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Dear Sir,

Sub: Alteration of Memorandum of Association and Article of Association

Pursuant to Regulation 30 of the SEBI (LODR) Regulations, 2015, we would like to inform you that the
members of the Company approved alteration in capital clause of the Memorandum of Association and
Article of Association of the Company consequent to sub-division of equity shares of the Company vide
special resolution resolution passed on 4™ June 2019 at 33" Annual General Meeting held on 4™ June
2019

Request you to take the above on record and oblige.
Thank you.
Yours Faithfully

For Apcotex Industries Ltd
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Authorised Signatory

Digitally signed by
ANAND VENKATESH
KUMASHI

apcotex industries limited

REGD. OFFICE : 49-53, 3rd Floor, Mahavir Centre, Plot No. 77, Sector-17, Vashi, Navi Mumbai-400703, Maharashtra, India Tel:+91-22-27770800
CORPQORATE OFFICE : NKM International House, 178 Backbay Recl., B. M. Chinai Marg, Mumbai-400020, Maharashtra, India. Tel:+91-22-22838302/04
TALOJA PLANT : Plot Ne. 3/1, MIDC Industrial Area, Taloja-410208, Dist-Raigad, Maharashtra, India. Tel:+91-22-27403500 Fax:+21-22-27412052

CIN NO. L99999MH1986PLC039199 Website:www.apcotex.com



MEMORANDUM
OF
ASSOCIATION
AND

ARTICLES

OF
ASSOCIATION

PN

apcotex

apcotex industries limited






FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES,
MAHARASHTRA, MUMBAI

No. U 25100 MH 1986 PTCO 39199
In the matter APCOTEX LATTICES LIMITED

I hereby approve and signify in writing under section 21 of the
Companies Act, 1956 (Act of 1956) read with the Government of India,
Department of Company Affairs, Notification No. G.S.R. 507E dated

the 24" June, 1985 the change of name of the Company.
From APCOTEX LATTICES LIMITED

TO APCOTEX INDUSTRIES LIMITED

And I hereby certify that APCOTEX LATTICES LIMITED which
was originally incorporated on TWELFTH day of MARCH

1986 under the Companies Act, 1956 and under the name From
APCOTEX LATTICES PRIVATE LIMITED having duly passed
the necessary resolution in terms of Section 21/22(1) of the Companies
Act, 1956 the name of the said Company is this day changed to
APCOTEX INDUSTRIES LIMITED and this certificate is issued
pursuant to Section 23(1) of the said Act

Given under my hand at NAVI MUMBALI this TWENTY-
§ NINTH day of AUGUST Two Thousand FIVE.

Al -
MK GUPTA)
ASST. REGISTRAR OF COMPANIES
BELAPUR, NAVI MUMBAI
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

APCOTEX INDUSTRIES LIMITED

The name of the Company is APCOTEX INDUSTRIES LIMITED.

The Registered Office of the company is situated in the state of
Maharashtra.

The object for which the Company is established are:-

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE:-

1.

(B)

2.

To carry on business as manufacturers and dealers in:-

(@)

(b)

(©)

Synthetic rubbers and elastomers, synthetic resins, plastics, lattices
and formulations thereof including reclaimed rubber, rubber and plastic
products.

Styrene, butadiene and similar monomers, ethylene, alcohol,
petroleum fractions and chemical substances compounds, synthetics
and substances, basic intermediate.

Plastic materials, styrene, polystyrene, vinyl chloride, polyvinyl
chloride, polyethylene, polyoleifines, vinyl acetate and copolymers of
one or more of the above products, acylics and polyesters,
polycarbonates and polyether and epoxy resins and compositions,
silicon resins and compositions, P-F, U-F and other thermo-settings
resins and moulding compositions, nylons, Rilsan and similar
thermoplastics and moulding compositions including prefabricated
sections and shapes, cellulosic plastics and other thermosetting and
thermoplastic materials (of synthetic or natural origin), rubber
chemicals, plastic and resinous materials, elastomers, gums, glues and
adhesive and sealant compositions, plasticizers, coating resins,
solvents.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS ARE :

To carry on business manufacturers of and dealers in compounds,
adhesives, fillers, derivatives, intermediates and bye-products of all or any
of the foregoing:



To carry on the business of manufacturers of and dealers in rubber and
plastic tubes and tyres and films and moulded goods and in bottles,
containers, tubes, wrapping materials, foams rubber and plastic products,
transmission belts and conveyors, and similar industrial articles, pipes,
tubes, hoses, rubber containers and rubber lines vessels, tanks,
equipments, pipes and similar equipments, electric products, shoe products
and parts thereof ethical rubber products and parts, toys, insulating
materials and all other blown, moulded formed extruded calendered and
dipped goods and articles.

To carry on business as manufacturers of and dealers in all kinds of
equipments, machinery and accessories required to convert raw-materials
into industrial and commercial products by-process methods, including
dipping, moulding, vacuum moulding, extrusion, calendaring, vulcanizing,
foaming coating, film blending.

To carry on, operate technical service to provide development work on
rubber and other products of the Company and their uses and applications,
training of workers in operating equipments, manufacturing rubber products
and to work out and provide for free use or resale or by licensing new or
reformed technical know-how on rubber and plastics applications or new
processes.

To establish, provide, maintain and conduct or otherwise subsidise research
laboratories and experimental workshop for scientific and technical research
and experiments and tests of all kinds and to promote studies and research
both scientific and technical investigation and invention by providing,
subsidizing, endowing or assisting laboratories, workshops, libraries,
lectures, meeting and conferences and by providing the remunerations of
scientific or technical professors or teachers and by providing for the award
of exhibitions, scholarships, prizes, grants and bursaries to students or
independent students or otherwise, and generally to encourage, promote
and reward studies, researches investigation, experiment, tests and
invention of any kind that may be considered likely to assist any of the
business which the Company is authorized to carry on.

To enter into contracts with Government whether local, provincial or central
or central in the Union of India or elsewhere in the world for the purchase
and sale of goods, clothes, machinery, spare-parts, securities, shares,
stock, debentures.

To promote, form and register, and aid in the promotion, formation and
registration of any Company or Companies subsidiary or otherwise for the
purchase of acquiring all or any of the property, rights and liabilities of this
Company, or for any other purpose and to transfer to any such Company
any property of the company, and to be interested in, or take, or otherwise
acquire, hold, sell or otherwise dispose of shares, stock, debentures and
other securities in or of any such company, or any other company for all or
any of the objects mentioned in this memorandum, and to subsidise or
otherwise assist any such company and to undertake the management and
secretarial or other work, duties and business of any such company, on
such terms as may be arranged.

To reclaim and to process rubber, latex and other products of natural rubber
trees and to engage in business of rubber plantations within and outside
India.



9A.

9B.

9C.

9D.

9E.

9F.

9G.

9H.

To acquire and take over as a going concern by purchase or on lease and
undertake to carry on the whole or any part of the business together with the
goodwill and trade name, property rights and liabilities of any person or
persons, firm or any company carrying on any business, any part of the
purpose of which is authorized to carry on or processed of property suitable
for the purpose of the company and to pay for the same by shares,
debentures-stock, bonds, cash or otherwise as the Directors of the
Company determine and to conduct and to carry on or liquidate and wind-up
any such business.

To amalgamate, enter into partnership or into any arrangement for sharing
or dealing profits, union of interests, co-operation, joint venture, reciprocal
concession or otherwise with any person, firm, co-operation of Government
or company carrying or engaged in any business undertaking or transaction
which the Company is authorized to carry on or engage in or any business
undertaking or transaction which may seem capable of being carried on or
conducted so as directly o indirectly to benefit to company and to lend
money, to guarantee the contracts or otherwise assigned of any such
person, firm or company; and to take or otherwise acquire and hold shares
or securities of any such persons, firm or companies, to sell, hold, reissue
wit or without guarantee or otherwise deal with the same.

To sell, mortgage, lease, manage, develop, exchange, dispose of or to
transfer the business, immovable or movable property; and undertaking of
the Company or any part thereof or any part of the property, rights and
concessions of the company in such manner and upon such terms and
conditions and for such consideration as the Directors of the Company, for
the time being may think fit to accept and in particular for cash, shares,
debentures, debenture-stock, bond, or securities of any other company
having objects altogether or in any part similar to those of this company.

To advance and/or lend monies, and generally to such persons,
associations, trusts, corporation companies having dealing with the
company.

To give guarantee for the performance or discharge of any obligations,
liabilities, duties or the payments of monies by any persons, firms and
companies or Governments or states and to give indemnities of all kinds.

