made by him or them in

+ the payment of the moneys called or payable at a fixed time in respect of

such Share for such preseribed period after the date of such notice.
Application of proceeds of sale

The pet proceeds of the sale shall be received by the Company and applied
in ar towards payment of such part of the amount in respect of which the
lien exists as is presently paysble, and fhie residue, if any, shall (subject to.
a like lien for sums not presently payable as existed upen the Share before
the sale) be paid to the Persons entitled to the Share at the date of this
sale.

_ Validity of sales in exercise of lien and after forfeiture

Upon any sale sfter forfeiture or for enforeing a lien in purported exercise
of the powers herein before given, the Board may appoint some persons ta
execute an instrument of transfer of the Share sold and cause the purchaser
5 name to be entered in the Register in respect of the Share sold and the
purchaser shall not be bound to gee the regulavity of the procesdings, nor
to the application. of the purchase money and afier his name has heen entered
in the Register in respect of such Share the validity of the sale shall not
be impeached by any Person, and the remedy of any Person aggrieved by
the sale shall be in damages only and against the Company axclusively.

Board’s power to issune new certificate

Where any Share, under the powers in that behalf herein mnﬁajneﬂj is sold
by the Board and the cerfificate in respect thersof has not been delivered
to the Company by the former holder of such Share, the Board may issue
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a new certificate for. such Share distinguishing it in such manner as it may
think fit from the certificate not so delivered. '
TRANSFER AND TRANSMISSION

Execution of transfer, etc.

The instrument of transfer shall be in writing and all the provisions of Section
56 of the Act and the Companies (Share Capital and Debentures) Rules, 2014,
shall be duly complied with'in respect of all fransfers of Shares and the
registration thereof. _ _

Transfer. of De_mai; Shares -

Nothing contained in the foregoing Article shall apply to trensfer of securities
affected by the transferor and transferse both of whom are Beneficial Owners
with the DEpﬂSitD!:T. :

. Application by transferor

Applicaticn for the registration of the transfer of a Share may be made either
by the transferer or the fransferee, provided that where such application is
made by the transferor no registration shall, in the case of a partly paid
-Share, be effected unless the Company gives notice of the application to the
transferee in the manner prescribed by Section 56 of the Aect and the
Companies (Share Capital and Debentures) Rules 2014 and subject to
provisions of these Articles the Company shall, unless objection is made by
the transferee within specified time, enter in the Register the name of the
frapsferee in the same manner and subject to the same conditions as if the
application for registration of the transfer was made by the transferee.

Form of transfer

Thﬂinstrumentnftﬂnsﬁersha]]heinthef&rmﬁmscﬁb&dhytheﬁctand
the Companies(Share Capital and Debentures) Rules, 2014,

Form of transfer of Dmt Shares

Nothing contained in the foregoing article shall apply to transfer of securities
affacted by the transferor and transferee both of whom are Beneficial Owners
with the Depository. '

Board’s power to refuse to registration of transfer

Subject to the provisions of these Articles, and of Section 58 or any other
applicable provisions of the Act and Equity Listing Agreement or any other -
applicable provisions of any other law for the time being in force or any
statutory modification(s), the Board, may on sufficient cause, refuse to register
any transfer of shares or the transmission of shares by operation of law of -
the right to a Share. ' '

No transfer to a person of unsound mind ete.

No trapsfer shall be made to & persen of unsound mind and no transfer of
partly paid Shares shall be made to a minor. '

Imstrument of transfer left at Office when to he retained

Every instrument of transfer shall be left at the Office for reg:i,étration,
accompanied by the certificate of the Share to be transferred or, if ne such
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. certificste is in existence, by the Letter of Allotment of the Share and such

other evidences as the Board may require to prove the title of ihe transforor
or his right to transfer the Share. Every instrument of transfer which shall
be registered chall be retained by the Company, but any instrument of transfer
which the Board may refuse to register, unless the Board decide otherwise,
shall be returned +o the person depositing the same. .
Notice of refusal to register transfer

If the Board refuses, whether in pursvance of Article 41 or otherwise, to
register the transfer of, or the transmission by operation of law of the right
to any Shere, the Company shall, within the time prescribed by the Act,
Rules or Fquily Listing Agrzement send the transferee and transferer or to

the person giving intimation of such transmission, as the case may be, notice
of the refusal.

Ne ¥Fee on vegistration of trgﬁsferftransmissinn

No fee shall be-payable to the Company in respect of transfer or transmission
of any Shares in the Company. '

Transmiszion of registered Shares

The execuior or administrator of a deceased Member (not being one of several
joizi-bolders) shall be the enly person recognised by the Company as having
any title to the Shares registered in the name of such sole Member and in
case of the desth of any or more of the jointholders. of any registered
Share, the survivor shall be the only person recognized by the Company as
having any title to or interest in such Share, but nothing kerein contained.
shall be taken to release the estate of 2 deceased joint- holder from any
lisbility om the Share held by him jointly with any other person. In case
of death of the surviver, provisions of Section 72 of the Act shall apply. Before
recognising any executor or adminisirator, the Board may require him to
obtain a Grant or Probate or Letters of Administration or other legal
representation, as the case may be from a competent Court in India, provided
nevertheless that in any case where the Board, in its absolute discretjon

+thinks fit, it shall be lawful for the Board to dispense, Letters of Administra-

tion or such other legal representation wpon such terms as to indemnity, as
it considers proper. '

Transfer of Shares of insane, minor, deceased, or banlopt Members

Any Cammittee or guardian of a lunatic or minor Member or any person
becoming entitled to transfer a Share in consequence of the death or
bankruptey or inselvency of any Member upon producing such evidence that
he sustains the character in respect of which he proposes to act under this
Article or of his title as the Board thinks sufficient, may, with the consent
of the Board (which the Board shall not be hound to give), be registered as
a Member iz respect of such Share, or may, subject to the repulations as
to transfer herein before contained transfer such Share.

Election under Transmission

. ) If the person so becoming entitled under transmission shall elect to

be registered as a holder of the Share himself, he shail deliver or
send to the Company a notice in writing signed by him stating that
be so elects. '
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i}  If the person aforesaid shall eleet fo transfer the Share, he shall testify
hiz election by executing an instrument of transfer of the Share.

i) Al the limitations, restrictions and provisions, of these Articles relating
to the right to transfer and the registration of instruments of transfor
of a Share shall be applicable to any such notice or transfer as aforesaid,
as if the death, lunaecy, bankruptey or insolvency of the Member kad
not occurred. ' .

Rights of persons entitled to Shares under Transmission

A person so becoming entitled under transmission to a _Share by reason of
death, hmacy, bankruptcy of the holder shall, subject to the pravisions of
Article 83 and of Section 123 of the Act, be eniitled to the same dividends
and other advantages as he would be entitled to if he were the registered
holder of the Share, except that he shall not before being registered as a
Mermber in respect of the Share, be entitled in respect of it to exercise any -
right conferred by memberzhip in relation to meetings of ibe Company,
Provided that the Board may at any {ime give a notice requiring sny such
person to elect, either to be registered himself or to transfer the Share, and
if-the notice is not complied with within the fime fixed by the Board, the
Board may thereafier withhold payment of all dividends, bonuses, or other
moneys payable in respect of the Share, until the requirements of the notice
have been complied with.

. Nomination of Shares

1) Every holder of Shares in, or holder of debentures of the Company may,
at any time, norminate, in the prescribed manner, a person to whom
his Shares in, or debentures of, the Company shell vest in event of
his death. o

ii) = Where the Shares in, or debentures of the Company are held by mare
than one person jointly, the joint holders may together nominate, in
the prescribed manner a person to whom all the righis in the Shaves
or debentures of the Company shall vest in the event of death of all
joint holders. :

1i) Notwithstanding anything contained in any other law for the time betng
in foree or in any dispesition, whether testamentary or otherwise, in
respect of such Shares in or debentures of the Company, where a
nomunsation made in the prescribed manner purporis to confer on any
‘person the right to vest the Shares irn or debentures of the Company,
the nominee shall, on the death of the sharebolder or holder of
debentures of the Company or, as the case may be, on the death of
the joint holder becomes 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 iz varied or
cancelled in the preseribed manner.

v} Where the nominee is a minor, it shall be lawful for the holder of the -
Shares or holder of the debentures, to make the nomination to appoint,
in the prescribed manner, any person to become entitled to Shares

in, or debentures of the Company, in the event of his death, during
mincrity.
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v)  Any person who becomes a nominee may upon production of such
evidence as may be required by the Board and subject as hereinafter
provided, elect, either to be registered himself a= holder of the Share(s)
or debenture(s) as the case may he or to make such transfer of the

Bhare{s) or debentire(s) as the decessed shareholder or debenture
holder, as ‘fhe case may be, could have made. :

The provisions 6f thase Artieles 'relaﬁng to transm:isﬁon by operation of law
shall mutatie mutandis apply to any other securities including dsbentures

of the Company.
INCREASE AND REDUCTION OF CAPITAL

Power to increase Capital

The Company may, by an ordinary resclution passed by the Members in a
general meeting or by Postel Ballot, increase its capital, from time to time,
by creation of new Shares of such amiounts as may be deemed expedient
in accordance with the applicable provisions of the Act.

On. what conditions new Shares may be issued

Subject to any special rights or privileges for the time beirg attached to any
Shares in the capital of the Company then issued, the new Shares or the
existing umissued Shares of any class may be issued. In the case of new Shares
upan such terms and conditions and with such rights and privileges attached
thereto as the shareholders resolving in a general meeting upor the ereation
thereof shall direct, and if no directions be given, and in the case of existing
urissued Shares as the Board, subject to the Act, shall determine, and in

-particular in the case of preference Shares such Shares may be issued with

a preferential or qualified right to dividends and in the distribution of assets
of the Company and with rights of redemption.

Issue of Sweat Equity Shares tc Employees or Directors

Subject to the provisions of Section 54 of the Act and subject to any special
rights ar privileges for the time being attached to any Shares in the eapital
of the Company then issued, the Company may issue equty Shares to
emnployees or directors at a discount or for eonsideration other than cash for
previding lmow-hew or making available rghts in the nature of intellectual
property rights or value additions, by whatever name ealled or for the
performance of past or foture services. _

Provisions relating to the issue of shares

(&) Before the issue of any new Shares, the Company in a general meeting

- or through Postal Ballot may make provisions ag to the allotmment and

issue of the new Shares, and in particular may determine to whom the

same shall be offered in the first instance, and whether at par or at

& premium or discount, and upon default of any such provisions, or

+ 50 far as the same shall not extend, the new Shares may be issusd -
in conformity with the provisions of Article 7. ' . :

(b) - Bulject to the provisions of the Act, where the new Shares are affered
to the persons who ai the date of the offer, are holders of the equity
shares of the Company then such Share shall be offered in propertion,
as nearly as circumstances admit, to the capital paid-up on these Shares
&t the date. Buch offer shall be made by a nofice specifying the number
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of Shares offered and limiting a time as may be prescribed by the Act
and Rules thereof within which the offer, if not accepted, will be deemed
to have been declined. Such offer shall be deemed te include a right
exercisable by the person concerned to rencunce the Shares offered to
them in favour of any other person and the notice referred to above
hereof shall contain this siatement of this right, provided that the
divectors may decline, without assigning any reason to allot any shares
'to any person in whose favour any nmiember may rencunce the Shares
aoffered to him. After the expiry of the time specified in the notice
aforesaid or on receipt of earlier intimation from the person to whom
such notice is given that he declines to mceept the shares offered, the
Bosrd may dispose off them in such manner as it thinks most
advantageous to the shareholders and the Company.

' (@) Notwithstanding anything contained in sub-clause (a) above, but subject,

53.

57.

however, to Section 62(3} of the Act, the Company may increase its
subscribed capital on exercise of an opiion attached to the debentures issued
or loans raised by the Company to convert such debenture or loans into
shares, or to subseribe for shares in the Company, provided however that
the terms of the debentures or loans include 2 ferm providing for such
option is in canformty with the rules, if any made by the Central
Government in this behalf and has a]sn been appruvaﬂ by & special
resolution in a general meetmg

How far new Shares to rank with existing Shares

Exzcept so far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the ereation of new Shares shall be considered
part of the then existing Share Capital of the Company and shall be subject

to the provisions herein contained with reference to the payment of dividends,
callz and installments, transfer and transmizsion, forfelture Lien, surrender
and otherwise.

Ineguality in nmumbers of new Shares

If owing to any inequality in the number of new Shares to and the number
of Shares held by the Members entitled to have the offer of such new Shares,
any diffienity that may arise in the apportionment of such new Shares or
any of them amengst the Members, such difficulty shell, in the absence of
aoy direction in the members resolution creating the Shares or by the
Company in = general meeting, be determined by the Board.

Reduction of Share Capital ' ﬁ

The Company may, subject to the applicable provisions of the Act and Rules,
from time to time, by special resolution reduce its capital and any capital
redemption reserve account or securities premium account, in any manner

and with and subject to any inecident authorized and consent required hy
law,

' BlrybaBE of Shares

Subject to the provisions of Sections 68 to 70 and all applicable provisions
of the Act and subject to such approvals, permissions, consents and sanctions
from the concerned authorities and departments, including the Securities and
Exchange Board of India and the Reserve Bank of India, if necessary,
the Company may, by passing a special resolution at a general meeting,
purchase its own Shares or other specrﬁed securities (hereinafter referred
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to as ,buyback ) from. its exisiing Shareholders on a proportionate basis and/
or from the open market andfor from the lots smaller than market lots of
the securities issued to the employees of the Company pursuant to & scheme
of stock options or sweat equity, from out of its free reserves or out of the
securities premium account of the Company or out of proceeds of any issue
made by the Company specifically for the purpose, on such terms, conditions
and in such manner as may be prescribed by law from time to time; provided
that the aggregate of the securities so bought back shall not exceed such
number s may bhe prescribed under the Act or Rules made from time to

ALTERATION OF CAPITAL

Power to alter Capital

The Cempany in & general meeting or through Postal Baliot may, subject
t-utheprumsmnsoffhaﬁct from time to time:-

(a) - consolidate and divide all or any of its Share Capital inte Shares of
larger amount thanits ex:shngShares

‘{I:u)_ _sub-divide 1t$amshngShara$uranyﬂfthemmtn ‘Shares ofsmaller

" arnount than is fxad by the Memorandum =0, that in the sub-divizion
theprupqrhonhetwqentheamnuntpmdandtheamouﬂb,lfany,unpmd
on each reduced Share shall be the same as it was in the case of the
Share from which the reduced Share is derived;

(¢} convert all or any of its fully paid-up Shares intﬁ stock, and reconvert
that stock into fully paid- up Shares of any denomdination;

(d) cancel any Shares which at the date ofthePassinguffheresnluﬁon,

61.

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.

Subject to the provizions of the Act, the Board may aceapt from any Member

the surrender, on such terms and conditions as shall be agreed, of ali or
any of his Shares.

MODIFICATION OF RIGHTS

Power to modify rights

Whenefrer the tapital fby reason of the issus of preference Shares or otherwise)
is divided into different clzsses of Shares, all or any of the rights and privileges
attached to each class may, subject to the provigions of the Act, be modified,

commuted, affected, ahrngated varied or dealt with by agreement between.
the Company and any persons purperting to contract on behalf of that class
provided such agreement iz {a) conzented to in writing by the helders of at
lenst three-fourths of the issued Shares of that class, or (b) sanctioned by
a special resolution passed at a separate meeting of the holders of the issued
Shares of that class and 211 the provisions herein after contained as to general
meetings shall mutatis-mutandis, apply to every such meeting. Thiz Article
is not by implication to curtail the power of modification which the Company
would have if this Article were omitted. The Company shall comply with the
prnmmonsnfSechun11TuftheActastuforwardmgamPyofanysuc}1
agreement or resolution to the Registrar of Companies.
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EORROWING POWERS

Power to borrow

Subject to the provisions of the Act and the Companies (Acceptance of
Deposits} Rules, 2014, the directors may from time to time at their diseretion,

by resolution passed at the meeting of the Board, aceept deposit from Members

or public or others either in advance or calls, or otherwise and generally
raise or horrow or secure the payment of apy sum or sums of money for
the purpose of the Company not exceeding the aggregste of the Paid-up
Capital of the Company and its reserves. Provided, however, where the
menies to be borrowed, together with the monies already borrowed {apart
from temporary loans obtained from the Compary s bankers in the ordinary
courze of business) exeeed the aforesaid aggregate, the Direetors shall not
borrow such monies without the consent of the Company in & general meeting
by meanz of special reselhution.

Conditions on which money may be borrowed

The Board may raise or secure the repayment of such sum or sums in such

-manner and upon such terms and conditions in all respects as it thinks fit

and in particular, by the issue of bonds, redeemable debentures or debenture-
stock, or any mortgage, or other fangible security on the undertiking or the
whole or any part of the property of the Company (both present and future).

Issue of dehentures, debenture- stocks, bonds, ete. with spemal
privileges

Any debentures, debenture-stocks, bends or n_t.her securities majr be issued

at a premium. or otherwise and with any special privileges, as to redemption, -
suwrrender, drawmgs, allotment of Shares, appeintment of Directors and
ctherwize, debentures, debenture-stocks, bonds or other securities may be

made assignable free from any equities between the Company and the person
to whom the same may be issued. Provided that the debentures, debenture
stock, bonds or ether securities with the right to allobment of the or conversion
into Shares shall not be issued except with the consent of the Company in

a general meeting or through Postal Ballot subject to provisions of Section
Y1 of the Act.

Instrument of transfer

© . Bave as provided in Section 56 of the Acﬁ, no transfer of debentures shall

B7.

- be Tegistered unless a proper instrument of transfer executed by the transfercr

and transferee has been delivered to the Company together with the certificate
or certificates of the debentures. '

Notice of refusal to register transfer
If the Board refuses to register the transfer of any debentures within time

Limit as may be prescribed, the Company skall send to the transieree and to
the transferor, notice of the refusal.

GENERAL MEETINGS

When Annual General Meeting to be held

In addifion to any other meetings, the “Annual General Meeting” of the
Company shall be held within such intervals as are specified in the Act and
subject to the provisions of the Act, during such business hours and places.
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asmaybedéterminédhjrthaﬁmrduﬁdértheprﬁmmoftheﬁctarthe
Rules made thereunder. Any other general meeting of the Company shall
be called as “Extra- ordinary Gemeral Meeting”.

Calling of a general meeting I:i:,r circulation

TheBnardmaJalsudemdetocaﬂageneralmeehngbypassmgaresnlutmn
by ¢irculation end the resolutmn S0 passed would be as effective as a resolution
passed at the Board meeting, '

Circulation of Member'’s Resolution

Thaﬂnmpanrﬂhﬂ]ldﬂmplymthpmumns of Section 111.nf1:heAct as to
giving notice of resohrions and circulating s‘ta.tement on the requisition of
Members.

Notice of meeting _
Saveaspermltbedundersmlﬂl of the Act, ageneralmeehngofthe

- Company may be-called by giving prior notice a5 may be prescribed either

in writing or through electronic mode. Notice of every meeting shail be given

-to the Members and such other person. or persons as required under and

in accordance with Section 101 of the Act and it shall be served in the manner
authorized by’ Sections - 2['! and 101 of the Act and the Rules made under
the Act,

PROCEEDINGS AT A GENERAL MEETING
Business of meeting

Subject to the Act, the ordinary business of an Annnal General Meeting shall
be to receive and consider the financial statements, including eonsolidated
financial statements and the reports of the Directors and the Auditors thereon,
e elect Directors in the place of those retiring, to appoint Auditors and fix
their remuneration and te declare dividends. All other business transacted
at an Aaonual General Meeting and all business transacted at any  other
general meeting shall be deemed to be special business.

Qﬁnrum at the general m&etingt

GQuoruzm shall be present not only at the commencement of the general mesting
but also- while transacting business. Quornm for the meeting shall be
detemmnedmaumrdamew:thﬂechonlﬂﬁoftheﬂctreadmthﬁecretmal :
Standard - 2.

When if Quorum nutpresent meetmgtobe canneﬂedandwhentn
be adjourned

If within half-an hour from the time appointed fm'th,e meeti.ngaquorum
is nol present, the meeting, if convened by requisition of Members shall be
cancelled, but in any other case it shall stand adjowrned te the same day
in the next week, at the same time and place, or to such other day and
at such time and place as the Board may by notice appoint and if at such

- adjourned meeting a quorum is not present within half-an-hour from the time

appointed for holding the meeting those Members, who are present and not
being less than two (2) shall be quoriom and may transact the business for
which the meefing was cal'led_
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Resolution to be passed by the Company in a general meeting

Any act or resolution which, under the provisions of these Arficles er of the
Act, is permitted or reguired to be done or passed by the Company in a
general meeting or through Fostal Ballot shall be sufficiently so done or passed
if effected by an ordinary resolution s defined in Section 114 (1) of the Act
unless either the Act or these Articles specificaily reqmre such act t& be done

or resolution passed by a spem.ai resolution as defined in Section 114 (2) of
the Act.

Chairman of a general meeting

The Chairmean of the Board and in his absence Viee Chairman shall be entitled
to take the chair at every general meeting (“Chairman /Vice Chairman®). if
there is no such Chairman /Vice Chairman, or if st any meeting ke is not
present withip ffteen (15) minutes after the time appointed for holding
such meeting, or is unwilling to act, the Directors present shall
choose another Director as Chairman , and if no Directors is preseat, or if-
all the Directors present decline to take the Chair, then the Members present
shall, on a show of hands or on a poll if properly demanded, elect one (1)

‘of their aumbers being a Member entitled to vote, to be the Chauma.n fViee
~ Cheairman. . _ .

How gquestions to be decided at meetings

At any general meeting a resolution put to the vote of the meeting shall
unless a pell is demanded under Section109 of the Act or voting is earried
out electronically, be decided on a show of hands in accordance with Section
107 of the Act and the Companies (Managemeni and Administration) Rules,
2014, In the case of an equality of voies, the Chairman shall, have a right
to vote, hoth on a show of hand & a casting vote at the poll in addition
to the wote or votes to which he may be entitled as a member,

What is the evidence of passing of a resclution where poll is not
demanded

A declarafion by the Chairman that on an evidence of the show of hands

a resolution has or bas not been carried, either unanimously or by & pariicular
majority and an entry fo that effect in the book containing the minutes of
the proceedings of the Company shall be eonclusive evidence of the fact,

without proof of the number or proportion the votes cast in favour of or against
such resolution. '

Demand for Poll

(i} Subject to the Act, hefore or on the declaration of the result of voting

on any resolution on a show of hands, a poll may be ordered to be
taken by the Chairman of hiz own motien and shall be ordered to be
takenhyhiman&demandmdemthatbeha]fhyaMemberurM&mbers
present in person or by Proxy and holding Shares in the Company
_ mnfem.ug their pewers to vote on such resolution, being Shares which
is not less than 110 of the total voting power in respect of the resolution

or on which the appregate sum of not less than Rs. 5,00,000 has been
paid up. .

(i} If a poll be demanded as aforesaid it shall be taken forthwith cn a
‘question of adjournment ar election of a Chairman and o any other
case in such manner and at such time, not being later than forty-eight
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(48} hours from the time, when the demand was made, and at such
place as the Chairman direets and-subject as aforesaid, either at once
or after an interval or adjournment or otherwise and the results 6f the
poll shall be deemed to be the decision of the meehngnnthe resolution .
on wh:mh the poll was demanded.

Thedemandufapollma}rbemthdrawnatanyhmebytheperson
¢r persons who made the demand.” - .

Whemapoﬂmmbetakemtheﬂhmrmmshﬂlappmntsmzer
{g) as prescribed by the Rules to scrutinize t-he votes given oa the poil
andrepurttuh]mthﬂrenn. o

Dnapu]l aMemherentlﬂedtumorethannne(l}vnta othEP“oxy
or other person entitled to vote for him, as the case may be, need not,
if he votes, use all his votes or cast in the same way all the votes he
uses, : .

- (V) Thedemandcfapoﬂsha]lmtprevenithemnhnuanmﬂfamﬂetmgfor '
the transaction of any business otherthan the question on which a poll has
“been demanded. :

Power to adjourn a general 'meeting

@

(i)

The Chairman of a general meeting may adjourn the same from time
to time and from place to place, but no business shall be transscted

- at any adjourned meeting cther than the business left unfinished at

the meeting from which the adjournment took place.

Bave as otherwise provided in Section 103 oftheAct, when the meeting
is- adjourned it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at any adjourned

' meeting unless the adjournment is for such period or more as may be

prescribed in the Aet and Rules,

Voie of Members.

1)

i)

iii}

iv)

Save as hereinafier p’l.‘D"i"ldBd, on a show of hands every Member present

" in person and being a holder of equity Shares shall have 1 (one) vote

and such other person prasent, as the Act or Rules thersof may prescribe
from time to time being a holder of the equity Shares or not, shall
have 1 (one} vote. '

Save as hereinafter provided, on a poll the voting rights of a holder

‘of equity Shares shall be as specified in Section 47 of the Act.

The veting rights of every Member holding preference Shares, if any,
shall upen a show of hands or upon a poll ke subjected to the provisions,

limitations and restrictions laid dewn in Section 47 of the Act. Provided

that no bady corporate shall vote by Proxy se long as resclution of its
Board under thie provisions of Section 118 of the Act is in foreo and
the person named in such resolution is present at the general meeting
at which the voie by Proxy is tendered.

A Member may exercise his vote if permitted by the Act and the Rules
at a meeting or by Postal Ballot or by electronic means in accordance
with the Section 108 of the Act read with the Companjes (Management
and Administration) Rules, 2014 and shall vote only once.
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Procedure where a company or body corporate or President or
Governor is a Member ' :

i) Where a body corporate (hereinafter .called “Member Company”) is a
Member of the Company, ther their representation at the meeting shalt
be in accordance with Sectien 113 of the Aet.

Such a2 person so.authorized shall be entitled to exercise the same rights
and powers, intluding the right to vote by Proxy on behalf of the Member
Corpany which he represents, as that Member Company eovld exercise
if it were an individual Member. .

" {i)  Where the President of India or the Governor of a State is a Member

of the Company then hisftheir representation ai the meeting shall
be in accordance with Section 112 of the Aet.

Such 2 person so authorized shall be entitled to exercise the same rights
and powers, ineluding the right to vote by Proxy on behalf of the
President or Governor whom he represents, as the President or the
Governor could exercise as a Member of the Company.

Votes in respect- of deneased, insane and insolvent Members

Any person entitled under these Articles for transfer of Shaves ma.y vote at

- any general meeting in respect thereof in the same manmer as if he were

the registered holder of zuch Shares, provided that at least forty eight (48)
hours before the time of holding the meeting or adjourned meeting, as the
case way be, at which he purports o vote he shall satisfy the Board of his
right to transfer such Shares; unless the Board shall have previcusly admitted
his right to vote at such meeting in respect thereof I any Member is of
unsound mind, or in respect of whom an crder has been made by any court
having jurisdiction in lunacy, he may vote whether on a show of hands or
at & poll, by his Committee, or other legal guardiar and any such Committee
or legal guardian may, on a poll, give their votes by Proxy.

Votes in respect of Joint Holders

Where there are joint registered holders of any Share, any one of such persons
may vote at any meeting either personally or by Proxy in respeet of such
Sheare as if he were sclely entitled thereto and if more than cne of such-
joint- holders be present at any meeting either personally or by Proxy, then
one of the said persons so present whose name stands first on the Register -
in respect of such Share alone shall be entitled to vote in respect thereof
Several executors or administrators of a deceased Member in whose name
any Shave is registered shall for the purpese of this Article be deemed jaint
holders thereof. . _

Votes by Proxy

Votes may be given either perscnally, or in the case of a body corporate,
by a representative duly autherised as aforeseid, or by Proxy in sccordance

- with the provisions of Section 105 of the Act read with the Companies

(Management and Administration) Rules, 2014,
Imstrument appointing a Proxy to be deposited at the office

* The instrument eppoinfing a Proxy shall be in writing under the hard of the

appointer or of his attorney duly authorised in writing, or if such appointer is
a body corporate, be under its seal if eny or be signed by an officer or attorney
duly authorized by it. .
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Proxy furms sent by Cumpang S
S‘Llhjﬁﬂt to prevaﬂmg laws, The Company may send out Proxy forms to all
shareholders and debenture l::_.olders and especially in all cases where propozals

other than of a purely routine nature are to be considered, such Proxy forms
being so worded that a sharehelder or debenture holder may vote either for

- or against each resolution.

Instrument appomtm.g a. Proxy to be deposited at the office

The instroment - appeinting 2 Proxy and the power of attorney or other
anthority (f any) under which it is signed, or a notarized copy of that power
or authority, shall be deposited at the Office not less than forty-eight (48)
hours before the time for holding the meeting or adjourned meeting at which
the person named in the instrument purports to vote in respect thereof and
in default the nstroment of Proxy shall not be treated as walid.

Whether vote by Proxy valid though 'authm-ity revoked
Awtagwenmamnrdanaemththetermsofanmstnmentappumhnga

- Proxy shall be valid notwithstanding the previous death or insanity of the

prineipal, or revecation of the instrument, or transfer of the Share in respect
of which the vote is given, provided ne intimation in writing of the death,
insanity, revocation or transfer of the Share shall have been received by the
Company af the office before the vote is given. Provided nevertheless that
the Chairman shall be entitled to require such evidence as he may in his
discretion think fit of the due execution of an instriment of Proxy and that
ihe same has not been revoked.

Form of instrument appointing a Proxy

Every instrument appointing a Proxy shall be retained by the Company and
shall, be in the form as prescrbed in the Companies (Management and
Administration) Rules, 2014,

No Member shall be entitled fo exercise any voting rights either personally
or by Prexy at any meeting of the Company in respesct of any Shares registered
in his name on which any calls or other sums presently payable by bim have
not been paid or in regard to which the Company has, exercised, any right
of len but the Board may by a resolution waive the operation of this Article.

Objections raised on voting =
i)  Any objection as to the admission or rejection of a vote either, on a
show of hands, or on 2 poll made in due time, shall be refarred to the

Chairman , who shall forthwith determine the same, and such ‘de-
tezmmanun made in good faith shall be finzl and eonclhesive,

i) No objection shall be raised to the qualifieation of any voter except at -
the meefing or adjourned meeting at which the vote objected to is given
ar tendered and every vote not d:lﬂa]]nwed at suu::h meefing shall be valid

. for all purposes.

' DIRECTORS
Number of Directors

The nurmber of Directors of the Company shall nat be less than three {(3) and
not more than fifteen (15),
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Provided that the Company mey appoint more than fifteen (15) directors after
passing & specizl resolutien of members. The composition of the Board will .
be in consonance with the Act and the Listing Regulstioms. '

Company to increase or reduce numhber of Directors

- Buhbjeet to the provisions of ‘the Act and these Jﬂrﬁcles, the Company may
from time to time increase or reduce the number of Directors within the limits

fixed by Article 93,
Limit on numher of non-retiring Directors

{a) - Bubject to the Act and these Articles, at least two third of the total

number of Directors for the time being of the Company shzll be retire
by rotation. Directors not exceeding ome-third of the total number of
Directors for the time being of the Company shall be liable to retirement
by rofation at every general meeting. The Independent Direcfors and
any other Director ss may be prescribed in the Act or the Listing
Regulations shall not he counted in the total number of Directors for
this purpose. :

(o} Subject to the provisions of Articles 97 and.98 and Section 152 of the
A ct, all Directors other than the Directors who are not retiring by
Totation, additional/ alternate Dlirectors shall be persons whose period
of office is liable to determipation by retirement by retation .

First Directors

Notwithstanding the foregoing Arficle, the first Directors of the Company shall
be determined in writing by the subscribers to the Memorandum and Articles
of Association of the Company.

Power of State Financial Corporations aund others to mominate
Directors ' o

The Board may authorise by resolution in pursuit of the agreement with the
State Financial Corporatien (SFC), State Industrial Development Corporation
(8IDC), Life Tnsurance Corparation of India (LIC), Industrial Finance
Corporation of India (IFCT), Industrial Development Bank of India (IDRI),
Unit Trust of India (TT), and/or any other Financial Institution, corporation
or any Bank which continue(s) to be Member of the Company by virtue of
being holder of any Share or Shares in the Company or to any of the aforesaid
Financial Institutions, Corporation or Banks to whom any money remains
due by the Company and SFC, LIC, IFCI, SIDC, IDBI, UTI to nominate 2
Director or Directars to the Board from time to time and to Temove from
such Office any person or persons so appointed and vpon removal of any
stch person to appoint any other person(s) in his / their place. However their
appointment shall be subject to the provisions of the Act.

‘Debenture Directors:

Amny trust deed for securing debenture or debenture stock may, if so arranged,
provide for the appointment, from time to time, by the trustees thereof or
by the holders of debentures or debenture stock, of some person or persons
to be Director(s) of the Company and may empower such trustees or holders
of debentures or debenture stock, from time to time, {0 remove and re-appoint
any Director(s} so appointed. The Directors appointed under this Article are
herein referred to as “Debenture Directors” and the term “Debenture
Directors” means the Directors for the time being in office under this Artidle.
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The trust deed may contmn such ancillary provisions as may be arranged
between the Company and the trustees and all suck provisions shall have
effect not withstanding any of the other provisions herein contained. However

_ theirappdntmentshaﬂbesubjeuttothepmﬁsionsoftheﬂ;ct. '

100.

‘Power of Ihreetowstu 2dd their number

The Board shall have power at any time and from time to time to appoint
any person as ap additional Director as an addition fo the Board but so that
the total numbers of Directors should not execeed the Limit fixed by these
Articles and the Ac{. Any Director so appointed shall hold office only until
the next Arinua! General Meeting of the Company and shall then be eligibie
for re-slection. ' :

Qualification Shares : _
A Director shall not be required to acquire qualification. Shares.
Director’s Remuneration and expenses -

Subject to the approval of the Board, each Director shall be entitled to receive
out of the funds of the Company = fee for attending a meeting of the Board
or any other meetings, within the limit permitted, from time to dme, by the
Act or the Rules made thereunder. The Directors who are neither Managing

. Director nor Whole-Time Director may be paid a remuneration/profit related

commission exelusive of any fees and reimbursement of expenses payable to

" them for attending meetings etc.- which shall not exceed 1 (one) percent or

101.

102.

such other higher amount as may be permitied under the act or rules thereof,
of the Net Profit of the Company as may be decided by the Board subject
to section 197 and other provisions -applicable, in any of the Act.

All other remuneration, if any, paysble by the Company to each Director,
whether in respect of his services as a Managing Director or a Director in
the whole or part time employment of the Company or otherwise shall be
determined in accordsnce with and subject to the provisions of these Articles
and of the Act. The Directors shall be entitled to be paid their all travelling,
hotel and other expenses incurred in consequence of their attending the Board
4nd other meetings or otherwise incurred in the execution of their duties
as Directors or in performing any of the task on behalf of the Company.
Remuneration for extra services

If apy Director, being willing, called upon to perform exira services or to
make any special exertions for any of the purposes of the Company or as
A Members of a Committee of the Board then, subject to Section 188, 197
and other provisicns, applicable, if any, of the Act, the Board may remunerate
the Directors so doing either by a fized sum or by a percentage of profits
or otherwise and such remuneration may be either in addition to or in
substitution for any other remuneration to which he may be entitled.

Board may act nntﬁithstanding VACAnCY

The continuing Directors may act notwithstanding any vacancy in their body
but so that if the number falls below the minimnum as fixed by the Articles, the
Directors shall not act except for the purpose of filing vacancies or for
summoning a general meeting as 26 long as the number is below the minimum.
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Vacation of office of Director. -

The office of Direttor shall ipso facto become vacant if at any time he commits
any of the acts set out In Secilon 1E7 of the Act '

Office or place of profit of DHrestor

No director or other person referred to in Section 188 of the Act shall bold

an office or plece of profit save as permitted by that Section and the
Companies (Meetings of Board and its Pewers) Rules, 2034,

Conditions urder which related parties may contract with Compuny

Subject te the provisions of Secticns 184, 188 and 192 of the Act resd with
the Rules made theré¢under and the Listing Regulations, neither shall a
Director be dizqualified frem contracting with the Comapany whether as

vendor, purchaser or otherwise for goods, materials or services or for -

. underwriting the subscription of any Shares in or debentures of the Company

106.

. - nor-shall any such contract or agreement entered into by or on behalf of

the Company with the relative of such Director, or 2 firm in which such

Director or relative is a partner or with any sther pariner in such firm or

with a private company of which such Director is a Membar or Directer, be
void nor shall any director so contraecting or being such Member or so
interested be lizble o account to the Company for any profit realised hy any
such contract or arrangement by reason of such Director holding office or
of the Hduciary. . '

Rotation and retivement of Dueﬂ:urs

Subject to the provisions of Articles 97, 98 and Section 152 of the Act, at
gach Annual General Meeting of the Company one third of such of the
Directors for the time being as are Liable to retire by rotation, or if their
number is not three or multiple of three, then the number nearest to one-
third shall retire from office. Ar additional Director appointed by the

" Board under Article 92 hereof shall not be Lable to retire by rotation within

107.

108.

the meaning of this Arficle. But shall be counted in determining the number

of retiring directors. '
Which Directors to retive

a) The Directors to retire by rotation at every Annusl General Mesting

shall be those whe have been lengest in office sinee their last

appointmert, but as between persons whe became Directors on the same

day those to retire shall, in default of and subject to any agreement

%mong themselves, be determined by lot drawn at 2 meeting of the
card. '

b)  Save as permifted by Section 162 of the Act, every resolﬁtion of a peneral
meeting for the appoinfment of a Director shall relate to one named
individual only.

Power to remove Directors by erdinary resclution on special notice

The Company may remove any Director in accordance with the DTovisions
of Bection 165 of the Act and may subject to the provisions of Section 161
of the Act appoint another person instead of the Director so removed was

110.

appomied by the Company in a general meeting or by the Board under Article
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Board may fil! up casual vacancies

If eny Director appoinied by the Company in 2 genersl meéting vacates office
as & Director before his iterm of office expires in the normal course, the
resulting ‘casnal vacancy may be filled up by the Board at a meeting of the
Board, but any person so appointed shall retain hiz office so long only as
the vacating Director would -have retained the same if no vecancy has

" occurred. Provided that the Board may not fill such a vacaney by appointing

thﬂretuanypersonwhuhasbeenremnvedﬁ-omtheuﬂiueofhmctorunder
Article 109,

When the Company and candidate for _uﬁtse of Directors must g‘ive

The eligibility and . appeintment of a person other than a retiring Director
to the office ofDuecturshallhegw&madbymvmgmceasperthepr{mmuns
of Section 160 of the Act. :

ALTERNATE DIREGTDRS

_Power to appoint alternate Directors

The Board may in accordance with and subject to the provisions of Seetion.
161 of the Act, appoint any person to act as alternate Director for a Director
during the latter s absence for a period of not less than three {3) months
from Indis. No Perscm shall be appointed as alternate director to an
Independent Director unless he iz qualified %o be appointed as Independent
Director under the provisions of the Act.

PROCEEDINGS {}F BﬂﬁRD OF DIRECTORS

Meeting of Direetors

The Board may meet for the conduet of business, adjourn and otherwise

regulate its meetings, as it thinks fit; provided that a meeting of the Board .
shall be held as per the previsien of the Act, Bules and the Listing Regulations. -

Director may summon meeting

* A Divector may, at anytima,andthewagerorseﬁetaryéhaﬂ, upon the

request of a Director made at any time, convene a meeting of the Board
and the provisions of Section 173 of the Act and the Companies {Meetings
of Board and itz Powers) Rules, 2014 ghall apply in this regard..

Chairman Emeritus/ Montor

The Board may appoint Chairman Emeritus/ Mentor to guide the Board who
may/may not be Director of the Company. He may be remunerated as per
the provisions of thesze articles and provided with such amenifies and facilities
as may be required te perform his funclions and spproved by the Board.