To invest and deal with the monies of the company not immediately required
in immovable properties, shares, stocks, bonds, debentures, obligations or
other securities of any company or association or in Government securities
or in current or deposit account with banks or on the mortgage of immovable
properties of any tenure or on the pledge of movable property or in any
other manner as may from time to time be determined by the Directors of
the Company for the time being and from time to time sell or vary all such
investments and to execute all assignments, transfers, receipts and
documents and may be necessary in that behalf.

To distribute any of the property of the Company among the members in
special or kind in the event of winding up.

To make and/or receive donations, gifts or income to or from such persons,
institutions or Trusts and in such cases and whether of cash or any other
assets as may be thought to benefit the Company or any other objects of
the Company or otherwise expedient and also to remunerate any person or



9l.

9J.

9K.

(©)
10.

11.

12.

13.

corporation introducing or assisting in any manner the business of the
Company.

To form, subscribe or contribute to or otherwise to assist, aid or guarantee
money to public, charitable, benevolent, religious, scientific, national or other
institutions, funds, objects or purpose and to any other institutions, funds,
objects or purposes which is the opinion of the Board of Directors are likely
to promote the interests or the business of the Company and/or to further its
objects and/or to any other institutions, funds, objects or purposes
whatsoever directly relating to the business of the Company.

To place, to reserve or to distribute as bonus shares among the members or
otherwise to apply as the Company may from time to time think fit, any
money received by way of premium on shares or debentures issued at a
premium by the Company and any money received in respect of forfeited
shares and monies arising from the sale by the Company of forfeited
shares, subject to section 78 of the Companies Act, 1956.

To generate, develop, accumulate, produce, manufacture, purchase,
process, transform, distribute, transmit, sale, supply and / or otherwise
import, export, deal in any kind of power or electrical energy using coal,
lignite, petroleum products or any other substances, wind energy, solar
energy, wave energy, tidal energy, hydro energy, nuclear energy or any
other form of energy and any other products or byproducts derived from any
such business of energy and to set power plants, wind turbines, power
stations, hydel power stations, solar energy systems or any other facility to
generate power and to produce, buy, import, sale, treat, exchange,
renovate, alter, modernize, install or otherwise deal in any type of
machinery, equipment, implement, material, article and stores for
generating, distributing, transmitting energy, including electricity and to deal
with all persons including Companies, government and Semi-Government
bodies for these purpose and to deal with all places including cities, towns,
villages, districts, docks, markets, theatres, building, industries, offices or
any other place(s) and to do all such acts, deeds and things including
construction, laying down, establishing, fixing and to carry out all necessary
activities for the aforesaid purpose.”

OTHER OBJECTS :

To carry on the business of manufacturers and producers of fats,
plasticizers, extenders, fertilizers, manures, dips, sprays, vermifuges,
fungicides medicines and remedies of all kind for agricultural, fruit-growing
or other purposes or as remedies for men or animals and vegetable life and
whether produced from vegetable or animal matter or by any chemical
biological or synthetic process.

To carry on business of manufacturers of and dealers in natural and all
kinds of synthetic fibre materials and converters of synthetic and natural
fibres, including fibre glass into materials like cloth, tapes cord, ropes,
twines.

To carry on business of waterproofers and manufacturers of India rubber,
leather, imitation leather cloth, plastics, moulded ware, sheet, film and foils,
oil cloth, linoleum, tarpaulins, hospital sheetings and surgical goods.

To purchase take on lease or otherwise acquire any mining rights, mines
and lands in India or elsewhere believed to contain metallic, or mineral,

4



saline or chemical substances, kisselghur, fench chalk, china clay, bentonite
and other clays, boryles, calcite and such other filler materials earths or
other ingredients including coal, lignites, rockphosphate, brimstone, brine,
bauxite, rare earths and to explore, work exercise, develop and turn to
account the same.

14. To carry on business as commission agents for all kinds of cloth, yarn
cotton, wool, silk, rayon, nylon, other synthetic fibres and textiles, and drugs,
chemicals, foodgrains, seeds, pulses, oil seeds, sugar, provisions, oilman
stores, oils stores, good articles and things whatsoever, and to do all kinds
of commission agency business.

15. To carry on business as manufacturers and dealers in :-

(@)

(b)

(©)

(d)

16.

17.

Alkalies, acids, tannins, essences, and photographical, sizing, chemical,
petrochemical, industrial and other preparations and articles of any
nature and whatsoever, waxes natural and synthetic, industrial solvents
and pasting agents, extenders, rubber chemicals including vulcanisers,
antioxidants, accelerators, reinforcing agents, silica compounds,
softners, blowing agents, and special chemical substances, cements,
pigments, plasticizers, dyestuffs and intermediates;

Chemicals, including basic chemicals, organic and inorganic chemicals
and fertilizers, plant growth activators and regulators and articles and
compounds, ingredients and products;

All kinds of chemical machineries, plants and equipment including
chemical vessels, regulators, autoclaves, driers, pilverisers, centrifuges,
filtration equipments (of all kinds and description) glass-lined vessels
and components and parts, fittings, equipments and accessories
thereof;

Oxygen , nitrogen, hydrogen, hydrocarbon gases, including ethylene
and acetylene, proprylene, butanes and pesticides, fungicides colouring
materials, pigments and lakes, dyes, toners, perfumes, and flavouring
chemical surface active agents, tanning agent, marine chemicals,
synthetic fibres, fertilizers and all types of industrial chemicals, acids,
alkalies, harmones, trace elements.

To carry on the business of manufacturers of and dealers in chemical
products, importers, exporters and manufacturers of and dealers in heavy
chemicals, alkalies, acids, drugs, tanins, essences, and pharmaceutical,
photographical, sizing, medicinal, chemical, petrochemical industrial and
other preparations and articles, waxes natural and synthetic, industrial
solvent and casting agents, extenders, rubber chemicals including
vulcanisers, antioxidants, accelerators, reinforcing agents, carbon black
silica, compounds, softners, blowing agents and special chemical
substance, cements, oils, paints, plasticizers, and extenders, pigments
and varnishes, compound, drug, dyestuffs, organic or mineral
intermediates, makers of and dealers in proprietary articles and of
electrical, mechanical, photographical, surgical and scientific apparatus
and materials.

To carry on and engage in the business of providing consultative and
technical services in design, construction and engineering of chemical and
chemical process plants and equipment, air and water conditioning and
effluent treatment, handling of inflammable liquids and gases and

5



materials, stream and high temperature services, project estimating and
planning and servicing, prospecting, market survey, safety and fire fighting
services and in manufacturer of and dealers in equipment, machinery,
apparatus and special fitting thereof for the objects mentioned herein.

17A. To manufacture, buy, sell and carry on business or deal in all kinds of

dyes, chemicals, colours, paints, pigments and/or any other articles.

17B. To act as selling and/or purchasing agents or brokers in general

distributors, canvassers, indentors, consignors, carriers, hirers,
consignees, agents or subagents of any other person, firm, corporation or
company, contractors, muccadams, clearing and forwarding agents,
transport agents for all kinds of articles and goods on such terms and
conditions as the Directors of the Company may think fit and generally to
undertake, transact, and execute all kinds of agency business and also
trusts of all kinds.

AND IT IS HEREBY DECLARED THAT:

(). The objects incidental or ancillary to the attainment of the main objects of

(ii).

(i)

(iv).

V.

the Company as aforesaid shall also be incidental or ancillary to the
attainment of the other objects of the Company herein mentioned.

The word "Company” (save when used with reference to this Company) in
this Memorandum shall be deemed to include any partnership or other body
or association of persons whether incorporated or not and wherever
domiciled.

The objects set forth in each of the several clauses of paragraph Il shall
extend to any part of the world.

Nothing in this paragraph shall authorize the Company to do any business
which may fall within the purview of the Banking Regulation Act, 1949, or
Insurance Act 1938.

The liability of the Members is limited.

V. The Authorised Share Capital of the Company is Rs.31,61,00,000/- (Rupees

Thirty One Crores Sixty One Lacs only) divided into 15,79,00,000 (Fifteen
Crores Fifty Seventy Nine Lacs) Equity Shares of Rs.2/- (Rupees Two Only)
each and 500/- (Five Hundred) Preference Shares of Rs.100/- (One
Hundred) each and 1,25,000 (Fifty Thousand) Unclassified Shares of Rs. 2/-
(Rupees Two) each.



Notes :

Sub clauses (9A) to (9J) and (17A) & (17B) were inserted pursuant to Special
Resolution passed at the Extra Ordinary General Meeting of the Company
held on 10™ January 1990, and confirmed by the Company Law Board,
Western Region Bench, Bombay, by their order dated 19.3.1991.