Chairman /Vice Chairman
The Board may appoint a. Chairman of its meetings. The Board may also

appoint a Viee Chairman to preside over the meeting of the Board in shsence
of Chairmsn. If no such Chairmen /Vice Chairman is appointed or if at any

- meeting of the Board, the Chairman /Vice Chairman is not present within

five minutes after the time appointed for holding the same, the Directers
present shall choose someone of thelr mamber to be the Chairman of such
meeting.
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Quorum

The quorurn for a meseting of the Board shall be determined from time to
time in accordance with the provisions of Section 174 of the Act. Iif quorum
15 not present with in 15 minutes of the time appointed for holding a meeting
of the Board, it shall be adjourned until such date and Hime as the Chairman
of the. Board shall appoint. The participation of the Directors can be in person
or through video conferencing or. othér andio visual means as may be
prescribed by the Companies {Meetings of Board and its Powers) Rules, 2014

‘or permitted by law. -

A meeting of the Board at which = quoruun is present shall be competent

. to exercige all or any of the authorities, powers and discretion by or under

118.

these Articles or the Aet for the time heing vested in or exercisable by the
Board. ' : .

How guestions to be decided
Subject to the provisions of Sections of 186(5), 208(3) of the Act and save

. 88 otherwise expressly providéed in these Articles, questions arising at any

119,

121.

meetings shali be decided by a majority of votes,

Power to appoint Commitices and delegate

The Board may, subject to the provisions of the Act, from time to time and
at any time, delegate any of its powers to a Committee consisting of such
Director or Directors as it thinks fit and may, from time to time revoke such
delegation. Any Committee so formed shall, in the egzercise of the POWETS
50 delegated, conform to eny regulations that may from time to time be
imposed upon it by the Board

The meeting and proceedings of such Committee consisting of two (2) or more
members shall be governed by the regulations made by the Board in that
regard in accordance with the provisions, if any, of the Act and the Listing
Regulations. _ _ )

When acts of a Director valid notwithstanding defective appointment
Acts done by a person as a Director shall be valid, notwithstanding that it
may afterwards be discovered that his appeintment was invalid by reason
afany&efectnrdisquaiiﬁcaﬁmurhadbeentermiuatedhyvﬁtuenfany
provisions contained in the Act or in these Articles. Provided that nothing
in these Articles shall be deemed to give validity to acts done by a Director

after his appointment has been shown to the Company to be invalid or to
have been terminated. '

Resolutions by Circulation - o

' Same in those cases where & resclution is required by Sections 161(4), 179,

182, 184, 186, 188, 208 or any other provision of the Aect, to be passed at
2 meeting of the Board, 2 resolution shall be as valid and effectual as if
it had been passed at a meeting of the Board or Committee, as the case
may be duly called and constituted if a draft thereof in writing is circulated,
together with the necessary papers, if any, to all the Directors or to all the
members of the Committee as the case may be, at their address{es) registered
with the Company in India by hand delivery or by post or by courier, or
through such electronic mears as may be prescribed and has been approved
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- by  a majority of the directors or members, wha areenﬁtled to vcﬁ:e or: the

resolution in accordznce with section 175 of the Act.

'mededthat,wherenotleastﬂaneneth:rdoftheﬂlrem&theGnmpan,y

for the time being require thaf resolution under circulation must be decided
at the meeting of the Board, the Chairman shall put the resotution te he
&emded at a meehng of the Board.

' M].NUTES
Minutas t.o be made

al TheBuardshal]macmrﬂannemthth&pmmnnsnfSenﬁnnlanf
the Act and the Companies (Management and Administration) Rules,
2014, cause minutes to be kept of every general meeting of the Company
and of every meeting of the Board or of every Committes of the Board.

b}  Any such minuies of any meeting of the Bosrd or of any Committes

. or of the Company in a general mesting, if kept in accordance with

- the provisions of Section 118 of the Act and the Cempanies (Management

and Administfation) Rules, 2014, shall be evidence of the matters stated

'In such minwutes, The minute books of general meetings of the Company

: Ehallbekept&tmeﬂﬂiceandshaﬂbemtnmspechnnbyh[embers

as per the provisions of the Act or the Rules made thereunder. The

minute bosks of general meetings may also be kept for inspection in

electronic mode as prescribed under th.e Companies Ma:a.agement and
“Admipistration) -Rules, 2014.

POWERS OF THE-EGARD

General power of Company vested in the Board

Sulject to the provisions of the Act and these Articles, the business of the

Company shall be managed by or under the direstion of the Board who shall
he entitled o exercise sll sucth powers and to do all such acts ard things
as the Company is authorised fo exercise and -do. Provided that the Board
ghall not exercize any power or do any act or thing which is directed or
required, whether by the Aet or any other statute or by the Memorandum
of the Company or by these Articles or otherwise, to be exercised or done
by the Company in a genersl meeting. Provided further that wherever the
Act or eny other statute or the Memorandum of the Company or these Articles,

- provide for exercise of pawers by the Board subject to the members approval

125.

in a general meeting, the Board shall exercize such powers only with such
approval. In exercising any such power or deing any such act or thing, the
Board shall be subject to the provisions in that behalf contained in the Act
or any other statute or in the Memorandum of the Company-or in these
Articles, or in any regulations not inconsistent therewith and duly made there
under, including regulations made by the Company in a general meeting,
but no regul&tinn made by the Company in a general meeting shall invalidate
any prior act of the Board which would have been valid lf that regulation
had not been made. . '

Specific Powers given to Directors

Without prejudice to the general puwer's. conferred by the immediately
preceding Article and to any other powers or authority conferred by these
presents on the Directors or on the Managing Director, it is hereby expressly

declared that the Directors shall subject tc the regulations of these presents
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andtutheprammeneuftheﬂctandma&d:tmntethepﬂwereofth.eBoa:rd
provided under SBection 172 of the Act read with the Cempemeeﬂieetmgs.

of Board and its Powers} Rules, 2014, have the following powers, thai is to
say, Power:

To carry the agreement into 'efl:'eet

() To take euchetepeaetheythmkﬁttomp]ement and to carrymtn
effect all agreements.

Tao pay preliminnry expenses

() To pay costs, charges and expenses preliminary and incidental to the
_ promotion, formsation, establishment 2nd registration of the Company. .

To acquire and dispose of property and rights

(iti) To purchase or otherwise acquire for the Company any property, rights
or privileges which the Company is authorised to acquire at such price
and generally on such terms and conditions as they think fit and subject
to the provisions of Section 180 (1) of the Act, to sell, let, lease, exchange,

or otherwise dispose of ahsolutely or conditionally any part of the =

property, privileges and undertaking of the Company upon such terms
.and conditions and for such consideration as they may think fit.

To pay for property in debenture etc.

.(iv) At their discretion to pay for in debentures ote. property rights,
privileges enqmren:'lbyer services rendered to the Company either wholly
or partizlly in cash or in Shares (subject to Section 62 of the Act), bonds,
debentures or other securities of the Company amd any such Shares
may be issued either as fully paid up or with such smount credited
as paid up thereon as may be agreed upon; and such bonds, debentures,
or other securities may be either specifically charged upon all or any
paﬂofthepmpertyeftheﬂnmpanyendltemce}ledcepﬁalornut
so. charged. :

To secure contracis '.hg morigage

(¥} To secure, the fulfillment of any contracts, agreemernts or engagement
entered inte by Company by mortgage or charge of all or any of the
property of the Company and its unpaid capitel for the fime being or

. in such manner as they may think fit, subject to Section 180 of the

Te appoint officers ete. _

(vi) To appoint and at their discretion remove or suspend such agents,

. employees, - officers, clerks and servants for permanent, temporary or
special services as they may from time to time think fit and te determine
their powers and duties and fix their salaries or emoluments whether
by way of commission or partieipation in profits or partly in one way
endparﬂymanetherendtereqmreeeemtymmmhmeteneeeand
to such amount as they think fit.

To appoint trusitces

(wii) Te appeint any Person or Persons (whether ineefpurated or not) to accept
and hold in trust for the Company any property belonging to the
- Company or in which it is inferested or for any other purposes and
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tuexam:taandduallsudhdeeds documents and things as may be

retpnmmrelahuntuanysuchh'ustandtuprmdeforthemmunem
tion of such trustee or frustess.

Tohrmganddaﬂendnehnnsetn.

(viit) Subject to the provisions of Act, to institute, conduet, defend, compound
orahandmany]egalproceedmgsbyoragamsttheﬁompanyarﬂa
officers or otherwise concerning the affairs of the Company and also
to corapourd and allow time for payment or sstisfaction of any debts
dueandofanyclmmanrdemanﬂabyuramtthaﬂumpam

Tureferﬁuarbitmﬁnn

{iz) Turﬂmyclmmsaadeﬁandsbyaragamstthaﬂnmpanymarhtmhon
~ and nbaarve and perform the awards.

To give recﬂpts

® Tomakaandmverenelpts releaseaandotherdmchargesformoney'
payabletothaﬂompanyandforthﬁtlmmsanddmnandsofthe
Company

_Toactmmattersofbanhuptsandmsulmts

(31} Tnactunbaha]foftheCumpanymallmatbersrelahngbubankmpts
and insolvents.

To authorize acneptnnee etc.

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

To appoint airt-brneys

(xm)Frnmttmetuhmetnprmdefarthamanagementufthaaﬁazrsnftha
Company either in different parts of India or elsewhers in such manner
a8 they think fit and in particular to establish branch officers and to
appmntanypﬂsmtoh&th&atbnmeysurageut&oftheﬂompmymth
guch powers (including powers to suh-dalega.te} and upon such terms
a3 may be thought fit.

' Tn invest mmays

{xiv) Euh]acttuthaprommufsmnnsﬁ’?l'?ﬂ 180{13, 186 of the Act, to-
invest and deal with any of the monayz of the Gnmpanynutm:medmtely
reqnmadfurthemnpnsaathereufupunsuchsemﬁes(notbemg&aras
mtlusﬂumpan;]anﬂmsuchmannarasthaythmkﬁtand&nmhme
tutumﬁtova:yorreahmsuchmvestmants ' :

. To give security by way of indemnity

- _(xv) To execute in the name and on behaif of the Coripany in favour of

anyDlrectororntherpersonwhomaymcurorbeahauttomcurany
personal liability for the benefit of the Company such mortgages of the
qupanjrspruperty(presenbandfut{ue}astheythlnkﬁtandanjr

such mortgage may contain a power of sale and such other powers,
covenants . and provisions as shall be agreed upon.




To give percentage of profits

{zvi) Subject to the provisions of Section 188 of the Act, to give to any person
employed bjf t he Company, as remuneration for their services as such,
a commission on the profits of any particular business or transaction
or a Share in the profits of the Company. Such commisgion or Share
wproﬁtsshﬂlbematedaspaﬂofthﬂwurhngmﬁofthe '

. Cnmpany .

To make bye laws

(xvii) From time to time make, vary and repeal bye-laws for the reglzla.hnn-
of the business of the Cumpany, its nﬁms and servants.

Tu make coniracts ete. .

{xviii)To enter info all such negotlatmns and confracts and resm.nd and vary
all such contracts and execute and do all such acts, deeds, things in
the name and on behalf of the Company as they may consider expedient
or in relation to any of the matters aforesaid or otherwise for the
purposes of the Company.

' To establish and suppori c¢haritable objects

(xix) Subject to the provisions of Sections 181 and 182 of the Act to establish,
maintain, support and subscribe to any national, political and charitable
institutions or funds of public object, and any institution, society, ar
elub which may be for the benefit of the Company or its employees
or may be connected with any town or place where the Company carries
on business, to give pensions, gratuities, or charitable aid to any person
‘or persons who have served the Company or to the wives, children or
dependents of such person or persons, that may appear to the Directors
-just or proper, whether any such person, his widow, children or
dependents have or have not 2 legal claim upon. the Campany

‘To set aside proﬁts for Provident Fund

[xx) Subjeet to the provisions of the Act, before recommending any dividends,
to set aside portions of the profits of the Cempany o form a fund
46 provide for such pensions, gratuitiez or compensation, or other
benefits or to create any provident or benefit or other funds in such
or any other manner as the Director may deem fit.

To make and alter rules _

(xxi) To make and alter rules and regulations concerning the time and
manner of payment of the eontributions of the employees and the
Company, respectively to any such funds and the accrual, employment,
suspension and forfeiture of the benefits of the said funds and the
applicetion and disposal thereof and otherwise in relation to the working
and mansgement of the said fund as the Directors shall from time to
time think fit. |

" T% do other acts

{zzii) To do any and all other acts and things Dfﬁhatsueirerhatumwhnh
are permitted under the law and exe:rmse all such powers subject to
the provisions ufthe.&s:t : .
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To delegate powers to a Direcior or Employee

(=xiii) Subject to the provisions of the Aet, to delegate all or any of the powers
hereby conferred upon them to the Managing Director or to any other
Director or employees of the Company as they may from time fo time
think fit, other than a power to issue debentures and to make calls
on shareheolders in respect of moneys unpaid on their Shares.

MANAGING OR WHOLE TIME DIRECTOR(S)

Powers of Board,i:u_ appulin_t Managlng or Whole-time Drector(s)

Subject to the provisions of the Act, and of these Articles, the Company in
a general meeting or the Board may from time to time appoint cne or more

. of their body to be Managing Dirvector or Managing Directors (in which

expression shaill be included Joint or Deputy Managing Director) or Whele-
time Director or Whole-time Directors of the Company, for such term not
exceeding five years at a time and upoen such ferms and conditions as they
may think fit, from time to time (gubject to the provisions of any contract
between him or them and the Company) remove or dismiss him or them

“from office and appoint another or others in his or their place or places.

- Further the Managing Director as stated in Ariicle 128 can hold the position

127,

of the Chairman of the Board for the better governance of the Company.

Subject to the approval of the Board of ihe Cuﬁp'a:qr, the Chairman /Viee
Chairman of the Board of the Company can hold the position of the Managing
Directar and/or the Chief Executive Officer of the Company at the same time.

Subject to the provisions of the Act, and of these Articles, a Managing Director
or an Executive Chairman /Whele-time Director may subject to the sharehold-
ers approval at the time of appeintment or reappointment or otherwise
continue to hold office pof subject fo retirement by rotation under Article
107. However, they shall be counted in determining the number of retiring

. directors. He shall, subject to the provisions of any contract between him

and the Company, be subject to the same provisions as to the resignation

. and remaval of the other Directors of the Company and he shail ipse facto

129,

and immediately cease to be a Managing Directer or an Executive Chairman
fWhele-time Director if he ceases to hold the office of Director for any cause,
provided that if at any fime the number of Directors {inclnding Managing
Director or Executive Chairman /Whele-time Director) as are not subject to
retirement by rotation shall exceed one-third of the total number of Directors
for the time being, then such Managing Director or Executive Chairman f
Whole- time Director, as the Directors shall from time to time select, shall
be liable to retirement by rofation in accordance with Article 107 for that
period and the Directors not lizble to retirement by rotation shall not excesd
one-third of the total number of Directors for the time being. Further
retirement by rotation and re-appeointment of Managing Director or Chairman
on determination-of their office by retirement of Directors by rotation as stated
sbove shall not affect their current tenure of appointment and w:]] not be
treated as bresk i their respective office.

Subject to the provisions of the Act and of these Articles and of any contract
between him and the Clompany, the remuneration of the Managing Director
or Whole-time Dhirector shall from time to time be fixed by the Direetors,
subject to the approvals of the Members of Company and may be by way
of fixed monthly payment or commission on profits of the Company or by
participation in such prefits or by any or all of these modes or any other
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mode not espressly prohibited by the Act. A Managing Director or Whole-

-hmeD]rectorsha]lmaddlnmtntheabweremuneratmnmtheenhﬂad

130.

i3t

132.

to the fee for atbendm.g meetings of Board or Committee.
Power and duties of Managing or Whole-time Director

Subject to the provisions of the Act and of these Articles, the Company or
the Board may from {ime to time entrust to and confer upon a Managing
Directar or Managing Directors or Whole-time Director or Whole-time
Directars for the time being, such of the powe: exercisable under these Articles
or otherwige by the Directors as they may think fit and may confer such
powers for such time and to be exercised for such objects and purposes and
upon such terms and condition they may subject to the provisions of the Act
and of these Articles confer such powers either collaterally with, or to the
exelusion of or in substitution for all, or any of the powers of the Directors
in that behslf and may from time to time revoke, withdraw, alter or vary
all or any ucf such powers.

MANAGEMENT
Management of the Company
TheBoardma.ymacmrdmcamththeprmnns of the Ast appumt a Whole
Time Cheirman, Vice Chairman, Managing Director or Whole Time Thrector

and Manager to menage its affairs. A Director mey be appointed as a

Secretary, or Manager but Secretary or Manager need not be a Director of
the Company. The terms and conditions apd the appointment of Whole-time/ .

- Managing Directors chall be subject to the provisions of the Act and to the

consent of the Members of the Company, wherever required.

Subject to the prnnsmns of the Act, the following regulations shall
have effect; -

a) Local Mmgmant

The Board may, from time 'L'u tame, prn:mde for the management nf'l:he
affaire of the Company outside India (or in any specified locality in India)
in such manner as it shell think fit and the provisions contained in
the four next following paragraphs shell be without prejudice to the
general powers canferred by this paragraph.

b) Local Directorate delegatmns

-~ The Board, from time to time and at any time, may establish any local
directorates or agencies for managing any of the affairs of the Company .
outside Indis, or in any specified locality ir India and may appoint any
persons to be Members of any such local directorate or any managers
or agents and may fix their remuderation and, save as provided in
Section 179 of the Act, the Board from time to time and at any time
may delegate to any person so appointed any of the powers, anthorities
and digeretions for the time being of any such local directorate or any
ofthemtuﬁ]lupanyvacanmestheremandtoaatmtmtbstandmg
vacancies and may fix any such appeintment conditions as the Roard
mzy think fif ‘and the Board may at any time remeve any person so
appointed and may ennul or vary any such delegation.
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e)
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The Board may, at any time and from time to time, by power of

- attarney - appoint any persons to be the attorney of the Company for .

such purposes and with such powers, guthorities and discretions (not
emeedmgﬂ:usewhmhmayhedelegat&dbythe&ar&mdewthaﬁmt

and these Articles) and for such period and subject to such conditions

astheBoardmay,fmmtumetuﬁmeﬂ:mkﬁtmsuchappmntmants
may, if the Board thinks fit ¢ made in favour of the members or any
of the members of any local directorate established as aforesaid; or
in faveur of the Cimpany or of the members, directore, nominees, or

officers of any company or firm, or in favour of any fluctuating body
nfparsuns-whathernominataddirecﬂynrindirecﬂybytheBoardmd
any such power of attorney may contain such provisions for the
protection or convenience of persons daa!mg with such attorneys as the

. Board thinks fit.

Sub-delegation o
Any such delegate or attorneys as afpresaid may be suthorised by the
Board to sub delegate all or any of the powers, authorities and
discretions for the time being vested in them.

Register of Members or debenture holders

-TheﬂompanyshaﬂkeepandmamtmnaRe@sherofMembﬂ's Ind&x

of Members, Register and index of Debenture holders and Register and

- index of other security holders in accordance with the applicable
" provisions -of the Act, with detsils of shares and debentures held in

material/physical 'and dematerialised form -in ‘any media 2s may be -
permitted by law including in any form of electrenic media. The Register
end Index of Remeficial Owners maintained by a Depository undsr
SectmnlluftheDepomtorwsActshaﬂhedeemedtubeRegsternf
Members and index of Members and. Register and Index of Debenture
hnldarsandRegmterandIndaznfotherSecuntyhulders as the case
may be, forthepmpusenftheﬁnt,.ﬂeﬂompanymay;ausembekept
in any Staie or country outside India, as may be permitied by the Act,
a foreign Register of Members or debentuzre holders resident in any such
Stateormunuyandtheﬂuardmayfmmhmetnhme,makesuch
provisions as it may think fit relating thereto and may comply with
the requirement of any local law and shall in any case comply with
the provisiens of Sections 85 of the Act and the Companies (Mansgement
and Adminiztration) Rules, 2014,

Option to opt uﬁtﬁnresp&ctufanyseﬁm‘ity

If a Beneficial Owner seeks to opt out of a Depository in respect of
any security, the Beneficial Owner shall inform the Depository aecord-
in#y. . L. .