. The old clause V(a) relating to Authorised Share Capital was substituted

pursuant to the resolution passed at the Extra Ordinary General Meeting held
on 23" May, 1991, whereby Authorised Share Capital was increased from Rs.
5,00,000/- (Rupees Five Lacs only) to the present Rs. 1,03,00,000/- (Rupees
one crore three lacs only).

. The Authorised Share Capital of the Company has been raised to

3,03,00,000/- (Rupees Three Crore and Three Lacs only) pursuant to the
resolution passed at the Annual General Meeting held on 12" July, 1991.

. The old clause V(a) relating to Authorised Share Capital was substituted

pursuant to the resolution passed at the Annual General Meeting held on 12"
July, 1991, whereby authorized Share Capital was increased from Rs.
1,03,00,000/- (Rupees One Crore Three Lacs only) to the present Rs.
3,03,00,000/- (Rupees Three Crores and Three Lacs only).

. The Authorised Share Capital of the Company has been raised to

7,00,00,000/- (Rupees Seven Crores only) pursuant to the resolution passed
at the Annual General Meeting of the Company held on 23" September,
1992.

. The Authorised Share Capital of the Company has been raised to

15,00,00,000/- (Rupees Fifteen Crores only) pursuant to the resolution
passed at the Annual General Meeting of the Company held on 24™ July,
1995.

Sub clauses (9K) was inserted pursuant to Special Resolution passed by
Postal Ballot conducted vide notice dated 15™ October 2009.

One Equity shares of Rs.10/- each fully paid has been sub-divided into 2
Equity Shares of Rs.5/- each fully paid pursuant to the resolution passed at
the Annual General Meeting of the Company held on 28" June 2013.

. The Authorised Share Capital of the Company stand increased without any
act, instrument or deed on the part of the company including payment of
stamp duty and fees payable to Ministry of Corporate Affairs/Registrar of
Companies upon the Scheme of Amalgamation of Apcotex Solutions India
Private Limited becoming effective. The Scheme of Amalgamation was
pronounced by Hon’ble High Court of Bombay on 27th October 2016 and
certified copy of the order was filed with Ministry of Corporate
Affairs/Registrar of Companies on 1st December 2016.



10.

11.

The Authorised Share Capital of the Company stand increased without any
act, instrument or deed on the part of the company including payment of
stamp duty and fees payable to Ministry of Corporate Affairs upon the
Scheme of Amalgamation of Saldhar Investments and Trading Company
Private Limited becoming effective. The Scheme of Amalgamation was
pronounced by Hon’ble National Company Law Tribunal, Mumbai Bench on
1% February 2018 and certified copy of the order was filed with Ministry of
Corporate Affairs on 13" February 2018.

One Equity shares of Rs.5/- each fully paid has been sub-divided into Equity
Shares of Rs.2/- each fully paid pursuant to the resolution passed at the
Annual General Meeting of the Company held on 4™ June 2019.




We, the several persons whose names, and addresses are subscribed hereunder are
desirous of being formed into a Company in pursuance of this Memorandum of
Association and we agree to take the number of shares in the capital of the
Company, set opposite our respective names.

Sl.
No

Names,
description,
and signature of
subscriber

address,
occupation
each

No. of
taken by
subscriber

shares

each

address,
occupation

Name,
description,
and
signature of witness

HEMENDRA NARANDAS
SHAH

S/o. Narandas Shah

3C, Maker Bhavan — 2,
18, New Marine Lines,
Bombay — 400 020.

OCC. : CHARTERED
ACCOUNTANT

Sd/-

GUNVANTILAL
CHANDULAL PARIKH
S/o. Chandulal Parikh
C — 37, Bihari Baug,
3" Bhoiwada,

Bombay — 400 002.

OCC. : CHARTERED
ACCOUNTANT

Sd/-

1 (One)
Equity

1 (One)
Equity

2 (Two)
Equity

KRISHNAMURTHY NARAYAN IYER
S/o. Late M. R. Narayanan
2, Divyapuri Society,
Srinagar Colony Road,
Goregaon (West),
Bombay — 400 062.
SERVICE
Sd/-

Dated: 17th February, 1986




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

OF

APCOTEX INDUSTRIES LIMITED

1. The regulations contained in Table A, in the Table A not to
First Schedule to the Companies Act, 1956, shall not  apply but
apply to this Company, except in so far as the said Act Company to be
or any modification thereof otherwise expressly provide ~ 9overned by
but the regulations for the management of the  thesearticles.
Company and so far the observance of the members

thereof and their representative, shall, subject to any

exercise of the statutory power of the Company with

reference to repeal or alteration of, or addition, to its

regulations by Special Resolutions as prescribed by the

said Companies Act, 1956 be such as are contained in

these Articles.

INTERPRETATION

1(a) In the interpretation of these Articles, unless Interpretation
repugnant to the subject or context : clause.
"The Company" or "this Company" means  Ihe Company™
'APCOTEX INDUSTRIES LIMITED'. or "this
Company
"The Act” means "'the Companies Act, 1956" "The Act”

or any statutory modification or re-enactment
thereof for the time-being in force.

""Auditors' means and includes those "Auditors"



Beneficial owner

"Capital™

"Debenture"

Depositories Act,
1996

"In writing"* or
"written™

"Annual
General
Meeting"'

"Extraordinary
General
Meeting"'

"Month"*

"Office"’

"Paid-up"

""Persons"

Persons appointed as such for the time being by the
Company.

"Beneficial owner™ shall means beneficial owner as
defined in clause (a) of subsection (1) of Section 2 of the
Depositories act, 1996;

""Capital”™ means the share capital for the time-being
raised or authorized to be raised for the purpose of the
Company.

"Debenture' includes debenture-stock.

"Depositories Act, 1996" shall include any statutory
modification or re-enactment thereof; and

‘Depository” shall mean a Depository as defined under
clause (e) of subsection (1) of section 2 of the
Depositories Act, 1996.

"in writing™ or "written' include printing, lithography
and other modes of representing or reproducing words
in a visible form.

‘Member' means the duly registered holder from time
to time of the shares of the company and includes the
subscribers of the Memorandum of the Company and
the beneficial owner(s) as defined in clause (a) of
subsection (1) of section 2 of the Depository Act, 1996

"Annual General Meeting' means a general meeting of
the Members held in accordance the provisions of
Section 166 of the Act.

"Extraordinary = General Meeting”™ means an
extraordinary general meeting of the members duly
called and constituted and any adjourned holding
thereof.

"Month™ means a calendar month.

""Office™ means the registered office for the time-being
of the Company.

"Paid-up™ includes credited as paid-up.

"Persons' include corporations and firms as well as
individuals.



""Register of Members™ means the Register of Members to ""Register of

be kept pursuant to the Act. Members"*
"The Registrar' means the Registrar of Companies of the ~ "The
State in which the office of the Company is for the time- Registrar

being situate.

""Secretary" includes a temporary or Assistant Secretary or ~ "'Secretary™
Part-time Secretary or any person or persons appointed by
the Board to perform any of the duties of a secretary.

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

""Share™ means share in the share capital of the Company ""Share™
and includes stock except where a distinction between stock
and shares is expressed or implied.

Words importing the singular number include, where the  "'Singular
context admits or requires, the plural number and vice- ~ number"”
Versa.
"Ordinary Resolution™ and "Special Resolution™ shall ~ "Ordinary
have meanings assigned thereto by Section 189 of the Act. Resolution™
and ""Special
Resolution™*
"Year" means the calendar year and "Financial Year"  "Year"and
shall have the meaning assigned thereto by Section 2(17) of ~ “Financial
the Act. Year

The managerial notes and title used in these Articles shall
not affect the construction hereof.

Save as aforesaid, any words or expressions defined in the
Act shall, if not inconsistent with the subject or context
bear the same meaning in these articles.

"CAPITAL AND INCREASE AND REDUCTION OF CAPITAL."

2. (a) The Authorised Share Capital of the Company is
Rs.31,61,00,000/- (Rupees Thirty One Crores
Sixty One Lacs only) divided into 15,79,00,000
(Fifteen Crores Fifty Seventy Nine Lacs) Equity
Shares of Rs.2/- (Rupees Two Only) each and
500/- (Five Hundred) Preference Shares of
Rs.100/- (One Hundred) each and 1,25,000 (Fifty
Thousand) Unclassified Shares of Rs. 2/- (Rupees
Two) each.



Rematerialisati
on or
dematerializati
on of shares

Increase of
Capital by the
Company and
how carried
into effect.