The Depository shall, on receipt of information as above, make
appropriate entrms in its records and subsequently inform the
Company. S

“The Company shall within the prescribed time of the receipt of the

mtimation from the Depository and on fulfillment of such conditions
and payment of such fees as may be specified by the regulations, issue
the certificate of securities to the Beneﬁmal Dwner or the tra::sferee,
A% the case may be.
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i}  Service of Documents

Notwithstanding anything in the Act, or these Articles to the contrary,
where securities are held in a Depository, the records of the beneficial
ownership may be served by suck Depository on the Company by means
of electronic mode or by delivery of floppies or discs.
i) Provisions of Articles to apply to shdres keld in Depository

Except as specifically provided in these Articles, the provisions relating
to joint holders of Shares, calls, ien on Sharves, forfeiture of Shares
and transfer and transmission of Shares shall be applicable to shares
held in Depository so far as they apply to shares in physical form subject
ta the provisions of the Depository Aet,

k) Allotment of Securities dealt with in a Depository
Nutw:thsj:a.udmg anything in the Act, or these Articles where securities
are dealt with by a Depository, the Company shall intimate the details
thereof to the Depository immediately on allotment of such securities,

D Distinctive number of securities held in a Depository
The shares in the capital shall be numbered progressively accordmg
to their several denominations provided, however, that the provision
relating to progressive numbering shall not apply to the shares of the
Company which are dematerialised or may be dematerialised in future
or issued in future in demsterialised form. Every forfeited ar surren-
dered share held in material form shall continue to bear the number
by which the same was originally distinguiched,
_ EEY MANAGERIAL PERSONNEL
133. Appoiniment and Remuneration

Subject to Section. 203 of the Act, the Board shall appoint a Managing Director,
Whele-time Director, Chief Exeeutive Officer, Company Becretary, Chief
Financial Officer and such other Officers as Key Managerial Persennel as
may be prescribed on such terms and conditions and on such remuneration

. as may be approved by the Board and may remove them by mesns of
resolution of the Board. ' _

134, Powers of Key Managerial Personnel

Without  prejudice to the general powers or authorities conferred by these
presents on Key Managerial Personnel, it is Lereby expressly declared that
the Key Mapagerial Personnel shéll subject to the regulations of these
‘presents and to the provisions of the Act and in addition to the powers of

- the Key Mansagerial Perscnnel provided under the Act, have the power and
authority to represent the Company and to enter into all such negotiations
and confracts and rescind and vary all such contracts and exzecute and do
all such aets, deeds, things in the name and on behalf of the Company as
they may. consider expedient or in relation to any of the matters for the
purpeses of the Company. '

- AUTHENTICATION OF DOCUMENTS .
135. Power to anthenticate documenfs
Any Director or the Key Ma.naﬁerial_Persnnnﬂl'ur any officer authorized by
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the Board for the purpose ghall have power to authenticate any documents
and accounts relating to the business of the Company and to certify copies
thereof, extracts thereof or extracts therefrom as true copies or extracts, where
any hooks records, documents or aceounts are elsewhere than at the Office,
thaloua]managm‘urothﬂuﬂimroﬁbeﬂmpanyhanngthscusw&ytharmf,
ghall be desmed to be a person. appointed by the Board as aforeszid.
Certified copies ‘of Fesohition of the Board

A document purporting to be ‘2 copy of resolution of the Board or an extract
from the minutes of.a meeting of the Board which is certified as such in
aceordance with the provisions of the immediately preceding Article shail be
exclusive evidéence in favour of all persons dealing with the Company upon
the faith thereof that such resolution has been duly passed or, as the case
may be, that such exiraet is a true and accurate record of a duly constituted
meeting of the Directors.

_Theﬁoinpanysi:a]l comply with the provisions of Section 92 of the Act as

te the making of Annual Returns.
o RESERVES
Reserves

ThaBnardmay,fmmﬁm&toﬁmahefurémﬁmmﬂingmﬂiﬁdend,sat

apart any and such portion of the profits of the Company as it thinks fit

a3 Teserves.to meet contingencies or for the liguidation of any debentures,

debts or other lizbilities of the Company, for equatisation of dividends, for
repairing, improvising or maintaining any of the property of the Company
and for such other purposes of the Company as the Board in its ahsolute
diseretion thinks conducive to the interest of the Company and may, subject
to the provisions of the Act invest the several sums so set aside upon

' investments {other than Shares of the Compaiy) as it may think fit and from

189,

140.

time to time deal with and vary such investment and dispose off all or any
part thereof for the benefit of the Company and may divide the reserve into
such special funds as the Board thinke fit, with power to employ the reserve
or any patts thereof in the business of the Company and that without being
hound to keep the same separate from other aspects.

Investment of Money

All money carried to the reserves shaﬂnwerthelessrremainandbepmﬁts-
of the Company subject to due provisions being made for actual loss or .

depreciation for the payment of dividends and such moneys and all the other
monejsnftheﬂumpaﬁynntimmediatelyreqlﬁredfurthapurpomofthﬁ
Company may, subject to the provisions of the Act, be invested by the Board
in or upon such investments or securities as it may select or may be used
as working capital or may be kept at any Bank on depesit or otherwise as
the Board may, from time to time think proper.

Carry forward of profifs -

The Board may also carry forward any prefits which it may consider TBCEesSSary

- mot to divide without setting them aside as a reserve.

a‘,ﬁ‘.
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CAPITALISATION OF RESERVES

Capitalisation of resérves

Any general meeting may resolve that any moneys, investments, or other

assetbs forming part of the undivided profits of the Company standing to the
credit of the reserves or any capital redemption reserve accounts or in the
bands of the Company and availeble for dividend or representing premiums
received on the issue of Shares and standing to the eredit of the securities
premium account be entitled and distributed amongst such of the
shareholders as would be entitled to receive the same if distribited by
way of dividend and in the proportions on the footing that they become entitled
thereto as capital and that all or any part of such capitalized fund be applied
on behaif of such shareholders in paying up in full of any unissued Shares,
oftheCnmpan;rwhi;hshaﬂbe_distﬁbutedamo:ding]yorinnrtuwards
payment of the uncalied Hability on any issued Shares, or towards both and
that such distribution or payment shall he accepted by such shareholders
in full satisfaction. of their interest in the said capitalised sum,

Pruwied that any sum standing to the credit of a securities premium account

or g capital redemption reserve account may, for the purpose of this Article -
only be applied in the paying up of unissued Shares to bé issued to Members
of the Company as fully paid bonus Shares, :

Surplus money

A genersl meeting may resolve that any surplus moneys arising from the
realisation of any capital assets of the Company or any investments
representing. the same, or any other undistributed profits of the Company
not subject to charge for income tax, be distributed among the Members.

Fractional certificates

For the purpose of giving effect to any resolution as mentioned in Articles
143 & 144, the Board may settle any difficulty which may arige in regard
to the distribution as it thinks expedient, and in particular may issue fractional
certificate, and may determine that cash payments shall be made to any
Members upon. the footing of the value so fixed for such fractional certificate
in order to adjust the rights of all parties and may vest such cash or for
such fractional certifieates in trustees upen such, trusts for the persons entitled _
to the dividends or capitalised funds as may seem expedient to the Board

Where requisite, a proper contract shall be filled in accordance with Section
39 of the Act, and the Board may appoint any person to sign such contract
an behalf of the person entitled to the dividends or capitalised fund and such
appointment shall be effective, ' ' C .

DIVIDENDS
Declaration of Dividends

The Company in a general meeting may declare dividends to be paid to the

Members according to their rights and interest in the profits and may, subject
to the provisions of Section 127 of the Act, fiz the time for payment. The
dividend declared shall not exseed the amount recornmended by the Board,
but, the Company in a general meeting may declare a dividend, which is

Jlesser in amount than as recormmended by the Board.



145

" 146,

147..

148.

149.

150,

- 87
Dlﬂd-dtubepaldnﬂtnfthepraﬁts

Nudlﬂdendshaﬂbepmdutherwmethmuuiofthepmﬁtsofﬂleyearur
any other undistributed profits except 2s provided by Section 123 of the Act.

‘No dividend shall carry mterﬂst agamst the Company.

Dividends to be pro-rata on the paid-up amount

Subject to the special rights of the holders of preference Shares, if any, for
the tirme being, the profits of the Company distributed as dividends or bonus

"shall be distributed among the Members in proportion to the amounts paid

or credited as paid on the Shares held by them, respectively, but no amount -
pa:dnnaSharemadvannenfnaﬂssha]lwh:lecammgmbemsthetreated
for the purpose of this Article as paid on the Share All dividends shall be -
apportioned and paid pre- reta according to the amounts paid or credited
as paid on the Shares during any pertion or portions of the period in respect
of whiich the dividends is paid, but if any Share is issued on terms providing
that:tshaﬂrankford:n&enﬂas&maparhmﬂardatasuch%aresshﬂ]
rnnkfurmndeudaccordmﬁy .

What to be seemed net profit

The declaration of the Board subject to members adoption in Annual General
Meeting as to the amount of the net profits of the Company shall be conclusive.

Interim Dividends _ o
The Board may subject to Section 123 from time to time, pay to the Members

such inferim d:wdends as in 11:5 ;udgmeni; the pnsmon of the Company
justifies: o

Debts may be deducted

TheBuardmayretamanyd:ndendsonwhmhtheGﬁmpanyhashenand
may apply the same in or towards satisfaction of the debts, liabilifies or
engagemﬂnrsmrespectnfwhmhthahanemsts

Dlvldend and call together

Suh;ecttuthepronmonsofArhelelﬁ auygeu&ralmeetmgdeclannga
dividend may make a cail on the Members of such amount as the meeting

~ fizes, but so that the call on each Members shal! not ezeeed the dividend
_ payabletnh;m,suthatthacaﬂhemadepayableatthesamehm&asthe

151.

152,

dividend and the dividend may, if so arranged between the Company and
theMemhermanesetnffagamstthﬂcaiL

Dividend in cash

No dividend shall be payable except in cash, provided that npthing in  the
foregoing chall be deemed to prohibit the capitalisation of profits or reserves
of the Company for the purpose of issuing fully Paid-up bonus Shares or
paying up any amount for the time being unpaid on the Sharesheldhythe
Members of the Companj'

Dividend Profit

AtransferofSharmsha]lmtpassth&nghtsmmydlﬂdenddedamdthm
before the rag:lsin'atmn of the tra.nsfrﬂ'
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Power to retain dividend until transmission is effected

The Directors may retain the dividends payable upon Shares in respect of
which any person 1s under transmission entitled to trapsfer, until such person
shall become & Member in respect of such Shares or shall duly transfer the .
Payment of Dividénd to Member on ﬁundate
Nod:mdendshaﬂbepa:&mraspectﬂfmyghueexmptmtheregsmed
holder of such Share or to his order or fo his bankers, but nothing eontained

.mt]ﬂ,eﬁrhcleshallbedeemedtnraqmrethabankersofaregstered

shareholder to make a separate application to the Company for the payment
of the dividend. '

Dividend to joint shareholders

Anymofseveralpemmwhomr&gwmedasthegmntho]dersafm
Share may give eifectual receipt for all d:wdends bonuses and other
payments in regpect of such Share.

‘Notice of declaration of dividend

Nnhcenfanydlmdend whet.hecrmtermornthermsa shallbegventﬁthe
persons entitled to Share therein ir the manner hereinafter provided.

Payment of Dividend _
All dividends a.nd other dues to Members shall be deemed to he payable at

~ the Office of the Gampany Unless otherwize directed any dividend, interest

158.

ar other ioneys payable in eagh in respect of a Share may be paldhyany
banking channels. orchequenrwarrant sentthroughtheposttothereglstered
address of the holder, ar in the cage of joint-holders, to the registered address
of that one of the jeint-holders who is the first named in the Register in
respect of the joint-holding or to such person and at such address as the
holder, or joint- holders, as the case may be, may direct and every cheque
or warranh so sent sha]lhemadepayab]atuthenrderufthapers&ntuwhom
it is sent.

Uneclaimed dividends/ Shares in rESpect of unpaid/ unclaimed d1v1-

‘dend

J&]] unclaimed dividend alang with interest acerned shall not be forfeited but
shaﬂbem&tedtuaspemalhﬁnkamnuntasp&rSechnnl%uftheAct
and after the prescribed period transferred to Investor Education and
Protection Fund established by ike Central Government in terms of Section
125 of the Act. Shares in respect of unpaidfunclaimed dividend for . seven
consecutive years or more shall be transferred to Investor Education and
Protection. Fund in compliance with section 124 of the Act and rules framed

thereunder as also circulars issued from time to time.

159,

Forfeiture of dividend

The Company agrees that it will net forfeit unclaimed dividend before the
claim becomes barred by law and that such forfeiture, when effected will be

. annulled in appropriate cases.
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BOOES AND DOCUMENTS

Bmksnfaﬂeuunttobekept

TthuardshailcausepmperbnoksofacmunttohekeptmmdancEWth
Section ﬂﬂﬂftheﬁct . . )

Where to be kept

Euhgacttnthepmmmnsofthe.&ct thehuoksnfacmuntsha]lhekeptat
the Office or at such other place in India 28 the Board may decide and when
the Board so decides, the Company shall, within prescribed time of the
decision, file with the Registrar of Comparies & notice in writing giving the
full address of that other place. The books can also be kept in electromic
mod&asprescrﬂ:edbytheActandRulessub;ecttnmmphmnfpmswhed
guidelines.

Inspection by Di:rento_r

a) Tnebﬂoksofamauntaha]lhenpeﬁtbmspednnnbyanfﬂﬂecter&umg
busmesshﬂursmamordancamththeapphcablepmvmunsuftheﬁct
and ihe Rules.

b} The Board shall, from time to time, determine whether and to what
extent and at what times and places and under what conditions or
regulations, the books of account end books and documents of the
Company, other than those referred to in Articles 124 and 175 or any
of them shzll be open to the inspection of the Members not being
Directors and no Member {(not being a Director) shall have any right
of inspecting any books of account or books or documents of the Company
exwptascanfermibylaworauﬂwnsedbythﬂBuaI&orbyﬂnmpany '
in a geperal meeting.

i ACCOUNTIS .

Finaneial Statement ' S

At every Annual General Meeting, the Board shall lay before the Company

the financial statements including consolidated financial statements in

accordance with the provisions of Section 129 of the Act read with the

Companies (Accounts) Kules, 2014, and such financial statements including

consolidated financial statements shall comply with the requirements of

Sections 129, 133 and 134 and of Schedule ITT to the Act 50 far as they are

applicable to the Company but, save as aforesaid the Board shall not be bound

todasclosegreaterdetaﬂsoftheresu]torextentnftheuadmgan&
trapsactions of the Compeny than it may deem expedient.

Board’s Repori

There ghall be aitached to the financial statements laid before the Company
in the Annual General Meeting a report by the Board complying with Seciien
134 of the Act and the Listing Regulations as applicable.

Copies to be sent to Members and others

A copy of every firancial statements includiﬁg consolidated financial -
statements, Anditors report and every other docurnent reguired by law to be

- annexed or attached to the financial statements shall, as provided by Section

136 of the Act, within prescribed time before the General Meeting ke sent to
every such Member, debentureholder, trustee of the debentures issued by the
Company and to all other person to whom the sameé is required fo be sent by
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the said Section either by electronic mode or through such other mode as may
be prescribed by the Bules, _ :

Copies of Financial Statement to be filed with the Registrar of

The Company shall comply with Section 187 of the Act as to filing copies

of the finaneizl statement ineluding - consolidated financia! statement and
documents required to be annexed ar attached thereto with the Registrar
of Conmipanies. _ - ' i

Accounts to be audited annually _
E'mbjecttut.hepmvisinnsofthe&ct,onceatleastineveryyearthebmks
of account of the Company shall be sudited by one or more auditorzor auditors.

Appointment, remuneration, rights and duties of Anditors

_The appointment, powers, rights, remuneration and duties of the auditors

shall be regulated by Sections 139 to 146 and Section 148 of the Act and
Rules made thereunder. , : ' :

| SERVICE OF NOTICES AND DOCUMENTS
How notiee o be served on Members

AnuticeornfhwdmumantsmayhegimhytthOmpmtoitsMemhers
in accordance with Sections 20, 101 and 136 of the Act znd Rules made

Notice valid though Member deceased

Subject to the provisions of Article 171 any notice or docirment delivered or
sent by post to or left at the registered address of any Members in pursuance
af these Articles shall, notwithstanding such

Members be deccased and whether or not the Company have notice of his
death, be deemed to have been duly served in respect of any registered Share,
whether held solely or jointly with other persons by such Member until some
cther persons be registered instead as the holder or joint- holders thereof
and such service shall for all purposes of these presents be deemed to be
a sufficent service of such notice or document on his heirs, executors or
administrators and all persons, if any, jointly interested with him in any
such Share. .

Service of process in ﬁinding—up

Subject to the provisions of the Act and any other laws as applicable, in
the eveni of a winding-up of the Company, every Member of the Company
who is not for the time being in the place where the Office of the Company
is situated shall be bound, within preseribed time after the passing of an
effective resolution to wind up the Company voluntarily or the making of
an order for the winding up of the Company, to serve notice in writitig on
the Company appointing some person residing in the neighbourhood of the
Office upen whom ail summnions, hotices, process, orders and judgments in
relation to or under the winding-up of the Company may be served and in
default of such nomination, the liquidator of the Company shall be at liberty,
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. on behalf of such Member, to appoint some such person and Serve 1pon any

‘appeintee whether appointed by the Member or the liquidater shall be deemed

to be good personal service on such Member for all purposes and where the
hqmda.tnr makes any such appointment, he shall, with all convenient speed,
give notice thereof to such Member by advertisement in some daily newspaper
circulating in the neighbourhood of the office or by a registered letter sent
by post and addressed to such Member at his address as registered in the

. Register and such notice shall be deemed to be served on the day on which

172.

173.

174.
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the advertisement appears or the letter would be delivered in the ordinary
course. of the post. The provisions of this Article do nntpre_]udmethEtht
of the liquidator of the Company to serve any notice or other dmument in
any other manner prescribed by these Articles.

KEEPING OF REGISTERS AND ]NSPECTIGH

Registers, etc. to be maintained hy Company

’IheCompa.nyshal]dulykeepandmmntmatthﬂDﬂine, Reg:sters in
accordance with Sections 85, 88, 170, 187, 189 and other applicable provizions
of the Act and Rules made thereunder in electronic form or in such form
and in such marner as may be prescribed under the Act or the Rules.

Supply of copies of Registers

The Company shall comply with the provisions of Sections 85, 94, 117, 171,
186 and 189 of the Act and the Rules as to the supplying of copies of the
registers, deeds, documents, instruments, returns, certificates, and hooks ete.
herein mentioned to the persons herein spemﬁed when s0 required by such
persons on payments, where required, of such fees as may be fized by the
Boardhutmtexneedmgchargesaspresm"bedbythesmd&chonsnfthe
Act and Rules framed thereunder.

Inspection of Registers eic,

Where under any provisicn. of the Act or Rules any person whether a Member
of the Company or not, is extitled to inspeet any register, return, certificate,
deed, ipstrument or document {including elecironic records) required to be
kept or maintained by the Company, the person so entitled to ingpection shall
be permitted to inspect the same during such business hours and place as
maghedetermmedhytheﬂuardunderthepmwmnnsoftheﬁmtandthe
Rulez thereunder.

When Registers of Members and Dehenture holders may be clnseﬂ'

The Company, after giving appropriate previous nntme subject tu the
pmwmnnsufSEEhﬂanoftheAﬂandR:ﬂesma&ethereunderandthehsﬁng
Regulations, close the Register of Members or the register of debenture holders
or the register of security holders, as the case may be, for any peried or
poeriod az may be prescribed.

RECONSTRUCTION

176.On any sale of the undertaking of the Company, the Beard or the liquidator on

2 win -up may, if autherized by a special resolution, accept fully paid or
partly paid-up Shares, debentures, or securities of any other company whether

mIndlam-not other than existing or to be formed for the purchase
in whole or in part of the Company s property and the Board (if the prefits of
the Company permit) or the liquidators (in a winding-up) may distribute such
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Shares or securities, or any other prnpe-.z'ty: of the Company amongst the

‘Members without realization or vet the same in trustees for therm and the

special Tesolution may provide for the distzibution or appropriation of the cash,
Shares or other securities benefit or property, otherwise than in accordance
with the strict legal rights of the members of contributories of the Company
and for the valuation of any such securities or property at such price and in
such manner as the meeting may approve and all holders of Shares shall be
bound by any valuation or distribution so authorised and waive all rights in’
relation thereto, save only in case the Company is proposed to be or is in course
of being wound up; such statutory right (f any) under the Act as are ineapable
of being varied or excluded by these Articles.

SECRECY

Every Director, manager, secretary, Trustee for the Company, its Member
ar debenture- holder, members of a Committee, officer, servant, agent,
accountant, other person employed in or about the business of the Company
shall, if se required by the Board of by a Managing Director befare entering
upon his duties, sign a declaration pledging himself to chserve a strict secrecy

~ respecting 2ll transactions of the Company with its customers and the state

178.

of accounts with individuals and in matters relating thereto- and shall by
such declaration pledge himself not to reveal any of the matters which may
come 10 his knowledge in the discharge of his duties except when reguired
so to de by the Board or by any meeting or by a Court of Law and except
so far as may be necessary in order to comply with any of the provisions
in these Articles contained. _

No shareholder, or other person (not being a Director} shall be entitled to
enter upon the property. of the Company or to inspect or examine the premises
or properties of the Company without the permission of the Board or suhject

to Article 164 to require discovery of or any information respecting any details

of the trading of the Compary or any matter which is or may be in the
nature of a trade secret, mystery of trade, or seeret process or of any matter
whatsoever which may relate to the conduet of the business of the Company
and which in the opinion of the Board it will be inexpedient in the interest

of the Company to communicate.

179.

Distribution of assets

Subject to the provisions of the Ast and other laws as applicable, i’ the
Company shall be wound up and the assets available for distribution. among
Members as such shall not be sifficient to repay the whole of the Paid-up
capital, such assets shall be distributed so that as nearly as may be and
the losses shall be borne by the Members in proportien to the capital paid-
up at the commencement of the winding-up, on the Shares held by them
respectively. And if in 2 winding-up assets available for distribution ameng
the Members shall be more than sufficient to repay the whele of the capital
paid up at the commencement of the winding-up, the excess shall be
distributed amongst the Members in propertion to the capital 4t the
commencement of the winding-up, Paid-up or which ought to have been paid- .
up on the Shares held by them, respectively. But this Article is to be without
prejudice to the rights the holders of Shares issued upon special terms and
conditions. Preference shareholders shall have prior rights to repayment of
capital and dividends. due. = . . . '
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D:stnbutmn of assets in specie ' _ .
Suh_]eattothepmmunsuftheﬁntamiotherlawsasapphcable,ﬂtha
Company shall be wound up, whether voluntarily or otherwise, the liquidators
may, with the-sanction of 8 special resolution:divide among the contributories,

in specie or kind, angpartufthe_assetsofﬂ:e_ﬂom;}anyandmay with the
like sanction, vest any part of the asseis of the Company in trustees upon

B such trusts for the bepefits of the contributories, or any of them, as the

]:;qmdaturs with the Iike samtmn, ghall think fit.
MMIW

Indammtyt.o])macturs a.nﬂ officers _
Sukuecttuthepmmonaoftheﬁctevaryﬂzrm,ﬁmngingﬁm,whd&

) time Director, mansger, secretary or officer of the Company or any person

{whether an _officer of the Compeny or not) employed by the Company and
any person appointed as Auditor ghsll be indemmnified et of the funds of
the Company against all bonafide habilittes incurred by him as such Director,
Managing Director, whole-time Director manager, secretary officer, empioyee
or Anditor in defending any proceedings, whether civil or criminal in which

. judgment is given in his favour, or in which he is acquitied or in connection

182.

185,

mthanyapp]mahnnundertheSechunéE&oftheActmwhlchreheﬁs granted
to him by the Court.

InsurancePohcyfnrmdemmty

Subject to the provisions uftheActandtheRules,theCumpmmaartake
and maintain any insurance as the Board may think fit on behalf of its present
and/or former Directors, Key Managerial Personnel and officers for indemupify-
mga]lbrauynfthemagmnstanyhahuhtyforanyamsmrelammthe
Company for which they may be liable.

Genera’_l Powers

Wherever in the Act, it has been provided that the Company shall have any
right, privilege or an authority or ihat the Company can carry out any
transaciion only if so authorised by its Articles, then and in that case and
evenothermsea]so,nutmthsbanﬂmganythmgmenhonedmtheﬂrhcles of
Aszociation, these regulations hereby authorise and empower the Company
to have such rights, privileges or sutherity and to carry out such transactions
as have been permitted by the Act.

SEAL

The Board shall provide a common seal for the purpose of the Company and
shall have power from time to fime to destroy the same and substitute a
new seal in Leu thereof and the Board shalt provide for the safe custody
of the seal for the time being, and the seal shall never be uzed except by
the authority of the Board or a- Commitiee of the Board previously given
and in the presence of atleast one of them. '

The Company shall also be atﬁﬁertymhﬁveanuﬂicial seal in accordance
with the Provisions of the Act, for uze in any territory, district or place outside
india ) .

. Bvery deeﬂ or other instrument to which the zeal of the Company is required

to be affized, chall unless the same is exacnted by a duly constituted sttorney,
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“
Ee signed by any person anthorized by the Board or | any committee
thereof, from time to time for the purpose , provided that, in fespect of

the share certificate, the seal shall be affixed in aescordance with, the relevant
Article herein above contained.

GENERAL POWER UNDER THE ACT

Where in the Companies Act, or by any subsecuent amendment or reéenact-
ment, thereof (including ap amendment or new insertion which may have tha
effect of rendering any of the provisions of these presents restrictive in scope
or application) it has been provided that any Company skall have any right,
privilege or authority or that a Company cannot carry cut any transaction
unless it is so anthorised by its Article , this article hereby suthorises and
empowers this Company to exercise such right, privilege or autherity and
to carry out such transactions as have been permitted by the Companies Act,
or by any subsequent amendment or reenzctment thereof without the
Company heu:g required to effect any consequential smendment of any

emstmg provigion or fo ingert or m&orporate herein any other specific Article
in that heha]f
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We, the several persons whose names and addresses are subscribed below
are desirous of being formed into & Company in pursuance of the Arficles of
Association and we respectively agree to fake the number of shares in the capital
of the eompany set opposite to our respective names

i

Names, Addresses, Deseription Number of | Signature Name§, %ﬂdress,
and Oerupation of Equity Shares of Desmp'hcfn and
Subscoibers. taken by each | Subscriber Ocrupation of
' subscribers Witness
SUDARSHAN DANGI 100 a4/,
S/o Swarup Singh Dangi (Shares)
B-27, Ishwar Nagar,
L.B.3. Marg,
Bhandup (West),
Murmnbai - 400 078
o §
2o,
., 42 2SR «
3 BHE9% 3
| 3 . S, @258 3
NAVEEN JAIN 100 S 2as % 2 g;_-; T
8/ Late Mahendra K. Jain {Shares) & -1 -
C/o Mr. M.G. Deshmukh o g Zé‘:‘.gg - Q
&/B, Gagandeep, . _ %5553 g
Gulmohar Road Ne. ], S & T
Juha Vile Parle Scheme, s g
Mumbai - 400 049 _ ]
- &
o =
Business
_ 200
TOTAL (8hares)
Place: Mumbai Dated the 4th day of Novernber, 1989




{27 2E .
0.0.8, 73, S
T - | - Compatey RPLICATIONG. 3 Hu.ﬁeaxeaas
N B Cegyy T — D CoMPaNY PETIT}ml  Na. 272/2008
. fﬁ:::::::?: 'f;;*{f_' | - -COMPANY .APPLICRTION No. ae7rg§;;L E
- ; " Time Tenhnnpla:t Ltd, - _ - - - ﬁpplicnnt._ _
M. Amit -JauQaﬁdnkar . idb. -
D.H.Law, - . . -
:ﬂﬂﬂﬂ & ELEEBHHB!HHHINHHI J;
o DRTE ;muHMn,au& |
. P.C. - _ .
iz . :Hr.l nuit Jalsandukar undartake; to get

tn;s appllnat:un nu-harﬂed. It is elarified that
authenticated cupv ‘of  the 'ﬁrﬁtr passeﬁ un this

application nxll nat b i:sueu until tha apnlinatinn
is nuibered 1

- ' . B EJII Parused thu appli:atinn and the affidnvit
" :l in. suppnrt. In the light of the Etatenent made -
- ragarding noupl:annu uith tha prnvisiuns of Ebciiuns
21 tu : 33' of thi Companias e, 1986 and tha.t the:

:'chahga nf naun not affbntinn the rinht of the part:ni'

under the *schewe, thisg Eulpany applinat;un_is sade

absolute in teres of prafer'elaqsehtai and{b).




;;:Ei‘l'—;fs"i‘;:,""i' -




IN THE HIEH COURT OF JUDICATURE [T HBHBHY

0. 0. T J.
ROMPANY  PETITION . No: 279 . of  Zoes
COMNECTED WITH £ No. 225/V6. S

-Iﬁ f:h_a . .attEY‘- af 'SEt:ti.ﬂ_nﬁ 251 ta - 394
of the Companies Ret, 106G6. ' -

SeWemEc.. . OF . GMALBRWATION - BETWEEN
OXFORD - - . - MAULDINGS. ~ PRIVGTE LDy
SHALINAR PECKAGING . PYUT.LTD. -

AND TIME F'R‘E:KREINE LIMITE?

GKF«'GRD ME’.E'.I.‘:INEE D’J’I". I...TB-.. . ‘aPetiti cner.

T WITH

"L COMPANY - PETITIUN * No.

. - P7L/2006 ¢
CHNMECTED - WITH
CI. APRLICATION No. 226 of 2006, | N

Ehal imar Packag:.‘ng Pvg,

Led. .- vaPetitiorier.

WITH - -

Gunpany Pet:tiun Nu, E?ETEEBE

Eun'im:te-d wifh . Eunpa.n',l' H;iplu:a‘iu.nn HU.-EE?!EI‘N&E

Time Technoplast -Ltd. 7o an »aPetitioner,

.......

OXFORD

flaﬁﬁﬁm \Wtﬂm g mmmm
PACHAG ENE AR 7Y EWHB‘HE
LIMITEI‘ a'w (Y & i

- ﬁ!titiunir.

Me.  Rait Jausandaka» ifb.

B.HﬂLau- Hsﬁnciati:_
for patifioner. - Co -

v, J.C. Joy for E.D.'

‘M. 8.0 -_E'up-t:!a,'. Tebe presend.




-2 - ' '
- CORRIR 3 S. C. DHRGNRDHTIMART, .
DATE  : 30th June, . EGE.
Pt oL . ' .
1y “Heard M., ' Awdt J&l:aﬂdikar, igarngd

Sr.Counse}  for thﬂ Pttit:uﬁir and Mr.  Joy, “eounsel
REPEAring fqr the Rugtqnll Diri:tnrg o

2y . . This patition ieeks sanct:nn to a schene of
analgauatxnn betwean pﬂtitinnﬂr a!nnguith the wother

petit:nnars in the accu;panying patitinn. Tht schexe

Fhas- hhin annexid to the' pntit:un. Salient Fn;turea

dre alsn puintad uut. ‘The latest Finaneial pusitinn-

'tngethev with the copy uf the halance sheet has also

been annexed, .He;arﬁxng to the pntitiuners,- for

better and wmore -e:ﬁnani:, '_aﬁ ‘alse eFF:e:anﬁ

managewent and nuntral anﬂ far uptilistrc grnuth, 1t

, ii_ necessary that the tfansfarur cplpan1es ahn taken

- S :uveﬁ'-hy the Transfnren' nﬁiﬁany. ) Th; necessary
_{dinlaratinns ane. :ndn. Thnrt is al:n cospliance with

tha requisiti statutnry pruv:siuns.

.21 - “The " Repional Director  has filed an
affidavit . and rafafr;ng “to - the ﬁehprt Iéf the
_Eggiit?ar. of Companies ﬁyaﬁgg that the E:hﬂlé is not
prcjuﬂiciai_ tnithé_intlr;st of éh. :harlhhléers' apd_
Bﬁaﬁifuns.-- . -



2. T  OFficial Liquidator has slso filed his

repnrt ~He relies ugon the contents of tha n4ditnr=

'repnrt whn have exaningd, s:rutinized the bunks "of

apoount and ralevant..rﬂcnrds. Thay haya also

scrutinized audited accourits For the peried zentionag
in para 4 of. _Eﬂi"rﬁpurt 8f ¢the Official
Liguidataw, . -

©- 51 Relying: upon all this, it s submitted by

‘the Offgeial quuidatnr that the .affairs of the'
Transferur Enlpaﬂ? have not. haen cnnduntud Cim the

:annﬂr prejudic:il to ths lnttrast and its nnnbers o

to public :n#treut.

€1 - . -Gunséquantly. thﬂ Cospany Pititiun No. 270

of  2eRs tn E?E of 2005 arﬂ ladﬁ abﬁnluta in terus of -

RPrayey nlius! tal tn {g) . suhaect Yo payement of uusts

tu; Regiaﬂal Director and Official

Liquxdatur
amﬁum%iiimd e gs.e,sank—umﬂh

in a respective
" petitions. - |

-1 L A1l cancerned parties including _Regisfran'
of Companiess £c ast on the erdinary copy of the order

and $cheie-aﬁnéxed to £he petition, authenticatsd by

fhalﬂngpanv‘ﬁagiﬁtrar, High Court,Boabay.




b o

LY

81"

Filing 'and idsuance of drawn Gp order

dispensed with.




AN THE RIGH COURT OF
o .rumcmun& AT BOMBAY
- DRDINARY ORIGINAL CVEL
' JURISD;GTiD:
cc PETITION NOQ.272 St 2006
. CONNECTEDWM: © -
CO. APPLICATION NO.327 OF 2068

H

i THE MATTES OF:
Companies /2 1 of rs,E:
AND _
Geeliong 584 . .94 2" e
Cempanias 520 1956,

- . . AND. . .
Scheme of Amalzamation
between Oxiors Mouidings

Private Limites -Shalinar o
' Packaging Prsis Ld. ane .
Time Technopiest Lid,

" Time Tschnoplast Ltd, Selfinner

AU'FHEMT!CATED CCPY OF THE
.-MIHUTEE OF THE ORDER DATED -

307 JUNE' 2006 ALONGWITH.
SCHEME. .

. ...-_-_d,l-_-,,n-'i‘.m"‘.

L‘EL =11 -
Heady u-'- oy 13 :'_?;"‘“_‘Q'ﬁ'
abeme o

. .|, Tm e ..._"-.uu-d-_l-n“_# .

. Tonial - ..f’-{ :U-;x;r-n.mm-

- D. M. Law Aszotiates

Advocates for the Peht1m="
£92-303 Prospect Chambe:

5% Etoor, 31 71324,

Dr.©.'N. Road, Fort, °

' _.anbai—mﬂﬂm




EXHIBIT “G”

© SCHEME OF AMALGAMATION

. . BETWEEN

Oxford Mouldings Private Limitad. - Transferor Company Nod

‘_ Ehalimai;_ P&ckaging PM Limited Tranafaror Gompany Nﬁ'_.'_z
| N |
- Time Eackafdlhﬁ" Limited e | . Transferee Gﬂmpﬂnﬂ’

THEIR RESPECTIVE SHAREHOLDERS
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A Definlions

) anﬁlalgamaﬁqﬁ )

- PART-1

in ﬂys Schems unless repugnant to the rheanhg nr context thereof, the fnlluwiné
. expressions shall have meaning s given to them below: - '

A}

S m -
. I{ﬁl}. .‘

“Act means the Companies Act, 1956 and any emendments and/ or re-

. enastment or modifications thereof for the time being in force.
. “The Appeintad Date” means 1.4.2703 «

“The Effectiva Date” means e daie on which.the fast of the approvals/ - .

events specified in Clause § of Part V! of the Schéme are obigined! have

*Scherma" means the Scheme of Amaigamation as set out herein ang

sppeoved by the, Board of Directors subject to such modifications as the

- Hon'ble High Court of Bombay, at Musmbal may impase oc the Transferse

+ - CGompany No.1, Transferor Company No. 2 and Transferes Compary may

)

fvil)

prefer and tive Hon'ble High Court of Bumhay'_a_t Mumbai may approve.

"hnsfam}-cﬂmpany No1” or OMPL means “Oixord Mnuldir@s Frwate '

Limited", 2 Gompany incorperated under the Act and having its Registered

Office at 213, Sabari Kachigam, Daman (U.T)).

_ “‘Fransfamr.cnmpany.nn..-z“ or SPPL means "Shalimar Packaging

Private. Limited", 2 Company incerporated urder the Act and having its
Registered Office ot 205, Sabarl Kal:hlgaml, Daman {L.T). '

“Transteree Company” o TPL meens “Time Packaging -_Lﬁmitaé". a
Comparny incorporated under the Act and having its Registered Office at
213, Saban Kachigam, Daman {U.T.). - :

' “Transferred Undertaking of Transferor Sompany No, 47 means and

include ali of the undertaking{sYDivision(s} of Transfaror. Gompany do.1

+ a6 llusivatively listed qut and marked in Part A Scheduie - 1 hereto and

-, shall mean and include: -

" {a) 8l the.present and future esséts Inckiding freehold and/ of -
-+ leasehold assets and movable assets together with s investments,

a8 prosent and futire Fabiliies and debts and undertakings of the
- Trangferor .Company Mo.t, 25 per the tecords of Transferor
- Campany No. 1; '

| 4B licenses, appmvaispammsmns, consemts, registrations, and

-certifieations, rights, entitiements, agreermants and all other rights

“and facillies of every kind, nature and description whatsoever of
the Transferor Company No.1, including those iustratively fsted
out and marked in Part B of Schedule - i; L

() aF appiipation monies, ddvance moniss, eamest monies andlor
Security deposits paid, payments against other entitements of the
Transferar Company No. 1; ' w '

{d) . &l the debts, litilities, duties, rasporsitlities and obllgations of

-+ Transferor depcanyr'hfﬁ.'*l_; S ’ IR




Schema of Amaigamaﬁnn

e

Y

-

Al preaant and futurs irenovable assels lnt:.ludlng al ‘maahuid
Iaaaahuld ‘and any other title, interest or right in stich immovzble
assets, of the Transferor Company No.1 including thosecomprized -
~in the Transfarred Undertaking of the Transferor Company No, 4
&% por the Recards of the Transferor Gornpany Na. 1, inciuding
thuaa Hluatzahva}y Listed out and rnarkad in Part c Scheduta < )

Nipraamt and future ﬂuaatmanta nclud’mglangtarm short tarm. :
* quoted, uhgueted mvestments in different instrumetis - mcluding
shares, debentures, units, warrants, bionds etc. as perthe Records -

of the Transferor quﬂaﬁ‘f No. { including thise ||Iuairatwaiy listed

: uut and marked in Part D Sr.hadule -1

L fix} -“Trnnafarrad Undartaking of Tranafaror Company Mo. 2" means. and ]
' [Include all of ihe Undertakmgﬂ[lwlalan{a} of Trarisferor Company No2 as-

||Iuatraﬁvaly listed out and marked i in Part A Schadula 1 hérsto and shal[
mean.and Indud& -

@

)

©

{d)

: {_a}.