2. (b) Subject to the rights of the holders of any
other shares entitled by the terms of issue of
preferential repayment over the equity shares
in the event of winding up of the Company,
holders of the equity shares shall be entitled to
be repaid the amount of capita paid up or
credited as paid up on such equity shares and
all surplus assets thereafter shall belong to the
holders of the equity shares in proportion to
the amount paid up or credited as paid up on
such equity shares respectively at the
commencement of the winding up. The
Company shall be entitled to dematerialize its
existing shares, rematerialize its shares held in
the Depositories Act, 1996 and the rules
framed thereunder, if any.

2. (c) The Authorised Capital of the Company as in
Article 2(a) above shall be with a power to
increase or reduce or modify the said capital
and to divide the shares for the time being of
the company into several classes and attach
thereto preferential, deferred, qualified or
special rights or conditions, as may be
determined by or in accordance with the
Articles of Association of the Company and to
vary, modify or abrogate any such rights,
privileges and conditions in such manner as
may for time being be provided for by the
Articles Association of the Company.

3. The Company Meeting may, from time to time,
increase its capital by the creation of new shares, such
increase to be of such aggregate amount and to be
divided into shares of such respective amounts as the
resolution shall prescribe. Subject to the provisions of
the Act, any share of the original or increased capital
shall be issued upon such terms and conditions and with
such rights and privileges annexed thereto, as the
general meeting resolving upon the creation thereof,
shall direct, and if no direction be given, as the Directors
shall determine, and in particular, such shares may be
issued with a preferential or qualified right to dividends,
and in the distribution of assets of the Company, and
with a right of voting at general meeting of the Company



in conformity with Section 87 and 88 of the Act.
Whenever the Capital of the Company has been
increased under the provisions of Section 97 of the Act.

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

5. Subject to the provisions of Section 80 of the
Act, the Company shall have the power to issue
Preference Shares which are or at the option of the
Company are liable to be redeemed and the resolution
authoring such issue shall prescribe the manner, terms
and conditions of redemption.

6. On the issue of Redeemable Preference Shares
under the provisions of Article 5 hereof, the following
provisions shall take effect :

(@ no such shares shall be redeemed except out
of the profits of the Company which would
otherwise be available for dividend or out of
the proceeds of a fresh issue of shares made
for the purpose of the redemption;

(b) no such shares shall be redeemed unless they
are fully paid;

(c) the premium, if any, payable on redemption
must have been provided for out of the
profits of the Company or the Company's
Share Premium Account before the shares
are redeemed;

(d) Where any such shares are redeemed
otherwise than out of the proceeds of a fresh
issue, there shall out of profits which would
otherwise have been available for divided, be
transferred to a reserve fund to be called the
"Capital Redemption Reserve Account” a
sum equal to the nominal amount of the
shares redeemed and the provisions of the
Act relating to reduction of the share capital
of the company shall, except as
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provided in Section 80 of the Act, apply as if the
Capital Redemption Reserve Account were paid-up
share capital of the Company.

7. The Company may (subject to the provisions of
Sections 78, 80, 100 to 105 inclusive of the Act) from
time to time by Special Resolution, reduce its capital
and any Capital Redemption Reserve Account or
Premium Account in any manner for the time being
authorized by law, and in particular capital may be
paid off on the footing that it may be called upon again
or otherwise. This article is not to derogate from any
power the Company would have had if it were
omitted.

8. Subject to the provisions of Section 94 of the
Act, the Company in general meeting may, from time
to time, sub-divide or consolidate its shares, or any of
them, and the resolution whereby any share is
subdivided, may determine that, as between the
holders of the shares resulting from such sub-division
one or more of such shares shall have same preference
or special advantage as regards dividend, capital or
otherwise over as compared with the other or others.
Subject as aforesaid the Company in general meeting
may also cancel shares which have not been taken or
agreed to be taken by any person and diminish the
amount of its share capital by the amount shares so
cancelled.

9. Whenever the capital, by reason of the issue of
Preference Shares or otherwise, is divided into classes
of shares all or any of the rights and privileges
attached to each class may subject to the provisions of
Sections 106 and 107 of the Act be modified,
commuted, affected or abrogated, or dealt with by
Agreement between the Company and any person
purporting to contract on behalf of that class,
provided such agreement is ratified in writing by
holders of at least three-fourths in nominal value of
the issued shares of the class or is confirmed by a
Special Resolution passed at a separate general
meeting of the holders of shares of that class.

Subject to the provisions of Section 76
of the Companies Act, the Company may at any time
pay a commission to any person in consideration of his
subscribing or agreeing to subscribe (whether
absolutely or conditionally) from



any shares in or debentures of the Company, or
procuring, or agreeing to procure, subscriptions
(whether absolute or conditionally) for any shares
in or debentures of the Company, but so that the
commission shall not exceed, in the case of
debentures of the Company, but so that the
commission shall not exceed, in the case of shares
five percent of the price at which the shares are
issued, and in the case of debentures two and half
percent of the price at which the debentures are
issued.

(b) The Company may pay such sum for
brokerage as may be lawful and reasonable.

SHARE AND CERTIFICATE

11. The Company shall cause to be kept a
Register and Index of Members in accordance with
all applicable provisions of the Companies Act, 1956
and the Depositories Act, 1996 with details of shares
held in material and dematerialized forms in any
media as may be permitted by law including in any
form of electronic media. The Company shall be
entitled to keep in any State or Country outside
India a branch Register of Members Resident in
that State or country.

12. The shares in the capital shall be numbered
progressively  according to their several
denominations, provided however, that the
provision relating to progressive numbering shall
not apply to the shares of the company which are
dematerialized or may be dematerialized in future
or issued in future in dematerialized form. Except
in the manner hereinbefore mentioned, no share
shall be sub-divided. Every forfeited or surrendered
share held in material form shall continue to bear
the number by which the same was originally
distinguished.

13. (a) Where at any time after the expiry of
two years from the formation of the
Company or at any time after the
expiry of one year from the allotment
of shares in the Company made for the
Company made for the first time after
its formation whichever is earlier it is
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Numbering of
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proposed to increase the subscribed capital of the
Company by allotment of further shares, whether
out of unused share capital or out of increased share
capital then such further shares shall be offered to
the persons who at the date of the offer, are holders
of the equity shares of the Company, in proportion,
as nearly as circumstances admit, to the capital paid
up on those shares at the date. Such offer shall be
made by notice specifying the number of shares
offered and limited to a time not being less than
fifteen days from the date of offer within which the
offer, if not accepted, will be deemed to have
declined. After the expiry of 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 accept the shares offered, the Board may
disposed of them in such manner as they think most
beneficial to the Company.

(b) Notwithstanding anything contained in
prceeding sub-clause, the Company may—

(i) by a special resolution; or

(i) where no such resolution is passed, if the
cast (whether on a show of hands, or on a
poll, as the case may be) in favour of the
proposal contained in the resolution moved
in that general meeting (including the
casting vote, if any, of the Chairman) by
members who, being entitled so to do vote
in person, or where proxies are allowed, by
proxy, exceed the votes, if any cast against
the proposal by members so entitled and
voting and the Central Government is
satisfied on an application made by the
Board of Directors in this behalf, that the
proposal is most beneficial to the
Company. Offer further shares to any
person or persons and such persons may or
may not include the person who at the date
of the offer, are the holders of the equity
shares of the Company.

(c) Notwithstanding anything contained in sub-
clause (a) above, but subject, however, to
Section 81(3) of the Act, the Company may
increase its subscribed capital on exercise of
an option attached to the debentures issued



or loans raised by the Company to convert such
debentures or loans raised by the Company to
convert such debentures or loans into shares, or to
subscribe for shares in the Company.

14. Subject to the provisions of these Articles
and the Act, the shares (including any shares
forming part of any increased capital of the
Company) shall be under the control of the
Directors, who may allot or otherwise dispose off
the same to such person in such proportion on such
terms and conditions and at such times as the
Directors think fit and subject to sanction of the
Company in General Meeting with full power, to
give any person the option to call for or be allotted
shares of any class of the Company either (subject
to the provisions of Sections 78 and 79 of the Act) at
a premium or at par or at discount and such option
being exercisable for such time and for such
consideration as the Directors think fit. The Board
shall cause to be filed the returns as to allotment
provided for in Section 75 of the Act.

15. In addition to and without derogating
from the powers for that purpose conferred on the
Board under articles 13 and 14 the Company in
General Meeting may, subject to the provisions of
Section81 of the Act, determine that any shares
(whether forming part of the original capital or of
ant increased capital of Company) shall be offered
to such person (whether members or not) in such
proportion ad on such terms and conditions and
either (subject to compliance with the provisions of
section 78 and 79 of the Act) at a premium or at par
or at a discount, as such General Meeting shall
determine and with full power to give any person
(whether member or not) the option to call for or be
allotted shares of any class of the Company either
(subject to compliance par or at a discount) such
option being exercisable at such times and for such
consideration as may be directed by such General
Meeting or whatsoever for the issue, allotment or
disposal of any shares.

16. Any application signed by or on behalf of a
applicant for share in the Company followed by an
allotment of any share therein, shall be an
acceptance of shares within the meaning of these
Articles, and every person who pays or otherwise

Shares under
control of
Directors

Power also to
Company in
General Meeting
to issue shares.

Acceptance of
shares.



Deposit and call
etc. to be a debt
payable
immediately.

Liability of
Members.

Share
Certificates.

accepts any shares and whose name is on the
Register shall for the purpose of these Articles, be a
Member.

17.  The money (if any) which the Board shall,
on the allotment of any shares being made by them,
require or direct to be paid by way of deposit call or
otherwise in respect of any share allotted by them,
shall immediately on the insertion of the name of the
allottee in the Register of Members as the name of
the holder of such shares, become a debt due to and
recoverable by the Company from the allottee
thereof, and shall be paid by him accordingly.

18. Every member, or his heirs, executors or
administrators, shall pay to the Company the portion
of capital represented by his share or shares which
may, for time being remain unpaid thereon, in such
amounts, at such time or times, and in such manner
as the Board shall, from time to time in accordance
with the Company's regulations, require or fix for
the payment thereof.

19. (a) Every member or allottee of shares shall be
entitled without payment to receive one certificate
specifying the name of the person in whose favour it
is issued, the shares to which it relates and the
amount paid up thereon, provided however, no share
certificate(s) shall be issued for shares held in
Depository. Such certificate shall be issued only in
pursuance of a resolution passed by the Board and
on surrender to the Company of its letter of
allotment or its fractional coupons of requisite value,
save in case of issue against letters of acceptance or
of renunciation or in case of issue of bonus shares.
Every such certificate shall be issued under the seal
of the Company which shall be affixed in the
presence of two Directors or persons acting on behalf
of the Directors under a duly registered power of
attorney or some other person appointed by the
Board for the purpose, and two Directors or their
attorneys or other person shall sign the share
certificate provided that if the composition of the
Board permits of it, at least one of the aforesaid two
Directors shall be persons other than a Managing or

10



Whole time Director. Particulars of every share
certificate issued shall be entered in the Register of
Members against the name of the persons to whom it
has been issued, indicating the date of the issue.

(b) Any two or more joint allottees of a share
shall, for the purpose of this Article, be treated as a
single member, and the certificate of any share, which
may be the subject of ownership may be delivered to
anyone of such joint owners on behalf of all of them.
For any further certificate the Board shall be entitled,
but shall not be bound, to prescribe a charge not
exceeding Rupee One. The Company shall comply
with the provisions of Section 113 of the Act.

(c) A Director may sign a share certificate by
affixing his signature thereon by means of any
machine, equipment or other mechanical means, such
as engraving in metal or lithography; but not by
means of a rubber stamp provided that the Director
shall be responsible for the safe custody of such
machine, equipment or other material used for the
purpose

20. (a) No certificates of any share or shares shall
be issued either in exchange for those which are sub-
divided or consolidated or in replacement of those
which are defaced torn or old, decrepit, worn out, or
where the cages on the reverses for recording
transfers have been fully utilized, unless the
certificate in lieu of which it is issued is surrendered
to the Company.

(b) When a new share certificate has been
issued in pursuance of clause (a) of this Article, it
shall state on the face of it and against the stub or
counterfoil to the effect that it is *issued in lieu of
share certificate No... sub-divided/replaced/or
consolidation of shares.

(c) If a share certificate is lost or destroyed,
anew certificate in lieu thereof shall be issued only
with the prior consent of the Board and on such terms
if any to evidence and indemnity as to the payment of
out-of-pocket expenses incurred by the Company in
investigating evidence, as the Board thinks fit.

11
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(d) When a new share certificate has been issued
in pursuance of clause (c) of this Article, it shall state
on the face of it and against the stub or counter foil to
the effect that it is "duplicate issued in lieu of share
certificate No...". The word ""Duplicate™ shall stamped
or punched in bold letters across the face of the share
certificate.

(e) Where a new share certificate has been issued
in pursuance of clause(a) or clause(c) of this Article,
particulars of every such share certificate shall be
entered in a Register of Renewed and duplicate
certificate indicating against the names of the persons
to whom the certificate is issued, the number and date
of issue of the share certificate in lieu of which the new
certificate issued and the necessary changes indicated
in lieu of which the new certificate issued and the
necessary changes indicated in the Register of
Members by suitable cross reference in ""Remarks"
column.

() All blank forms to be issued for issue of share
certificates shall be printed and the printing shall be
done only on the authority of a resolution of Board.
The blank forms shall be consecutively machine-
numbered and the forms and the blocks, engravings,
facsimiles and hues relating to the printing of such
forms shall be kept in the custody of the Secretary or
of such other persons as the Board may appoint for the
purpose; and the secretary or the other person
aforesaid shall be responsible for rendering an account
of these forms to the Board.

() The Managing Director of the Company for
the time-being or if the Company has no Managing
Director, every director of the Company shall be
responsible for the maintenance, preservation and safe
custody of all books, and documents relating to the
issue of share certificate except the forms of share
certificate referred to in sub- Article (f).

(h) All books referred to in sub-Article (g) shall
be preserved in good order permanently.

(in) Notwithstanding anything contained in these
Articles the Board of Directors and/or a Committee
thereof may refuse any application for sub-division or
consolidation of number of shares or of certificates for
shares into domination of less than 25 Equity Shares

12



except where such sub-division or consolidation is

required to be made for compliance with any law or
statutory regulation or order or a decree of a competent
court. Provided nevertheless that the Board may, at its
discretion and in exceptional circumstances and for
avoiding any hardship or for any just and sufficient
cause, or if so required by listing requirements (on each
of them the decision of the Board of Directors and/or
the Committee thereof shall be final and conclusive)
accept any application for sub-division or consolidation
of number of shares or of certificates for shares into
denomination of less than 25 Equity Shares of the
Company.

21. If any shares stands in the names of two or
more persons, the person first named in the register
shall, as regards receipts of dividends or bonus or
service of notice and all or any other matter connected
with the Company, except voting at meetings, and the
transfer of the shares, be deemed the sole holder
thereof but the joint-holder of a share shall be severally
as well as jointly liable for the payment of all
instalments and calls due in respect of share and for all
incidents thereof according to the Company's
regulations.

22. Except as ordered by a court of competent
jurisdiction or as by law required, the Company shall
be entitled to treat the person whose name appears as
the Register of Members as the holder of any share or
whose name appears as the beneficial owner of shares
in the records of the Depository, as the absolute owner
thereof and accordingly shall not be bound to recognize
any benani trust or equity or equitable, contingent or
other claim to or interest in such share on the part of
any other person whether or not it shall have express or
implied notice thereof. The Board shall be entitled at
their sole discretion to register any shares in the joint
names of nay two or more persons or the survivor of
them.
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23. Buy-back of Shares Buyback of

shares

(@ The Company shall not have power to buy
its own shares, unless the consequent

reduction

of capital is effected and

sanctioned in pursuance of Section 100 to
104 or 402 of the Companies Act.

(b) Notwithstanding any thing, contained in this
article and subject to and in accordance
with the provisions of Section 77A, 77AA
and 77B of the Companies Act 1956, or
corresponding provisions, rules, regulations

and

guidelines  prescribed by the

Government of India or Securities and
Exchange Board of India or any other
authority, for the time being in force, the
Company may purchase its own shares.

Interest may be
paid out of capital.

Directors may
make calls.

Notice of calls.

INTEREST OUT OF CAPITAL

24. Where nay shares are issued for the purpose
of raising money to defray the expenses of the
construction of any work or building, or the provision
of any plant which cannot be made profitable for a
lengthy period, of the Company may pay interest on so
much of that share capital as is for the time-being paid-
up, for the period, at the rate and subject to the
conditions and restrictions provided by Section 208 of
the Act and may charge the same to capital as part of
the cost of construction for the work of building, or the
provision of plant.

CALLS

25. The board may, from time to time, subject to
the terms on which any shares may have been and
subject to the conditions of allotment by a resolution
passed at a meeting of the Board in respect of all money
unpaid on the shares held by them respectively and
each member shall pay the amount of every call so
made on him to the person or persons and at the times
and places appointed by the Board. A call may be made
payable by instalments.