(®

C.all the praaant and future , a.anaia mciudmg fraahald and/ ‘or - .
Jeasehold assets and mavahiaaasatstagamarmih alinvestments,
-all present 2nd fulure liabiliies and debts and undertakings of the

Transferor Company an as par tha ramrda af Tranafaror
- l:ampany No. 2 '

all icenses, approvals, permissions, consents; registrations, arid

ceriffications, rights, entiiements, agreements and all other rights

_ and faclities of every kind, naﬁreandﬂemtmnwhahower of .

the Transfaror Cumpanyr No:2, including thosa illustrativaly fisted

out md markad in Paﬂ B af Schodule - 8;

: all app'ﬂl:at}an n'u:mlvaat advance mnnlaa, eamest rndnlaa anﬂ-"ulr

. security deposits paid, payments. a.gamat cther anﬁﬂamants ofthe =
. Transfarbr Campany No. & - o

EIII the debis, l!d:ﬂltles duhaa rﬂﬁpﬂﬂshllm and nhllgatana of

Transferar E:ompmy Ne. 2,

" All present and future immoveable assets m-:ludlng all freshold,
ieasehold and any other tilé, interest or right in such mmovable.

assels, of the Transferor Company No:2 including those comprised

~ inthe Transfered Undertaking of the Transfaror Company No. 2

as per the Records of the Transferor. Gompany No. 2, including
those i ‘I!uatraﬁvaiy listed out anﬂ'markad in PariC thadula - 0

' A!I present and future investments :ndudlng long term, ahart term, -

quoted, unquoted investments in diferent instrutnents :ndudlng
shares, debentures, units, wamanis, bonds etc. as per the Racords

of the Transfercr Company No. 2 including thosa illuatratmel',r fisted

-::lut and marked in Fart D Schadu]a - II

) 'THE SGHEME

._ Tima Packaging. Limitéd {the Transferae Company- haram} Wwas incarparafa;:l an

20™ Dacember 1928 as a Private Limited Gampany under the name.and styje of

. Tims F‘ackaging Private Lirmtad wﬂh the Haglsh'ar af G-::mpanbaa Maharashtra at

2

'
RS —
v
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Mumbai. Thereaiter, by passing a -speciai resoluion on 28% April, 1992, the
Company converted itself info 3 Public-Limited Company angd frash cerfificate of -
- incorporation wes issued. by Regisirar of Companies, Maharashira.an 27® May, -
- 1892, Subsequently, Time Packaging Limiled’ changed its regjistared office fram. -
the State of Maharashira to the UT of Daman vide an order of Han'ble Company
Law Baard, Western Reglon Bench, Mumbai C.F. No. 2121 TFSLBAWRIZ003 dated
] 27" March 2003 ang the same-order was registered with the office of Registrar
- of Companies Gaa, Daman & Diu on 9% Jime 2003. S

o _"TPLisa sharply focused company with care competence I plasiic processing with
- the highest market share of a about 80% with a stratsgically located manufachring
and markaling infrastructure. The. Compieny at present is manutactizing various
plastics products. The Company has got a wide product range with best available -
.deslgns to sater 1o a variety of customers. The Product range includes Large and
" - 'Medium PolycansDnims, Pails, Pet Sheets and automofive accessories.

- Oxford Mouldings Private Limited (the Transferor Company Ne.t herain) was <
* lneorporated on 25% Atl, 1996 &5 a Private Limited Company with the Ragistrar
" - of Companies, Maharashtra at Mumbal. Thereafter QMEL changed #s reggstarad
office from the State of Maharashira to the UT of Daman vide an erder of Hon'bie )
. Gompany Law Board, Westem Region Bench, Mumnbai C.P. No. 213M7/CLBAWR!
. 2003 cated 27™ March 2008 and the same order was registerad with the offise
" of Registrar of Companias Goa, Daman & Diu ont O June 2008, -
OMPL is engaged in manufacturing of plastic products sueh 35 drums, pails ard
" roolded fumiture. ; ' ' o .

Teanst No. 2 - Shilimar Packagi

 Private Limited

Shailmar Packaging Private Limited {hereinafter referred lo as "the Transferor -
Company No.2") was incotperated on 2% Jurie 1982 =2 2 Private Limited Company-

. with the Registrar of Companies, Maharashira,at Mumbai. Theceafter SPPL.

~ changed its tegistered office from the State of Maharashtra 1o the UT of Daman
vide an order of Hon'bie Company Law Board, Westem ‘Region Banch, Mumbaj
C.P No, 4801 T/CLEMR/2004. dated 6™ Auglst 2604 e the same order was o
registared with the office of Registrar of Companies. Gog, Daman & Diu.on 1%
November 2004, o o o - '

SPPL engaged in manUfacturing of Plastic produéts such as Instant, Lawn,.
Poormats, Softmats and health devices. : '

The Transferes Combany as well as both the Transferor Company No.1 and
Transferor Gompany No. 2 are primarily engaged in manufacturing products based: -
on polymers, which have different applications, All the Companies have almest
cammon chain of verdors and the technology platform is alse substantially

" caelated. The iscation of piarts and marketing network 15 also, shared. With the -
objective of efiminating dupiicaté corporate functisns and practices and io Have .
a lean management as well s comporate structure the Transferor Company No.1
and Transferor Company No. 2 _now intend to merge zll their Transfemed .
- Undertaking(s) respectively wilh the Transferea Company by vesting with the
Transferee Company. . - ' .




. Schente of Amalgatnation ..

. Theamalgmnauunwilmanﬁd;taﬂmmﬁﬂwmﬁmmpmﬁm
into an integrated common plaiform and enable’ the Transfares Company. to
- baCome a multt product. based plastics company 25 ‘well as achiova opidmum

-+ utization of the manufacturing and marketing infrastructure spread into. various.

* The amalgamation of Transforor Company No.1 @hd Transfesor Gompany No. 2 -
* ‘inte the Transferes Company shall facilitate tonsolidation of all ihe undertakings/
. dhvi i management and m‘rﬁadcmt‘binfope‘mﬂpm.
The amsalganiation would craste economies in administrative and manageral costs
_ mmmamwmmmmﬁaﬂmﬂm
. respensibliity and multiplicity of records and legal and tegulatory compliances, -

SHARE CAPITAL.

The presant capitat stracture of the Transfaror Corripany N1 Transferor Company
--No.2mhaTmr§ferm-canﬁmyisasmm- .. T

The present capital structure of the Transferor, Company No{ as af31.3.2005 i

a follows;
Share Capital As at 3132005

_ SR {Amount in Rs,)
70.00000 Sy Shares of Rs.A0- each . 7,00,00000

issued éuhsg:rihgd. and Pad Up Capital _ , _
4%.52,500 Equity Shares of Res:10/- each, _ *4,95,25,000

fully paid up - | -
“The present capital structure of the Transferor Compary No.2 s at 3122005 is
as follows: - B _ - .
_ ‘Share Capital As.at 31.3.2005
' {Amount in Rs)
| Authorized Capitai |
50,00,000 Equity. Shares of RsA0- each 5,00,00,000

_issuad Subscribad ﬁnd._Fald Up Canital o '
.. 40.00,000 Equity Shares of Rs.10/- each, . . 4,00,00,000
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~ The present capital stucture of the Transferee Company as at 21.3.2005 is as

Share Capital, - As at 31.3.2005 - -
L o _ {Ameunt in Rs.}
©1,50,00,000 Equity Shares of Rs. 10/- each . 15,00,00,800
25,00,000 Redeemable Prefarence Shares of 2,50,00,000
. m.w-.qm ’ ' B B -
Tssved Subscribed and Pald Up Capital .
_ 58,852,000 Equity Shares of Re. 10/ sach, - 588,20,000

fully paid up

. IN CONSIDERATION OF THE REGIPROCAL PROMISES AND THE

ARRANGEMENT, THE TRANSFEROR COMPANY NO.1 AND TRANSFEROR .
COMPANY NO. 2 AND IT5 SHAREHOLDERS AND THE TRANSFEREE COMPANY
AND ITS SHAREHOLDERS HAVE PROPOSED THE SCHEME OF

. AMALAGAMATION AS SET OUT IN PARTS RI'TO VI BELOW.

PART-il .

TRANSFER OF TRANSFERRED UNDERTAKING OF TRANSFEROR
COMPANY NO:t - . . o

1. (8) Witheffectfrom the Appointed Date the Transfaror Cornpany No. 1 shalj
' dissoive without winding-up:ahd merge' with the Transferee Company-
‘ard alt of the & lvestments, licenses, rights, fils and interesis
comprised in the Transferred Undertaking of Transferer Company No
1 ghali pursuant to Saction 394(2) of the Act and without any further agt

or deed be transferred to aid vested in or deemed to have heen
transfarrad (o and vested in the Transferee Company 5083 fo bacome
. 85 amd from the Appalnted Date, #io estate, asseis, lieenise, rights, fitis

and interest of the Transferee Company subject io Clouse 5, Part Vi of
the-Scheme.: : - : - -

Transferor Comparty Net as are’ movable in nature or incorporeal -
(infangibie) property or are othenwise capable of fransfer by manual
deiivery or' by endorsement and dallvery, or transfer by vesting and
recorgal pursuant 16 this Schema the same shal siand transferred ang
vested wilth effect from the Appointed: Date and shal! becotne the
property, of the Transferee Company, T '

(B) In respect of such of the assets of the Transferred Underiaking of

2, {g) Upon the coming into effect of this Scheme all permifs, regisirations,
. .approvals, consents, statitory licences, licences io set-up dnd operats
" any business, divisions, quotas, rights, entitiements, any ofher licenses
including those relating to Tradefnarks, tenancies, patents, copy rights,
privieges, powers, facilties of every king and description of whatsoever
nature in relatien o the Transfarred Undertaking.of Transferor Compa
No. 1 including those illustratively listed out in Part B Stheduls - | heretn, -
towhich the Transferor Cotripany No.1 is aparly orin the benefit of which-
the Transferor Company No. 1 may be eligible and which are subsisting .

5
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or having effect immediately before the Effective Date, shall be & remain
+in full force and effect in favour of otagainsi the Transferee Company,
- as the case may be, and may be’enforced as fully and effectualiy as .
. . mstead of the Transferor Compadny No.1, the Transferes Cornpany
© .had.been a party or beneficiary or obligee thereto,
{B)” Upon the coming inta effect of this Scherme and subject to the provisions
.. of.this. Scheme, all contracts, agreements, amangements and other
. nshuments efwhatsoever nature in relation to the Transfarved Undartaking
" .of Transferor Company Mo. 4 to which tne Transferor Company No. 1° -
is & party or to the benefit of which the Transferor Company No. 1 may -
be eligivle, and which are subsisting or have efflect immediately before
the Effective Date, shall be in full force and effect against or in favour
of the Transferse Company and may be enfarced as fully and effectually
. 2& if, instead of the Transferor Company Ne.1 the Transferse Company
‘had been a pary ¢r beneficiary or sbligee thereto, (R

{¢} Any inter se contracts hetween the Transferor Company No.1 and the
. Transferee Company shall. stand merged and vest In the Trensferee .
Company upch the sanction of the Scheme and upon the Scheme
‘becoming effective. “Any statutory ticenses, authorizations, statutory
rights, permissions, approvals, relating to Sales Tax {Local & Centrall,
. Valug Added Tax (VAT), Sales Tax Deferment Benefit (upto the extent -
of unexpirediremaining period) Service Taw, Excise, Provigent Fund,
ESl, DEFT, Reserve Bank of India, Importer-Exporter Code elc. or any
oiher regisirations, no-abjoction certificates or consents to &arry on the -
- operations in the Transferred Undertaking of Transfarar- Company No.
1 shall stand transferred and vested in the Transferee Company without.
any further act or deed and shal be appropriately mutatedfacilitated
extended by the statutory authorities concemed therewith in favour of
the Transferee Company upon the vesting and transfer of the Transfemred
Undariaking of Transferor Company No. 1 pursuant o this Scheme so
. as.to empower and facliitate the confinugtion of operations of the: -
" Transferred Undertaking of Transferor Company No. 1 in the Transferee
Company without any prejudice; hindrance or lei from the Appointed
. Date, T T ' S =
3. (2) Wpon the coming into effect of this Scheme, 2l the dabts, advances,
. lisbiiities and obligations of the Transferar Comnpany Na. 1 shall, without -
any further act or deed be stand transferred to the Transfere Coinpany
and shall become the debts, liabilites and cbligations of the Transferse -
Company which it underiakes to meet, discharge and salisty,

Wl liabilities and obligations including those arlsing out of any guarantess

scuted by Transferor Company No. 1 will stand transferred and vestad

n the Transferee Company as part of the contiuing . contraciual
- g s ve5120 I the Transferee Campany.-

{e} With effect from the Appointed Date and upto and including the Effective
Date, all legal or other proceedings by or against Transferor Campany. -
Me.1 under any statute, or othenwise whether pending on the Appointad

‘Date or which may be instituted in future'in respect of any matter arising

" - before the Effective Date shall be continued and enforced by or. against
Transferee Campany after the Effective Date. if proceedings are taken .
against Transferor Company No.1 affer the Appointed Date bt before
the Effective Date, the Transferor Company No.1 shal defend the samg
in accordance with the advice of Transferse Companyin respect thereof.
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4 Wmmctfmmmeﬁppmrrtednataandmtoam indudingmeEffechveDaie

@ ﬁmsfamrﬂnmpmyhln 1 mmlhedemmhavabeenﬁanmngun-
ali operations and activities refating to the Transfemred Undertaiong of
- Transferor Corpany No. 1 on behalf of Transferes Company and-stand

) possmadnfmﬂpmpaﬁassn_tobah'ansfmadfmaﬁdunemmﬂ
- mdhﬁustfanmnsf&raecmpanrand '

{‘|} allpmﬁisamw&gtchﬁQOwﬂui{mdudhgms :fam.;
mm}wlnssgsarmmgm'Mmmﬁbﬁtrelaﬁngmﬂmensfmed-'_
Underizking of Transferor Comnpany Ne.- 4 shall for all mirposes, be -
- freited 25 the profits, mﬁarlmaesasmemsemayheumensfm :
cumm

5. Tha rransfer and vesthg of the hasetsf levestments and 'ﬁ-ab:irhes of the
' - Transfemed Undertaking. of Transferor Company No.t to the Transferse
Gmrpmyandhmnﬂmanneufanypmmadhgsbyeragainstme'-.
Transferee Company barecf shall not affect any transaction or proceedings -
--already completed by tha Transfercr Company no. 1 on and from the
AppdntednatetomendardmtantﬂxatﬂuTmnsfmaecmnpanyamapm
- all acts, deetds and things done and executed by andfor on behaif of the
Transferor Company No. 1 as acts, deeds and things done and exacuted
by and on behaf of the Transfersa Companry. For the consalidition of the
-accourts of Transferor Company No.1 with the Transferee Company after
"~tha Schieme besoming effective, the opening balances undsr varioiss head -

of the Transferor Compary No.1 s on Appointed De:esnanbemnsmmd'-
byﬁmensfmeCmmy :

{a] Al emplnyeesnvfmeTmnsfachmpmym 1 dis on the: Eﬁedwe Date,
_ shab as froni such date, banumeemplomnfmeﬁamfaraacmpany .
- with the benefit of continuity of service on same terms and conditions
baing not unfavorable with the terms dnd conditions applicable to such
emplayess and without any brzach of iniemuption of senvice. In regard

to Pravident Fund, Gratulty Fund, Superannuation fund or any other
special fund, if any created o existing for the benefit of such empkyyees
of the Transferor Campany No.1, upon the Scheme becoming effective,
. the Transferee Company shall stand substituted for the Transferor
Company Na.1 for all purposes whatsoever relating to the cbligation to
make contributions to.the said funds in accerdance with the provisions

‘of such schemes. or furrds, angd applinahle acfs in the respecﬁve Trust
- Deeds or other documants. .

R ¥ is the alen and Intant of the S:;h‘ama that. all the rlgh,ts'. d_uf.iss. pawers
and obligations of the Transferor Company No.1 in relation to such
schiames or funds shall become those of the Transferse CDmpany it

. is clarified that the services nfhamphyeesnfﬂ'le Transferar Company:

" No.T véll be treated as having been continuous for the prurpuse ofthe .-
+ aforesaid schames.*fm‘rd Trusts at::. '

{b} in the event 1hat the Trustees ara mnshtl.rted as holders of anysemﬁhes
Trust funds or Trust manies, in relation to any Provident Fund Trust,
Gratuity Trust or Superannuation Trust of the Transferor Company No.g,
"such funds shall be transferred by such Trustees of the Trusts of the

" Transferor Company No.1 to Trusts managed by the Trustees of the
- Transferee Company set up for the same purpose and object and shall
C be deemed to he a h-ansferof trust pmparty from ane set of Trustees'
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. to another set of Trustees i accordance with the provisions of the
relevant labour Yaws, Indian Trust'Act, and the Indian Income Téx Act
1981 and relevant Starp Lagislations as aoplicable. Appropriate Deeds
of Trusts andfor, documents for transfer of Trust properties skall be -
simultaneatisly executed upan the sanclion of the Stheme in acoardance
Wi e terms hereof by ihe Trustees of such Trusts in favour of the

- Trusts of the Transferee: Company so.as to continue the benefits of the
employees, The Provident Fund Trust, Gratuity. Trust or Superannuation
Trusts of the Transferor Company No.t shall continie fo nold such
securities, Trust Funds andfor Trust manias as hitherts, 9l such time as

. the transfer to the Trustees of the Transferee Cormpany Emp'féyee's'
Trusts is made. = .. ' '

" {c) The Transferce Company undertakes to continue to abide by any
. agreemeni(sVsettlement(s) antered mio by the Transferor Company
No.,1 with any Labour unioni(syemployees of the Underiaking of the
Transferor Company No:1. Tha Transieree Coempany agrees that for the
purpase of payment of ary retrenchment, compensation, graiuity ang
. Other terminal benefils, the past senvices of such amployees with the
Transferar Company No.1 shall aiso be.taken into account, and agrees
and undertakes to pay the same as snd when payable. '

* . 7. Upanthe coming into effect of the Scheme, all Motor Vehicles of any naturs
T whatsoever comprised in or reiatebic to the Transfetred Undertaking of

- Trahsferar Company No.? shall vest in the Transferee Company and: the

appropriate Governinental and Registration - Authorities shall mutate -and

register the said vehicles in the name of the Transferee Company as if the .

vehicies. had origindlly been registered in the name of the Transforea -

company withou! levying or imposing any fees, charges, tes o levy

. & In accordance with the Modvay Genvat Rules framed under the Central
- Excise Act, 1944, or the Service Tax Credit Rules framed under the Finance -
-Act, 1994, as are prevalent at the time of e sanction of the Schema, the -

- unitilised credits relating to Excise dubies paig on inputsfcapital goods lying
- fo the'aceount of the Transforred Undertaking of Trensferod Company No.1
in the RG23A and RE23C Registers as well as the unutitised eredits ralating
fo Service Tax paid on input senvices consumed by the Transferor Company
Nu._‘l_&hﬂl.bﬂ permitted to be transfemred o the Credit of tha Transferee
Company, as X, &F such Service Tex Cradits and-Modvat Cerivatf wees hing
0 the RG 23A and.RG 23C  Registors of the Transieree Company. The -
Transfaree Company shall be entifled to set off all such unutilised Modvat!.
. -Cenvay Service Tax Credits as aforssaid, against the Excise duty ! Service
Tax, Sales Tax payable by it - '
Upan the coming info effect of the Schiems; all the unutilised Vaiue Added -
Tax credits standing in. the books of Transferor Company No.i shall he -
carried forward to the books of Transfersa Company and the Transferee -
Company shall be entitled to set off all:such unutilised Vialue Added Tax-
Credits against the Vala Added Tax payable by it or may claim refund such
unutiised credits of Value Added Tax in terms of prescribed VAT Rules.
.9 The Transferes Company-shall be enfiled to use all packaging materal -
ralating o the Transferred” Undertaking of Transferor Company No.1 lying
- Unused and which Transferor Company No.1 is gntitled to use under any
- statules/ Regutations as on the Appointed Date and implemented from the -



PART - IV

~ vested ¥ the Trénsferoe Company,
1.

Effective Date 4if such trhe as at of such packaging riateridl are evhausted,
The Transfares Company is attharised to advise the statitory authoritias of -

.mmﬁmmmmpmmhmmmmrmm_
. the change ta be made/ noted with effect from the Effective Date,

The Transferor Company Ne. 1 Is enited 1o various benefits under Incentive

- Schemes and Policiss refating to the Transferred Undertaking of Transferar
- Gompany No.1.and pursuant to this Scheme it is declared that the benefits

under ati of such Incantive Schames ang Policies shall be fransfered to and -

Tha Tranéfamr Comgiany No.1 Is entifled to various benefits under Vendor

.. Approvals from various clients enahiing the Transferor Gompany No.{ to do

business with such clients pursiant 1 such Vendor Approvals and pursuant

'_ o this Scheme it is declared that the benefits under Vendor Anprovals from

various cllents ensbling the Transferor Campany No.t ts do business with
such clients pursuant to such- Vendoer Approvels shall stznd and be )
transfarred (o and'vested in-the Transfaree Company as if ali such Vendor

the Transfercr Cempany No.i by such clients.