26. Fifteen day's notice in writing of any call be

14
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given by the Company specifying the time and place of
payment and the person or persons to whom such call
shall be paid.

27. A call shall be deemed to have been made at
the time when the resolution authorizing such call is
passed at a meeting of the Board.

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

29. The joint-holders of a share shall be jointly
and severally, liable to pay all calls in respect thereof.

30. The Board may, from time to time at its Power of Board to
discretion, extend the time fixed for the payment of  extend time for
any calls under Article 26. payment of calls.

31. If any member fails to pay any call due from
him on the day appointed or payment thereof, or nay
such extension thereof as aforesaid, he shall be liable to
pay interest on the same from the day appointed for
the payment thereof to the time of actual payment at
such rate as shall, from time to time, be fixed by the
Board not exceeding 21 per cent annum but nothing in
this Article shall render it obligatory for the Board to
demand or recover any interest from any such

member.

32. Any sum, which by the terms of issue of a  Sums deemed to be
share becomes payable on allotment or on any fixed  calls.
date, whether on account of the nominal value of the
share or by way of premium shall for the purpose of
these Articles be deemed to be a call duly made and
payable on the date on which by the terms of issue the
same becomes payable, and in case of non-payment all
the relevant provisions of these Articles as to payment
of interest and expenses., forfeiture or otherwise shall
apply as if such had become payable by virtue of a call
duly made and notified.

33. On the trial of or hearing of any action or suit Proof on trail of
brought by the Company against any member or his suit for money due

representatives for the recovery of any moneys claimed

on shares.
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to be due to the Company in respect of whose shares
the money is sought to be recovered, appears entered
on the Register of members as the holder, at or
subsequently to the date at which the money is sought
to be recovered is alleged to have become due on the
shares in respect of which such money is sought to be
recovered that the resolution making the call is duly
recorded in the Minute Book and that notice of such
call was duly given to the

member or his representatives sued in pursuance of
these Articles and that it shall not be necessary to
prove the appointment of the Directors who made such
call, nor that a quorum of Directors was present at the
Board at which any call was made nor that meeting at
which any call was made was duly convened or
constituted nor any other matters whatsoever but the
proof of matter aforesaid shall be conclusive evidence

of the debt.

Partial payment 34. Neither receipt by the Company of a portion of

not to preclude any money which shall from time to time be due from

forfeiture. any member to the Company in respect of his shares,
either by way of principal or interest nor any indulgence
granted by the Company in respect of the payment of
such money, shall preclude the Company from
thereafter proceeding to enforce a forfeiture of such
shares as hereinafter provided.

Payment in 35. (a) The Board may, if it thinks fit, agree to

anticipation of and receive from any member willing to advance the

calls may carry same, all or any part of the amounts of his respective

Interest. shares beyond the sums actually called up and upon the
moneys so paid in advance, or upon so much thereof,
from time to time, and at any time thereafter as exceeds
the amount of the calls then made upon and due in
respect of the shares on account of which such advances
are made the Board may pay or allow interest, at such
rate as the members paying the sum in advance and the
Board agree upon. The Board may at any time agree to
repay any amount so advanced or may at nay time repay
the same upon giving to the member three months'
notice in writing. Provided that moneys paid in advance
of call or any shares may carry interest but shall not
confer a right to dividend or to participate in profits.

(b) No members paying any such sum in
advance shall be entitled to voting right in respect of the
moneys so paid by him until the same would be but for
such payment become presently payable.

16



LIEN

The Company shall have a first and paramount lien
upon all shares (other than fully paid up shares)
registered in the name of each member (whether solely
or jointly with others) and upon the proceeds of sale
thereof for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of such
shares, and no equitable interest in any shares shall be
created except upon the footing and upon the conditions
that Article 22 hereof is to have full effect. Any such lien
shall extend to all dividends from time to time declared
in respect of such shares. Unless otherwise agreed the
registration of a transfer of shares shall operate as a
waiver of the Company’s lien, if any, on such shares.

For the purpose of enforcing such lien the  As toenforcing lien
Board may sell the shares subject thereto in such by sale
manner as they shall think fit and for this purpose may

cause to be issued duplicate certificate in respect of

such shares and may authorize one of their members to

execute a transfer thereof on behalf of and in the name

of such member. No sale shall be made until such

period aforesaid shall have arrived and until notice in

writing of the intention to sell shall have been served

on such member or his representative and default shall

have been made by him or them in payment
fulfillment, or discharge of such debts, liabilities or
engagement for fourteen days after such notice.

38. The note proceeds of any such sale be received ~ Application of
by the Company and applied in or towards payment of ~ Proceeds of sale.
such part of amount in respect of which the lien exists
as is presently payable and the residue, if any, shall
(subject to a like lien for sums not presently payable as
existed upon the shares before the sale) be paid to the
persons entitled to the shares at the date of the sale.

FORFEITURE OF SHARES

If any member fails to pay any call or If money payable
instalment of a call on or before the day appointed for ~ on share not paid
the payment of the same or any such extension thereof ~ Notice to be given

as aforesaid, the Board may at any time thereafter,

to members.

during such time as the call or instalment remains

17



unpaid, give notice to him requiring him to pay the
same together with any interest that may have accrued
by the Company by reason of such non-payment.

40. The Notice shall name a day (not being less
than fourteen days from the date of notice) and a place
or places on and at which such call or instalment and
such interest thereon at such rate not exceeding 21 per
cent per annum as the Directors shall determine from
the day on which such call or instalment ought to have
been paid and expenses as aforesaid are to be paid. The
notice shall also state that, in the event of the non-
payment before the time and at the place appointed
the shares in respect of which the call was made or
instalment is payable, will be liable to be forfeited.

In default of 41.
payment shares
to be forfeited.

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

forfeiture.
Notice of 42. When any share shall have been so forfeited,
forfelgure toa notice of the forfeited shall be given to the member in
member.

whose name it stood immediately prior to the forfeiture,
and any entry of the forfeiture, with the date thereof
shall forthwith be made in the Register of Members but
no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make an
such entry as aforesaid.

Forfeited share to 43. Any share so forfeited shall be deemed to be

be property of
the Company
and may be sold,
etc.

Member still
liable to pay
money owing at
the time of
forfeiture and
interest.

the property of the Company, and may sold, reallotted,
or otherwise disposed off, either to the original holder
thereof or to any other person, upon such terms and in
such manner as the Board shall think fit.

44. Any member whose shares have been forfeited
shall notwithstanding the forfeiture, be liable to pay
and shall forthwith pay to the Company on demand all
call istalments, interest and expenses owing upon or in
respect of such shares at the time of the forfeiture,
together with interest thereon from the time of the
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forfeiture until payment, at such rate not exceeding
nine percent per annum as the Board may determine
and the Board may enforce the payment thereof, if it
thinks fit.

45. The forfeiture of a share shall involve
extinction at the time of the forfeiture, of all interest in
and all claims and demands against the Company, in
respect of the share and all other rights incidental to the
shares, except only such of those rights as by these
articles are expressly saved.

46. A declaration in writing that the declarant is a
Director or Secretary of the Company and that a share
in the Company has been duly forfeited in accordance
with these Articles on the date stated in the declaration
shall be conclusive evidence of the facts therein stated

as against all persons claiming to be entitled to the

share.

47. Upon any sale after forfeiture or for enforcing
a lien in purported exercise of the powers hereinbefore
given, the Board may appoint some person to execute an
instrument of transfer of the shares sold and cause the
purchaser's name to be entered in the Register in
respect of the shares sold, and the purchase shall not be
bound to see the regularity of the proceedings, or to the
application of purchase money and after his name has
been entered in the Register in respect of such shares,
the validity of the sale shall not be impeached by any
person and the remedy of any person aggrieved by the
sales shall be in damaged only and against the Company
exclusively.

48. Upon any sale, re-allotment or other disposal
under the provisions of the preceding Articles, the
certificate of shares originally issued in respect of the
relative share shall (unless the same shall on demand by
the Company have been previously surrendered to it by
the defaulting member) stand cancelled and become
null and void and of no effect, and the Directors shall be
entitled to issue a duplicate certificate or certificates in
respect of the said shares to the person or persons
entitled thereto.

49. The Board may at any time before any share so

forfeited shall have been sold, re-allotted or otherwise
disposed off, annual the forfeiture thereof upon such
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conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF
SHARES

50. In the case of transfer or transmission of
shares or other marketable securities where the
Company has not issued any certificates and where
such shares or securities are being held in an electronic
and fungible form in a Depository, the provisions of the
Depositories Act, 1996 shall apply.

50-A. The Company shall keep a Register of
Transfer’ and therein shall be fairly and distinctly
entered particulars of every transfer of transmission of

Transfer or
transmission of
shares.

Register of Transfer

any share held in material form.

Form of transfer

Transfer form to
be completed to
and presented to
the Company.

Power of
Directors to
regulate transfers
in certain
circumstances

51. Shares in the Company may be transferred by
an instrument in writing in the usual common form or
in such other form as shall from time to time be
approved by the Directors provided that if so required
by the provisions of the Act, such instrument of transfer
shall be in the form prescribed and shall be duly
stamped and delivered to Company within the
prescribed period.

52. The instrument of transfer duly stamped and
executed by the Transferor and the Transferee shall be
delivered to the Company in accordance with the
provisions of the Act. The instrument of transfer shall
be accompanied by such evidence as the Board may
require to prove the title of Transferor and his right to
transfer the shares and every registered instrument of
transfer shall remain in custody of the Company until
destroyed by order of the Board. The transferor of
shares shall be deemed to be the holder of such shares
until name of the Transferee shall have been entered in
the Register of Members in respect thereof. Before the
registration of a certificate or certificates the must have
been delivered to the Company.

53. Without prejudice to the provisions of these
Articles and without in any way derogating the powers
conferred on the Board of Directors ad/or a Committee
thereof, the Board of Directors and/or the Committee
thereof may not accept any application for registration
of transfer of less than 25 Equity Shares of the
Company provided that the foregoing shall not apply
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to:

(in) a transfer of equity shares made in
pursuance of any law or statutory
regulation or order or an order or decree of
a competent court of Law;

(i) a single transfer by member holding less
than 25 Equity shares of all the shares so
held by him to one or more transferees;

(iii) a transfer by a Member holding less than
25 Equity Shares to one or more
transferees where after such transfer the
shareholding of the said transferee/s (as the
case may be) will not be less than 25 Equity

Shares; and
(iv) a transfer of 25 Equity Shares of multiples
thereof in the aggregate in the same
transferee by several Members by two or
more instruments of transfer submitted
together by the transferee.

Provided nevertheless that the Board of
Directors and/or the Committee thereof, may at its
discretion and in exceptional circumstances and for
avoiding any hardship or for any just and sufficient
cause or if so required by listing requirements (on each
of which the decision of the Board of Directors and/or
the Committee thereof shall be final and conclusive)
accept any application for registration of transfer of less
than 25 Equity Shares of the Company.

54. The Board shall have power on giving not less
than seven days previous notice by advertisement in
some newspaper circulating in the district in which the
office of the Company is situated to close the Transfer
books, the Register of Members or Register of
Debenture-holders at such time or times and for such
period or periods not exceeding thirty days at a time and
not exceeding in the aggregate forty-five days in each
year.

55. Every instrument of transfer shall be left at the
office for registration, accompanied by the certificate of
shares to be transferred, and such evidence as the
Company may require to prove the title of the transferor
or his right to transfer the shares. Al instrument's of
transfer shall be retained by the Company but any
instrument of transfer which the Board of Directors may
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decline to register shall on demand be returned to the
persons depositing the same.

56. Subject to the provisions of Section 111 of the
Companies Act, 1956 and of Section 22A of the
Securities Contract (Regulation) Act, 1956, the Board
may, at its discretion, decline to register or
acknowledgement any transfer of shares, whether fully
paid or not (notwithstanding that the proposed
transferee be already a member) but in such case it shall
within one month from the date on which the instrument
of transfer was lodged with the Company, send to the
transferee and the transferor notice of the refusal to
register such transfer giving reasons for such refusal.
Provided that registration of transfer shall not be
refused on the ground of the transferor being either
alone or jointly with any other person or persons

indebted to the Company on any account whatsoever
except a lien on shares.

Notice of 57. Where, in the case of partly paid shares, an

application application for registration is made by the transferor, the

when to be Company shall give notice of the application to the

given. transferee in accordance with the provisions of Section
110 of the Act.

Death of one or 58. In the case of the death of any one or more of the

more joint- persons named in the Register of Members as the joint-

holders of the holders of any share, the survivor or survivors shall be

shares the only persons recognized by the Company as having
any title or interest in such share, but nothing herein
contained shall be taken to release the estate of a deceased
joint-holder from any liability on share held by him
jointly any other person.

Title to share of 59. The executors or administrators or holders of a

CI:/?:rer?gZ(rj Succession Certificate or the legal representatives of

deceased member (not being one or two or more joint-
holders) shall be the only persons recognized by the
Company as having any title to the shares registered in
the name of such member, and the Company shall not be
bound to recognize such executors or administrators or
holders of a Succession Certificate or the legal
representatives shall have first obtained Probate or
Letters of Administration or Succession Certificate, as the
case may be, from a duly constituted Court in the Union
of India, provided that in any case where the Board in its
absolute discretion thins fit, the Board may dispense with
production of Praobate or Letters of Administration or
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Succession Certificate, upon such terms as to indemnity
or otherwise as the Board in its absolute discretion may
think necessary and under Article 61 register the name of
any person who claims to be absolutely entitled to the
shares standing in name of a deceased member, as a
member.

60. No share shall in any circumstances be
transferred to any infant, insolvent or person of unsound
mind.

61. Subject to the provisions of the Act and that of
these Articles, any person becoming entitled to shares in
consequences of the death, that of these Ilunacy,
bankruptcy or insolvency of any member or by any
lawful means other than by a transfer in accordance with
these articles may with the consent of the Board (which it

shall not be under any obligation to give), upon producing
such evidence that he sustains the character in respect of
which he proposes to act under this Article or of such title
as the Board thinks sufficient, either be registered himself
as the holder of the shares or elect to have some person
nominated by him and approved by the Board registered
as such holder provided nevertheless, that if such person
shall elect to have his nominee registered, he shall testify
the election by executing in favour of his nominee an
instrument of transfer in accordance with the provisions
herein contained and until he does so, he shall not be
freed from any liability in respect of the shares.

62. A person entitled to a share by transmission  Persons entitled
shall, subject to the right of the Directors to retain such ~ May receive

dividends or money as hereinafter provided, be entitled to

dividend.

receive and may be given a discharge for, any dividends
or other moneys payable in respect of the share.

63. There shall be paid to the Company, in respect ~ Feeontransfer
of the transfer or transmission of any number of shares to ~ Or transmission
the same party, such fee, if any, as the Directors may

require.

64. The Company shall incur no liability or  Company not
responsibility whatsoever in consequences of its liable for
registering or giving effect to any transfer of shares made ~ disregard ofa

or purporting to be made by any apparent legal owner

notice

thereof (as shown on appearing in Register of Members) fggg{?:{ig% of a
to the prejudice of persons having or claiming any i ;cfer.

equitable right, title or interest to or in the said shares,
notwithstanding that that the Company may have had
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notice of such equitable right, title or interest or notice
prohibiting registration of such transfer, and may have
entered such notice or referred thereto, in any book of the
Company and the Company shall not be bound or
required to regard or attend or give effect to any notice
which may be given to it of nay equitable right, title or
interest, or be under any liability whatsoever for refusing
or neglecting so to do, though it may have been entered or
referred to in some book of the Company but the
Company shall nevertheless be at liberty to regard and
attend to any such notice and give effect thereto if the
Board shall so think fit.

64A.  Notwithstanding anything stated in any
Articles a holder or joint holders of shares or debentures,
may nominate, in accordance with the provisions of

Nomination

Section 109A of the Companies Act, 1956, and in the

Copies of
Memorandum
and Articles of
Association to be
sent by the
Company.

Powers to borrow.

manner prescribed thereunder, a person to whom all
rights in the shares or debentures of the Company shall
vest in the event of death of such holder(s). Any such
nominations so made shall be dealt with by the
Company in accordance with the provisions of Section
109B of the Companies Act, 1956"".

copies of memorandum and articles to be sent
to member

65. Copies of Memorandum and Articles of
Association of the Company and other documents
referred to in Section 39 of the Act shall be sent by the
Company to every member at his request within seven
days of the request on payment of the sum of Rupee one
for each copy.

BORROWING POWERS

66. Subject to the provision of Section 292 of the
Act the Board may, from time to time at its discretion
by a resolution passed at a meeting of the Board accept
deposits from members either in advance of calls or
otherwise and generally raise or borrow or secure the
payment of any sum of money for the purpose of the
Company. Provided however, where the money to be
borrowed together with the moneys already borrowed
(apart from temporary loan obtained from the
Company's bankers in the ordinary course of business)
exceed the aggregate of the paid up capital of the
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Company and its free reserves (not being reserves set
apart for any specific purpose) the Board shall not
borrow such moneys without the consent of the
Company in General Meeting.