+ Approvals were In fact lssuedigiven o the Transferee Campany instead of

TRANSFER OF . TRANSFERRED - UNDERTAKING OF
TRANSFEROR COMPANY NO.2 . - . . .

1.

(8} Wilh effect from the Appointed Date the Transferor Company No, 2'shall
dissolve without winding-up and merge with the, Transferse Campany .

- angd all of the assets, Twestments, licenses, rights, tile dnd interests

. comprised In tha Transfermed. Undertaking of Transferor Company No.

2 shall pursuant to Sectiom 384(2) of the Act and witheut any further act
or deed ba transferred to and -vested In or deered to have been
transfarred to and vested in the Transferes Company so as io hecame

2s and from the Appointed Date, the estats, assets, license, rights, title
-and intetest of the Transfaree Company subject to Clause S, Part VI of

the Scheme. T ' C o

(b} In respect of sueh of the assels of the Transfemsd. Underieking of

Transferor Company No, 2 as ame movable i nalure or incarporeal

. {intanigible) properyy ar are tiherwise: capable' of fransfor by manual
- Gelivery ar by endorsernent and delivary, or transfer by vestihng and

. recordal pursuant to this Scheme the seme shall stand transferred and
- vested with effect from the Appointed Date and shall become the
-pmbwofmaTrmsfareacmpany.‘ T

{a) Upon the coming Inty' effect of this Scheme all' permilts, registrations,
. approvals, consents, statutary licences, licerices to-sat-up and opetate
- @ny business, divisions; quotas, fghts, entitiemants, dny other licenses
including those relating fo Trademarks, tenanciss, patants, copy nghts,
privilegas, powers, facilities of every kind and description of whatsoever
nabure in'telation to the Transforred Undertaking of Transferor Company
No. 2.including those Ulustratively listed aut in Part B Schedule - I
heceto, t which the Transforor Company No.2 is.a party or to the benefit
of which the Transferer Corfipany No. 2 may be, eligible and which are
Subsisting or having efféct immediately before the Effective Date, shall -
be & remaln In full force-and effect in favour of or against the Transferoe

. 9




Scheme of Amaigamation

Gompanyr. as the case’ rna:-.l' he. and may be enforcéd as fully' and

" effectuglly 25 if, instead of the Transferor Company No.2, the Transferee .

. Company had been a party ar haneﬁuary o obligee thereto.

{b} Upon the ::nrnmg into effect nf 1hbs Scheme and subject to the pmwsions
of this Scheme, all confracts, agreements, arrengements and other
- nsuments of whatsoever nature in relation to the Transferred Undertaking
. of Transferor cnmpany Ma! 2'to which the Transferer Company No. 2
IS @ party of & the.benafi{ of which the Transfergr Company No. 2 may - -
be eligible, and which are subsisting or have effact immediately before
the Effective Dats, shalt be in full foree and effectagau'bst or in favour
of the Transferee Company and may be enforced as fuily and offechually

as If, insiead of the Transferdr Company No.2 the Translferee Gnmpany
had bean a party or beneficiary or ubligee, ﬂ'iaretn

{e) -Any mtar se l:nntra::ts hehvaen the Transferor Company No 2 and the

Transfereé Compary shall stand mergad and vest in the Transferes
Company upon the sanchion -of the Scheme and upen the Schems
-becoming effective. ~ Any stalutory licenses, sutharizations, statutory
rights, parmissions, approvais, Sales Tax (Local & Central), Value Added
Tax {VAY). Sales Tax Deferment Benefit (upto the extent of unexpired/.
remaining period), Service Taxz, Excise, Provident Fund, ESE, DGFT,

 Reserve Bank of India, lmporter-Exporter Code etc. or other registrations:
no-objection cettificates or consents to carry on the operstions in the
Transfered Undertaking of Transferdr- Company No. 2 shall stand

. transfemred and vested In the Transferse Company without any further
‘act or desd and shall be sppropriately mutated/ facilitatedfexterded by
the statutory authorities concemed therewith in favour of the Transferse .

. Comparny upon the vesting and transfer of tha' Transferrad Undertaking

. of Transferer Compary Ne. 2 pursuant to this Scheme so as to empower
. and facilitate the continuation of operatians of the Transiermed Undertaking
of Transferor Company No. 2 in the Transferee Cermpany without any-_
pregudm&. hmdmnne or le:t fmm the Appnmted Date,

3 {a‘j Upon the coming mtn effect. nf this Scheme, all the dahba, advmaes '
-7 . habilities and obligations of the Transieror Company ! No. 2 shall; without

any furlher act or deed be and stand transfered to the Tranisferes

Company and shall become the debts, liablities and abhgatmm of the -

Transfaraa Gampany vm:ch itunderiakes to meet, dlsnha'ge and sahsfy

{b} AII Ilahmﬁas and oh&@aﬁuns Induding those arsing out of any guarantaas
exectited by Transfertr Company No. 2 wilt stand transferred and vasted
i the Transferee Company as patt of the mn’thum u:untmctl.sal
ubhggtms vested It the Transféres compan:.r

{c} With sﬁautfrmn ﬂ-le Appointad I:late and upto and inch}d}ng the Effective
- Date, all legal or othef procesdings by or against Transferor Company
No.2 under any stah:te, or otherwise whether pending on the Appouinted
Date or which may be msfitited in future in respect of any matter arising

+ befors the Effective Date shal be continued and enforced by or against

- Transferge Gmnpany after the Effective Date, H proceedings are faken

* against Transferor Cnmpany No.2 after the Appointed Date but befare
the Effective Date, the Transferor Company No.2 shall defend the same

: in accordance with the advice of Transferee Camparny ih regpect m&renf

4. " With effact fn:lm the Appointad Date and upto and lncludlng the Effectw&
. Date:

10
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m Trsmfemrﬂmnpahyﬂu zshallhaﬁeemedmmheenmwngm :
.. alt‘cperafions and activities relafing 1o the' Transfemed Undertaking of .
* “Transferor Camipany No. 2 on behalf of Transferse Company-and stand

: messadufﬂwwuperﬁassnhbatansﬁmedfmandonmrtnf

o '(ﬂ] ﬂmﬁmmhmcmﬁnl{mcludmgmﬁ.:fanm |

" therson) or losses, arismg ar incuimed by it relating to the Trensferrsd -
" Undertaking of Traniferer Gomipany Na. 2. shall for alt purposes, e

taatadasmepmﬁis taxﬂsnrlnssesasmacaaemayhanfmnsferee
Gcmpany. :

5 - Thah‘msfef and veshng of the Assetsf Inveshﬁants and lizbities of tha
. Transferred .Undertaking. of Trangferor Company No.2 to the Teansferee -
. Company and the comfinuance of any proceedings by. or against the -
" Teanisfaree Company hereof shall not affect amy transaction or procesdings

slréady completed by the Transferor Cornpany né. 2 on and. from the

- Appainted Date to the énid and intent that the Transfaree Company acoapts
ali acts, deeds and things done and execited by and/or on behsif of the

Transferor Company Ne. 2 as act$, deeds and things done and’ executed N

hyandun hahaﬁdmam(:mpany Farthemrmuiuahmnfme_
-, - accounts of Transferor Company. No2 with the Transfedeo Company after
the Schemte becoming effective the opening balannaaunﬁervmmmhaad

of the Transfercr Company No.2, 25-an Appnu'rt&d Data shat ba considered
by the Transfaree Gampany. '

. B. {a} Memplweas of the Transfernr cnmpmy Ne.2 as on the Eﬁe:tiva Date, -
.7 shalt as from Such dete, bécome ernployees of the Transferee Company -
-with the Senefit of:continufty of service on Same temmns and sonditions
+ . being not unfavairable with the terms and cemeltichs applicable to sueh
employess and withiout any breach or mtermuption of service, In regard -
to Provident Furid, Graturh_.r Furd, Superannuation fund or any cther
- special fund rfany crizaled or existing far the benefit of such employees |
. pfthe Transferor Cardpany No.2, upon the Schemea hacumrng efiective,
. the Transfered Company-shall stand substituted for the Transferor -
T+ Comparny No.2 for.all pupeses whatsoaver relating to the obligation to - -
- inake contributions to the said funds in amardmmm Hmpmvismns

of such smammmms.mapmmmmmemmmﬂ .

. Dwds or othef dumrnanis

: nmmaammimmmesmmmalimﬁmm powers

. and obligatidns of the Transferor Company No.2. in' relation to. such
.’I$chama$ or furds shall Becams those of the. Transfarse: Company. It
mciarlﬁedhaiﬂ'ﬂshmaesufmaemphyaascfmemmmmmmy

Mo.2 will be'treated as having been continuous: f—::.rﬂ':a purpma of the
afnresaldsd':ames.funﬁ Trusts ete, =

{b} In the avantﬂ'uatlhe Trustees are cnnsﬂh.af.ed as huldermf any securiﬁas
. Trust funds or Trust manies, in relation ta- any Provident Fund Trust,© -
- Gratuity Trust or. Superarnuation Tnist of the Transfaror Company No:2,

such funds shall'be transfeered by such Trustess of the Truéts of the -
Transferor Company No.2 1o Tnists managed by the Trustees of the -

Transfesee Company set up for the same purpdse and ohject aid shall

© be dmadtobeatansfarnﬁmatpmﬂyfmm ohe set of Trustees

" . to another sst of Trusiees in ascordance with: the provisions of the
. relevant labowr jaws, indlan Trust Act, and the indian Income Tax Act. -

1861 and reievant Stamp Lemslahuns as, app!icabla Apprcpnate Daads

M
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»

" of Trusts and!nr dosuments. for transfer of Trust pmparhas shall be
simuttianenusly execuied upen the sanction of the Scheme in accordance
. with the terms hereof by the Trustees of such Trusts in fevour of the -
" Trists of the Transferee Company so a8 to-cintinue the benefits of the
© employees. The Provident Fund Trust, Gratuity Trust or Superanvigation
-7 Trusts of the Transferar. Company No.2 shall cenfinue to-hold such
. securities, Trust Funds andfor Trust manies as hitherto fore, till such me

" as the transfer to the Trustees of ihe Transferse Company Emplnyea s
" Trysts- | is made.

B ()] Tha Transtrea  Company undaﬂakas ta v:nn‘.ime 4o abids by any
agréement(si/setiement(s) entered “Into by the Transfercr Gompany -
Mo2 with -any Labour union{syemployees of the Undertaking of the
Transferor Company No.2. The Transferse Company agrees that for the
purpose of payment'of any retrenchnent, campensation, graumy ang’
other terminal benefits, the past services of such empioyess with the -
Transferor Company Ne.2 shall also be taken it account, and 2grees -
and undaﬂaicas tn pay the same as and-when payabte,

- L7 Uponthe coming o effect a-.f the Smema. all Motor Veh:cles of any nature
- ~ whatstevar comprised in-or relatable-{o the Transfered . Undertaiding &f
Transferor Company MNa2 shail vest in the Transferee Company and the

' . appropriste Govemmentzl and Reglstration Authorities shali mutate and -

registor: the ssid vehicles in the name of the Transferce Company as if the |
vehicles had nngmalh_.r been registered in the name of th& Transferee

Company withaut Iwﬂng or mpustng any fees, -:harges taxes or lew
- whatsnaver )

_'!.n accordanna with the Mndvatf Cenuat Rules framed.- under the Central
Excise Act, 1844, or thé Service Tax Credit Rules framed under the Flnance .
Act, 1994, 25 ara prevalent at the time of the sanction of the Scheme, the -
unutiised credits relating to Excise duties paid-on inpufafcapitai.gmds lying
to the actount of the Transferred Undertaking of Transferor Company Na.2
in the R@Eﬁ and RG23C Registers as well 25 the unutiiised credits refating
to Senvice Tax paid on input services consumed by the Transferor Company
No.2 shail ba permitied to be fransferred to the Credit of the Transferee .
Gmpany as if, all such Senvice Tax Credits and Modvalf Cenvalf were iving
in the RG 23A and RG 23C Registers-of the Transferee Company. The -
Transferee Company shail ba entilet to set off. 2} such unutlised Modvat! -

Cenval/ Service Tax Credits as aforesald, agemst the Excize dutw Service
- Tax, Sales Tax pa}.rablshyﬁ.

Lipon the mmmg into eﬂent of the Scheme, ail the unutlised Value Added -
Tax cradits standing in the books. of Transferpr Company No.2 shall be
carried forward to the books of Transferge Company and the Transferes
"Company shall be entitied o set off &l -stich unutilised Vaiue. Added Tax
Credits agalnst the Vale Added Tax payable by it or rmay claim refund SUch
untititisad credits of Value Added Tax in terms of prescrived VAT Rules.

The Transferes company shall be entitied to use all packaging material
reiating to the Transferred Undertaking of Transferor Company No.2 lying
unused and which Transferor Company No.2 Is enfitled o use under any
stafles! Regulations. as.on the Appointed Date-and implementad from the”
Effective Data till suchtime s all of such paﬁkﬁgingmateria! are-exhausted,
The Transferee Compary is authorised to advisa the statuiory authorifies of -
the sanciion ofthe Schema, éven prior to its becoming &ffective for enabling
the change to be made/ noted with effect from the Effactive Date.

12
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© 10,

1.

The Transfer-::r Company an is entitied to vaﬂnus hanet’r‘fts under Incentive .-
Schemes-and Policies relating to the Transferred Undertaking of Transferof

Company, No,2 and pursuant o this Schemis it is declared that tha heneﬁts
under alt of such Incentive Schemes and Policies shall be transferred to and

vestad i the Transferee Cnmpany

Ths Transfemr Cnmpany No2is &ntlﬁeﬂ ke variols heneﬁts under Mendor
. Approvals from various lients snabling the Transferar Company No.2 t» do

business with such clients pursuant to such Vendor Approvals and pursutant

1o this Scheme it is detared that the banafits-under Vendar Approvals from
"various cllents enabling the Transferar Company Mo.2 to do business. with ™

such cliemts pursuant-to such Vendor Appravals stand and be transferred
to ard vested In the Transferse Company as if all such Vendor Appmvals
ware in fact ssuedigiven to the Transferse Gumpany instead of the

_Transfemr Gnmpany No.Z by such clients.

PART=V

SHARE EXGHANEE RATID AND ISSUE OF SHARES BY
TRANSFEREE CUMPANY

i

Upun coming into effect nf the Seheme and upon the vesting and transfer
of the Transferred Undertaking of the Trarisferor Companies No.i into the
Transferea Company herein, the Transferes Comipany shail fix a record fate ~

“for completion .of aliabment to the Equity Shareholders of the Trensferor

Company No.1 with effect from the-Effective Date, as may be =pplicable,

‘existing as on the record date as provided herein and without any further
- actor deed, issue and.allot 1 equity shares, of the face valle of Rupees 10/

aachatparsredrbadasﬁﬂlypaidupasmthaEffedwebatefnrevwﬁ

- Tully paid up equih_.r shares held by the shareholders of Transferor Cornpany

ND‘I

_Upm curmng info effact of the Echeme and. upcn the veshng and transfer

‘of tha Transferred Undertaking of the Transferor Companies No.2 into the )
* . Transferes Company herein, the Transferee Company shall fix a record date

“for completion of gllotment to the Equity Shareholders of the Transferor

Company No.2 with effect from the Effective Date, as may be applicable,”

- existing' as. on. the record date as provided herein ‘and without any further
. actordeed, issue and aliot 1 aquity shares of the face value of Rupees-10/

- each at par credited a3 fully paid up as on the Effective’ Date-for every 4 -

fully paid up equity shares hel:l by the sharcholders of Transfemr Eompany
Mo.2; .

The abave share exchange raf.i_n has been detennﬁed by the Board of

"Directors of TPL, OMPL and SPPL basad on theff independent judgement

and taking into consideration the valuations cnnducted and pmwded by an

. mdependent ﬁrm of Chartered ﬁ.ccnuntams

annthstandmg anymm to the contrary, upon the new shares iR the
Transferee Company heing tssued and allotted by it fo the eligible shareholders
af the Transfercr Company N&.1 & Transferor Company No.2 whose hames
shall appear on the register of members of the Transfarct Company No.1
and Transieror Company No.2 on the record date fixed' as aforesaid, the

- share. cerfificates in relation to the shares held by them in the Transferor

Cornpany No.1 and Transferor Company No.2: shail ba deamed to have been

- cancelled and be of no aﬁ_act on and fror_n such record date,

- 13
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-FARTU:'

GENERAL TERHS AHD CDNDITIDHS

e

’

{a] Tha analgarrmted Transferes Bampany shaii draw up and finglise a
m‘rsolidam Balance Sheet post-merger as on_the Appointed ‘Date
'mmmmwmaamamnmmshalmm

m&m%wﬂmmmmmmmmaun o
the Appointed Date.

(b) The 2éounts of the _Transfqr_ee cqmp'my'as.' on the Appainted Date, 35
reconstnicted in_ acecrdance with the terms of the Sghame shall be

finalized on the basis of the Consclidated Balance Sheet as on the
Appointed Date pursuant to this Scheme. -

@ The Transﬁarae Gﬂ'ﬂpﬂﬂ‘y’ is axpressly pa'rn:.ttad 1o revise its incomne Tax

& toss retims and related TDS cerlificates and to claim refunds, advance
tax credits ate., on the basis of the combined accounts of the companias
as reflacted in the Consclidated Balance Shieet as on the Appointed Date -
pumuanttuﬂmtennsnf!ms Scheme and its right to myake such revisions
In the ncome Tex & loss retums and related Tax Deducted at Source
(TDS) certificates and the right 10 claim refunds, adjustments, credits,

- set-offs, advance tax credis pursuant to the sanction of this Scheme

) ard-masd\emebemhg effective is axpressly resenad.

{a) Upon mmlng intg - effect ﬂf thie - Schame, all permissicns, lmnsaﬁ
" including Sates Tax Daferment benofits, apprwals. incantives, mmisshrm
tax-incentives, licenca fee, incentives, Yicances, consents, santdons,
_and nmarauﬂmnmtmtuhhideTmnsfwcnmpmyNai ‘and
Transferar Company No.2 are enitlad to and also which sra comprised -
In the Transfermed Undertaking {s), shad siandvasted.mdpmnm:!nr
continued by the ordsr of sanction of this Hor'ble Colxrt in the Transferee .
: Company, therefore the Transferes Gnmpmyshallﬁlathasldwma,for '
mamﬂmmmmﬁmwmmmemm-

" pwsuanttﬂﬂ'msmnﬁmordersufma Hon'bie - High Gnurtaanmbay
atMumhaL -

) TheTmnﬂmeGmnpmymaumhedmmﬂlsummpsmbM -

- of the Transferor Cornpany No.1 & Transferor Company No. 2 as may

banmessa‘yhgheaﬁadbhsmnsmnﬁhadnsub—dam{a] :
above. .

- Thﬂrarﬁwcmﬁanyﬂm Transferce Company No. 2 and the Transferee

~ Company shall file the necessary applications/ petitions efther jointly or

severally, as may be deemed fit, before the Har'ble High Court of Bombay
at Mumbai for sanction of this Scheme under the provisions of Sections 391

and 294 of the Act. Al disputes and differences’ arising out of this Scheme

: shallbawhecthham:duﬂmmr&;dmﬁmnfhaﬂm‘bhmm Court of

ot

'Upnn the dema belng sanctioned the Transfem C:ampaw No.1 and

Transferernnmpanymn Eshallﬂanddnssolvedmmwthangwmmdupaﬁ
mﬂ&ehppnmtedﬂate :

- 14



- Scheme nfnmigéiﬁaﬁnn

" & . Thig Edmeshﬂlhedmedmbeeﬁeﬂ:twe upnn the oceurrence of the -
L hﬂﬂfﬂﬁﬁlhwwgevmm =1

h {a’) The apprm'ar of tha Schama byiha raqmsrte ma]a'uy of the mernhers :
- ‘andcréditoss of the Transferor Company No:1,, Transfaror Compary No.

zandﬂmnansfwaacmnpany,asmacasamaybe,asmqmmdmdar"
Sachm 391-394 nf'tl'rew.':t. o -

. {b«‘,u Tha sam’uan of 1he Suhemehy the Hionbls Hngh cuurt of. Bnmbay at
' Mumbai under Sections 391, fo 254 of the Act and. other applicable
. prowisions of the Agt, Rules and Regulétinns, as ihe case may be.

- () Certified copies af the. orders bemg ﬁled with the Regustrar af Cumpanies,
@oz, Daman & Diu for rﬂgush'amn t"'tere:rf

8§, Trie Transferor Company No.1 and Transfetcr Company No.2 have avaled
' financial assistances from. different Banks and have ammrd’ingty secured

mﬂaehmmmg byureeﬂng ﬁxedaswellasﬂoaung charge on the fixed and
- gurrent asses of the Company. Upen this Scheme becoming sffective the

* Transferea Company shall to the extent possible, axtand the same Securities -

. o the respective banks, which were allocated to them by the Transferor
Company No.i -and Transferor Company No.2 fespactively, pricr fo the .
Scheme hemming effective, -

The Transferee Corppany srr:aii after this Sd'!,erne bannmmg 5ffacmre create
' fraﬁhd‘ﬁrgas andfor medify existing charges and"ﬁlerelevaman B&13

with the office of Registrar of Companies, Goa to secure the interest of

Bankers of Transferor Company Ne.t and Transferor Company No2, to the

- extent of Secured Loan acquired by Transferee Company as omha Effective -
E Date of Scheme.

7. Nntwmstandung anything’ contained hereinabove and upon this Scheme
© . beetsming Effoctve the Board of Directors of Transferee Company. in
mnsuitahonmmmesmmtnry Audiiars, wn:le mnsnhdatingﬂ‘naﬁ.nmums of

_fit 80, revalte-any or all of tha assets includmg u'nm_nueable. moveable, non
moveable, which are acquired from the Transferor Company No.{ and

- Transteror Company No.2 and thereafter any excessishortageof assets over
', Tiablities arising from the Scheme of Amalgamation may be accountes for

eﬂhsr by genarating Emdwiﬂ or ﬁmalgamaﬂnn Reserva, respectively as the
‘case may-be.

Transferor Cnmpani No.1 has made an appnuaﬁm for fransferfalloiment of
Industrial Plot No. [-85, MIDIC, Mahad before the office of Regional Officer;
MIDC, Mahad - 402 301, ¥ the said applicaticn is allowed and Transferar
- C‘.ampany HNet gets tmnsferfallmmmt of said pint an leasehokd basts than
upon the Scheme becnmmg effective the said plot of land shall stand -
transferred fo Transferee Company -without any further act ar deed and
Maharashira Industrial Cevelopment Cotparation shall record the transfer of
said industrizl plet in the name of Transferee Company as it such plot was :

originally trarisferred/aliotted to the Transferee Company by MIDC, w.mnut'
-any levy of {faes, charge, cost or expense

15




Schema of Amalgamation .

g

Bath meTransf&mr Company No.1 atﬂTramﬁarm Gmnparry Ho.2 are

" holding various Investments in their books, which shall stand transferred 16

the books of Transferge Gompany upon the Scherme becoming effective. The

- frangfer of investments of Transferor Company No.t and Teansferor Company
NoihﬂwhmlmﬁTmCmanym b&mﬁmmﬂmuﬂyh&m :

~asﬁTmsfaeaCmmamndﬂmmmtsﬁmnmadatanf

--mmwmwmwwmmmm

. Company shall be entitied to avall the benefits of indexing whils compisting

mmwnamumhmdammmw&mhm
future.
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Schiemo of Amalgamation

SGHEBULE .

‘Mustrative (and not ﬂhﬁﬂiﬂﬁa} descriptive jist ql’-thn Tﬁnsfamd'!]nﬁérhidng{s} of,
ﬂ';a'ﬂanmcampanyﬂﬂ o C .

A

inuludmg those mentisned herein’ belnur -

At

Al of ’I‘.l'm business, dmsmns and undertal-:jngs of the Tmnsfamr c;:rnpany Nn i

. Division Supermaid - Manufacturing faclities situated ot 3511 & 35112

Ka:hlgam — Vapi Read, Daman {U.T.) along with 2l rights, title and interest
in ai nonmovable, movable and incorsoreal assets; whether free-hald,

. leasehold or licensed and also all rights and enfilements comprised in the

businesses of the Transferor Company No, 1including all statutory licenses,
approvals and registrations (as may be netessaryte cperate the businessas .

" or otherwise) and all rights i any licences/perrnissions issued by any

Governmartai bedies to set up and operate any of the
MutaﬁasufmaTmsfernrcnmpanyNM ad also &l rights of
ownarship, whether owned or licensed in relation o any tradename, trading
style and any other intellectual property of any nature whatscaver. Tha -
above mentioned properties inchiding all its rights anid entitiements, on the

- gaid scheme bacoming effective, shall stand transferred to ii're Transfaree
: GampanymMmyﬁmEradnrdeed C

Mmufach:mg fa::ilmes srh.lated at Plut No. B-‘tEII Sita -~ IV, Sahlbabad
Industial Estate, Ghaziabad. (U.P.) aleng with sl rights, tie and interest

.in 3 snmovable, nonmaveable movable and incorpores) assets, whether
- fres-hold, leasehiold or licensad and alse -all rights and -enfilements |

comprised in the businesses of the Transferor Company No.{ including
all statutory licenses, approvals and regisirations {22 may be nécessary

.. -to operate the businesses or otherwise} and il rights in any licences?

‘permissions issGed by any Govemmental authorityfregulatory bogies to set
. up and cperate any of the businesses of the Transferr Company No.1

ard atso all rights of ownership, whether owned or licensed in relation to

_any: tradename, trading styie and. any cther Nﬂﬂﬂﬂuﬂl propesty of any

hature whatsneuar

‘The abwe rnenuonad Immweahla properiies inciuding all #s nghts and
entilemants, &n the said scheme becoming effsctive, shall stand transfered,
t6 the Transfores cumpanywﬂhnutwfurharactordeadand in the *

_rnanner, as if ihe sald plot of land was ariginally allotied 16 the Transferes -

Cempany. Further the industrial estate development agency 1.e, UPSIDG

. shall; immediately cn the Schemé becomiry effective, transfer andfer -
- mutate tho abuvemanﬁuned mmavabla propertyin the name of Transferee

‘Campany without lavy of sny. fess, duty or charge Including transfer fees

and aiso the Registrar of Sub-Assurance, Dist Ghaziabad shall, mmediatly
. on the seheme becaming effective, effact the registration of such transfer

and mutation of immovable property in the name of Transferse Company.

© - withaut levy of any fees, duty ar.charge mciuding transfer feds, starnp duty.-

raglsh'aﬂnn faas atc

17




Scheme of Amalgamation

- scugnuue -1
: PART B ”
mumuve {2nd not axhausﬂva} desr.rlpﬂva ilstuf Iinansas appm‘u‘als, pamumgns.

cohsanis, registrations, and certifications, ﬂghis,*anﬁﬂmnts, agraaments ote. of .
{ha Tmnsfmr cumpany No. 1 ) _ :

. ﬁeﬁgnn A{ilcansa:, apprnvals. parm!sstons consnnh etn uf Transfamr l:nmpany -
R o S |

y-3

'Mm

“Reg. N .-

Dete of

_ Re@unaleidantFund
_ EununﬁslmarMﬁ'mt[UF} i

UPIMTIZTAGS

© 100am00 |

Provident Fund

Sub Regienal Offie,

| Vepl (GUjal)

GJIVAPL/ 45528

. _2? .ﬁ m

 Employees Siab Isurance
‘Cotporation, Sahibabag UR

- 2APRAR-2-

2724

- 20.0.2000

" Contral Excise Avthoty,
hibabis [U.P]

ARRCC153

XM

122007

.'canu:aiEmam
Daman U '

AACES{482 -
N

_cimfmspmume_
. Sahibabad (UP) -

&2 -3858

| 03022001 -

Factory License

' marmmnfmmas.", ;

Damsn (\.T)

1404

- 2219

| sancton

Eleckicly Board, Salibatah

a8
" 5304

21082002
24.41.2008

Elechicily

Sancion

LT -

Electriclty Bcard, Daman

EDEEIT-141304
ED/EE-14/1711

26061999

13.01.2000

it

Air &

Water Pollution

| state Foliotion Contrel

- 311025

30.03.2005

1.

Ty

Waker Podintion

 Daman (U.1)

BCCIODDIG

R Lt (e

X

04.03.2005
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 Scheme of Amaigamation’

12

Ar & Water
Pt - for
handiing

"I+ State’ Poliition Controd : Jsuj;"'a,d ]
+ Daman-{U.T)

POQ.EDD:I‘G-'

meaem

[ osgams |

- i3,

¥ Pemission

b @ 5

1382MOC-

28:10.1588

I 14

Li- . )
Exportar Code

DGFT Mumbai

b

| 0290044141

12144898

0

Pemanent

.} Account No, "+
Ira)

 of Income Tax.

Mumbai -

"1 AAACONSSR

| w016

.| Local Solss Tax

- DAMOT3

-05.02.1508

Central Sales Tax. |

DAGSTI4EE

05021998

| Loca Sales Tax-

{ UPGDod17102

20.09.188¢

CSTGD 5325883

-|. 30831900

Local Sales ‘Tax

- BITRA19185.200)

27.03.2000

Cenizal Sales Tax

| paTmsrsses-2000

27.03.2000 -

Local Sales Tax

RKM 28234

04.05.2001

Cenfral Sales Tax

'04.06.2001

SEIE

Local Sales Tax

S0BMSH

18,10.2000

Central Saes Tax

Tk

6080181 -

15.10.2000

I3
m

bocel Sgles Tax

Hosur

324433

| 170822002

Central Seles Tax |

Hosur

8427

1 17052002 -

TIN (VAT)

Supermaité Div. Daman

25000004973

g|B|RS

TN (VAT}

28570450748

31.03.2008

CTIN (VAT)

35iN?ss2 -

B ]

=

Service Tax -

.| Centrat Excisn Di. 1

. m{:m_issusrmr_-
Ghaziabad (UP) . |

30.03.2005

-Sm[eeTa:g ]

_ Genkal Bxpise South
-.Dan‘tq‘.;'[.!iu- )

AACFS1AG2ESTO0L

30.03.2005

)

Service Tax

. Oifice. of the Assistant

Commissianse of the

Strvice Tax Div 11, Musmbai

" ST

CENVATI104

| 17122006

TOS No: {TAN}

income Tax Bepartment,

1 MimonsTiE -
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'_&awﬁaﬁrhmmummahq | S
o scuenuie g -

- Wustrative (and not gxhaustive) dascriptive lst of all immovable assats inchi ding -
any ather tiils, intarsst o right In such immavable assots, of the Trangferor Company
H‘n.“. . . ! ) S . . . C . 1 I- ' L at -

1. Allthat place end paréel of Industrial land and Buiiding sitiated & Piot

+ ... NoB-18, Sita V, Sahibabad, Ghaziabad admeasuring 1054893 Sq M,
2. . .Piot No, 56, 64 Sector — 4, HE, Pantnagar -Itham Singh Nagar,
- Uttranchat allotied by Stats Industrial Development Comporatioh of Litiranc o)

- Limited admeasuing 764,00 Sq. Mtrs, approximately vide latter No. 7407/ -
. GWSIEDCULMS dated 15 July, 2605, L

Section B {List of propertias of Transferor Company No.1} - Freehold Rroperties
3. All that plece-and parcel of Wndustrial land and Building' situated at Pt
- No.3B1/10, St Ganesh Industrial Aréa, Vapi Kachigam Road, Kachigam,
.Daman, admeasuring 1220 Sq. mt, registered on 22 08,1596 at Document
“No. 850, of 1996 of Book § contains © pages’ registered in ihe office of -
the Sub- Registrar of Daman_{U.'!:}. ' - :

4.+ Unit no. 10UA admeasuring 1800 sq 1. situats et Ground Floar of Todi
UdyogKandra.sa;d‘ﬂhm' Rnad.Anme'rlri (E), Mumbgl,. - -

L SCHEDULE . |
PART - D I

Wustrativo fand not axh

austive) list of all investments comprised In the Transferor
Cum;_;any No. 1 o T . C

Section A {List of investments of Tmng-farhr'ﬁu}npany_ﬂo;i]
1. NmTradelhquutedLmTemw 3

Name of Company - . " No. of Shares
> Phoenix-Regal Pvt. Ltg, : 17,00,001 -

2 Traded Quoted Investments -

Name of Company : . No. uf Shares

2



Scheme of Amalgamation

FART-‘A-

| SCHEDULE - it

~ the Transferor cumpany MNo2

Hustrative {and not ax!:mﬁva} daacrlptwa list af thu Transfarrad Undmtaking{s} of

A

" All of the business and mamw of the - ransfemr r:ampany Nuz inciuding:

trwaa mnmd hsrembelmr-

AL

. AZ

Mmul‘actunng far.‘ali‘hes smatad at 36&."9 Shree Ganesh [ndush'ial Area,
Kachigam, Daman (U} along with ah rights, -tite and Inlerest in- all

" mmaovable, nohmavesbie, movabie and incorporeal assets, whether free-
- __hnld Ia-as-ahuiﬂ of Imnsar.l and aiso all rights am:l entitlements comprised

in the businesses of the Transferar cnmpany incltding all statutory

_ ficenges, approvais and ragistrahnm{as ma:rbe nauassaryt-:: apemte the

businaasesnr otherwise) and all rights Manyhcﬂwastpamismns Issued -
by any Governments authorityfregutatory bodies to set ip and operate any

: ufﬂmhusmesaasafhaTmstCanpmyNniaﬂalsnaﬂﬁgnmnf '

‘ownership, whether ewned orlicensed i relation to any radename, u'ading .

 style and any oter infellectual property of any nature whatsoever,

Manufamring facill_tl_es situated at Unit | Plot Na. 232, Hpsmt:_;nuustﬁal- _
Estale, Baddi, H.P. along with all rights, titte and interst in all, movable

and.nen moveable, incorporeal assets, whether lsasihald or licensed and
also 4l rights and entilements mpﬁsad in the businesses of the

' Transferor Company N 2 including 2k stamtory licenses, approvals and,
registrations {as rnaybe recessary to operate thie businesses or otherwise)
- and gl rights in any licencesfpermissions issuad: by any Governmental

authmlwmgulamrybndiestnsatupmdupmtaanyufmabusmsm :

: ufmaTmsfarmcmpmyNn.Zandalmail rights of ownership, wheiher -

owned or licensed in relation to any radenams, tadingstyiemdanyuﬂrar

mteﬂactl.ralpmpertyufanynammwhatsm

. HanufachmngfaﬁhasﬂhiatedaturﬁﬂmsraNoEﬂM{Z-G)andW

(28} situated at HB No. 193, Vilage Dharmapur, Tahs? Natagarh, Distt.

. Solan, HPalongwlﬁ\all l‘iﬂﬁs‘hﬂa and interest in aY, irmnweable"'.'

mnuablaandmn maoveabls, haorporaﬂaﬁm whettrér freehold leasehald -

_ orlicensed and aieo gl rights and mﬁammpnsed In the buskesses-

of the Transferor CompanyNo. 2 including all stabaiory lisenses, epprovals
and registrations (ss may bé necessery fo opérate the businesses or -
oiherwise) and ail rights in ahy licencesipenvissions issued by any
Govememental authiorityiregulatory bodies to set up and operate any of the
businesses of the Transferor Company No2 and alse 2 rights of

. - ownership, whether swned of ficensed inrelaion to any iradename, u-al:'_.‘mg '
" Etyle and any other inteflectiat prupertgr of any nature umaismver
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Scheme of Amaigamation -

- Mustrative {and not exhzustivs) :Iesn'lpﬂva list of Ilmsu,

consents, registrations, and carﬁﬂuﬂnns,
the Tmnafamr {:nmmy N:r 2

'SCHEDULE - j;

appruva.‘ls. p-anﬂlssiuns,
rights, mﬂﬂmam agrammnts ate. qf

8 N_aDJrE Auﬂ-unri‘lias Reg. No. . 'Date uf-'
No | | Regisiration | °

1 1. | Excise Gentrdt Excise AADCS9560 . - | 28.04.2003 |
2. | Factory ,Bhlaflmptanautuﬂaa " Applied For S
' Licarse _Baddi Daman - 1805 - 06.02.2001 { .
3. | Buechricity -1 WP Stale Elecirkity. . | - CEOMACHRZ . 29,06.2005 |-
- | Sanction | Board Baddl, . . (Slypodsgss | . . |
47| Blecticity Electricky Board - EDIEE/T-14/5262 | 05.12.1996 .
i | Sanction | Daman {UT) - :

1 5.} Ar & Water - | Siate Pollution

- Paollution Contyol Board .
- o Baddi Unit-! PCBABET) - 21.42.2005
PACKAGINGIOS!
§ 17088-92 . . - _ .
| Bagdi Unit 3| PCBA3ST | 27.08:2005
- "SHALIMAR L
'Pncmsmsmu -

.Daman - .| Pecmppicies | vs.0s2005 |
| 8. | Importar-"" | DGFT, Mumba . namzmaa 04.07.1997 |
' ‘Exportar GOdE - ' -

7. | PAN - | Dy: Comm, Cf mncsasemc '[ -25.62:2000

e | Income Tax, Mumbai - | - :

8. | TDA N, Income Tax Department | FPNES0S3S4C | 27.04.3004
(TAN) | Mumbai - S o

9. [ Serves Tax [ Offica of the Assistant | GT/ONIMMUM | 17.12.5004

Comenissioner Sarvice | CENVATMB/4. | :

; : ' Tax Mumbai oL R &
10.] Service Tax | Central Excise & . AADCSS580 | 20.03.2005
Cf Custorn Daman U.T. KSToD1 '
1.} Setting up Director of Industries | IND.DEV.F 22.03.2004

Industrial . {34)REGN{LAM)
12| Setting up Drmnf Indl.sstn&s IND.DEVF . .1 04.07.2004
"t Industrial HP. - {34)REGN -
(LEAM)M71/2004




Scheme of i?umalgamaﬁpn

SCHEDULE - b
PART -C . . |
illustrative {and not axhaustiv

ahy cther title, Intorest or right
HNo_2 . :

e} descriptive list of all immovable asspts including
in such iminovable assets, of the Transferar cﬂn'_:pany

1. Al that piece and parcel of industrial land and Building situated-at Plot No:3607

5, Shri Ganesh Industriai Area, Vepi- Kechigem' Road, Kachigam, Daman
admeasuring §33 Sq, Mirs. registered on 3.06.1993 at Dosument No. 554, of 1983

of Book | Voiume 149, from Page No. 233 t0 349 registered in the office of the
Sub- Registrar of Daman (U.T), - ' -

2 All that piceo and parce! of Industriai tand and Bulding situated at Khasra No.§/
2/4{2-6) and- 912428}, HB No. 183, Village Dharmagir, Tehsil Nalagarh, Distt.
Solan, H.P. Village Dharaivpur and admeéasuring 4 Bigas 15 Biswas, registered
on 16.09,2005 at Documnent Mo, 2582, of 2005 of Book | Voluine 1421, from Page
Mo. 37 to 45 registered In the office of the Sub- Registrar of Nalagarh (H.P.). -

SCHEDULE - |
PART-D

. Blustrative {and not exhaustive} st of all investments comprised.in the Transferos .
Company No. 2 L ' ' '

1" Non Trade 'unqﬁqt;d iﬁvésirne:;ts |
Narr;el c-f Iﬁarppan;.’r _ Nﬂ .nf Shéras
»  Vishwalaxm! Trading & Finance Private Limited 25,500 |
© *  Ador Polycontsiners Limited - : ) - 500,000 -
> Avien Exinv Private Limited 50,000
2. 'T:_'aded Queted |nvestments _
Name of the Corpany. - Mo of Shares
- 7¥#  Buryoday Plastics limited - _ . o 5.23325 '
e A Rt
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