67. Subject to the provisions of these Articles the
payment or repayment of money borrowed as aforesaid
may be secured in such manner and upon such terms
and conditions in all respects as the Ordinary
Resolution shall prescribe including by the issue of
debentures or debenture-stock of the Company,
charged upon all or any part of the property of the
Company (both present and future), including its
uncalled capital for the time being and debentures,
debenture-stock and other securities may be made

assignable from any equities the Company and the

person to whom the same may be issued.

68. Any debenture, debenture-stock or other
securities may be issued at a discount, premium or
otherwise and may be issued on condition that they shall
be convertible into shares of any denomination, and with
any privileges and conditions as to redemption,
surrender, drawing allotment of shares and attending
(but not voting) at General Meetings, appointment of
Directors and otherwise. Debentures with the right to
conversion into or allotment of shares shall be issued only
with the consent of the Company in General Meeting
accorded by an Ordinary Resolution.

69. The Board shall cause a proper Register to be
kept in accordance with the provisions of Section 143 of
the Act of all mortgages, debentures and charges specially
affecting the property of the Company; and shall cause
the requirements of Section 118, 125 and 127 to 144 (both
inclusive) of the act in that behalf to be duly complied
with, so far as they fall to be complied with by the Board.

70. The Company shall, if at any time it issues
debentures, keep a Register and Index of Debenture-
holders in accordance with Section 152 of the Act. The
Company shall have the power to keep in any state or
country outside India a branch Register of Debenture
holders resident in that Sate or Country.

SHARE WARRANTS

71. The Company may issue share warrants subject
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to and in accordance with the provisions of Section 114  share warrants.
and 115; and accordingly the Board may in its discretion,
with respect to any share which is fully paid upon
application in writing signed by the persons registered as
holder of the share and authenticated but such evidence
(if any) as the Board may, from time to time require as to
the identity of the person signing the application, and on
receiving the certificate (if any) of the share, and the
amount of the stamp duty on the warrant and such fee as
the Board may from time to time require, issue a share

warrant.

72. (1) The bearer of share warrant may at any  Deposit of share
time deposit the warrant at the office of the Company,  warrant.
and so long as the warrant remains so deposited, the

Privileges and
disabilities of
the holders of

share warrant.

Issue of new
share warrant
of coupon.

depositor shall have the same right of signing a requisition
for calling a meeting of the Company, and attending, and
voting and exercising the other privileges of a member at
any meeting held after the expiry of two clear days from
the time deposit, as if his name were inserted in the
Register of Members as the holder of the share included in
the deposited warrant.

(2) Not more than one person shall be
recognized as depositor of the share warrant.

(3) The Company shall, on two days' written
notice, return the deposited share warrant to the
depositor.

73. (1) Subject as herein otherwise expressly
provided, no person shall, as bearer of a warrant, sign a
requisition for calling a meeting or the Company or attend
or vote or exercise any other privileges of a member at a
meeting of the Company, or be entitled to receive any
notices from the Company.

(2) The bearer of a share warrant shall be
entitled in all other respect to the same privileges and
advantages as if he were named in the Register of
Members as the holder of the share included in the
warrant, and he shall be a member of the Company.

74. The Board may, from time to time, make rules as
to the terms on which (if it shall fit) a new share warrant

or coupon may be issued by way of renewed in case of
defacement, loss or destruction.

CONVERSION OF SHARES INTO STOCK
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AND RECONVERSION

75. The Company in General Meeting may convert
any paid-up shares into stocks and when any shares shall
have been converted into stock, the several holders of such
stock may thenceforth transfer their respective interest
therein or any part of such interest in the same manner
and subject to the same regulations as, and subject to
which the stock arise might have been transferred, if no
such conversion had taken place, or as near thereto as
circumstances will admit. The Company may at any time

reconvert any stock into paid-up

denomination.

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

76A (1) The Company upon passing a resolution at
General Meeting upon the recommendation of
the Board resolves:

i. That it is desirable to capitalize any part of the
amount for the time being standing to the
credit of any of the Company’s Reserve
accounts or to the credit of the Profit and Loss
Account, or to the credit of Share Premium
Account or otherwise available for distribution
and

ii. That such sum be accordingly set free for
distribution in the manner specified in Clause
76A(2) amongst the shareholders who could
have been entitled thereto, if distributed by
way of dividend and in the same proportion.

(2) The sum aforesaid shall not be paid in cash but

shall be applied, subject to the provision
contained in Clause 76A(3), in or towards:
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a) paying up any amount for the time being
unpaid on any shares held by such member
respectively:

b) paying in full, unissued shares of the
Company to be allotted, distributed and
credited as fully paid Bonus Shares to and
amongst such shareholders in the proportion
aforesaid: or

(3 A share premium account, capital
redemption reserve account and general
reserve account may, for the purpose of this
regulation, be applied in the paying up to the
un-issued shares to be issued to shareholders of
the Company as fully paid bonus shares.

MEETINGS OF MEMBERS

77. The Company shall in each year hold a General
Meeting as its Annual General Meeting in addition to any
other meetings in that year. All General Meetings, other
than Annual General Meeting shall be called
"Extraordinary General Meeting". The Annual General
Meeting of the Company shall be held with six months
after the expiry of each financial year provided that not
more than fifteen months shall lapse between the date of
one Annual General Meeting and that of the next.
Nothing contained in the foregoing provisions shall be
taken as affecting the right conferred upon the Registrar
under the provisions of Section 166(1) of the Act to extend
the time within which any Annual General Meeting may
be held. Every Annual General Meeting shall be called
for a time during business hours, on a day that is not a
public holiday, and shall be held at the Office of the
Company or at some other place within the city in which
the office of the Company is situated as the Board may
determine and the Notices calling the Meeting shall
specify it as the Annual General Meeting. The Company
may in any one Annual General Meeting fix the time for
its subsequent Annual General Meeting. Every member
of the Company shall be entitled to attend either in
person or by proxy and the Auditor of the Company shall
have the right to attend and to be heard at any General
Meeting which he attends on any part of the business
which concerns him as Auditor. At every Annual General
Meeting of the Company, there shall be laid on the table
the Director's Report and Audited Statement of
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Accounts, Auditor's Report (if not already incorporated
in the Audited Statement of Accounts), the Proxy Register
with proxies and the Register of Director's share holdings
which latter register shall remain open and accessible
during the continuance of the Meeting. The Board shall
cause t be prepared the Annual List of

Extraordinary
General Meeting.

Requisition of
Members to state
object of meeting.

On receipt of
requisition
Directors to call
meeting and in
default
requisitionists
may do so.

Meeting called by
requisitionists.

members, summary of the Share Capital, Balance Sheet
and Profit and Loss Account and forward the same to
the Registrar in accordance with Section 159, 161 and
220 of the Act.

78. The Board may, whenever it thinks fit, call an
Extra ordinary General Meeting and it shall do so upon
a requisition in writing by any member or members
holding in the aggregate not less than one-tenth of such
of the paid-up capital as at that date carries the right of
voting in regard to the matter in respect of which the
requisition has been made.

79. Any valid requisition so made by members must
state the object or objects of the meeting proposed to be
called, and must be signed by the requisitionists and be
deposited at the office provided that such requisition
may consist of several documents in like form, each
signed by one or more requisitionists.

80. Upon the receipt of any such requisition, the
Board shall forthwith call an Extraordinary General
Meeting, and if they do not proceed within twenty-one
days from the date of the requisition being deposited at
the Office to cause a meeting to be called on a day not
later than forty-five days from the date of deposit of the
requisition, the requisitionists, or such of their number
as represent either a majority in value of paid-up share
capital held by them or not less than one-tenth of such of
the paid-up share capital of the Company as it referred
to in Section 169(4) of the Act, whichever is less may
themselves call the meeting, but in either case any
meeting so called shall be held within three months from
the date of the delivery of the requisition as aforesaid.

81. Any meeting called under the foregoing Articles
by the requisitionists shall be called in the same manner,
as nearly as possible, as that in which meetings are to be
called by the Board.
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82. Twenty-one days' notice at least of every
General Meeting — Annual or Extraordinary — and by
whomsoever called specifying the day, place and hour of
meeting, and the general nature of the business to be
transacted thereat shall be given in the manner
hereinafter provided, so much persons as under these
Articles entitled to receive notice from the Company.
Provided that in the case of an Annual General Meeting
with the consent in writing of all the members entitled to,

vote thereat and in case of any other meeting, with the
consent of members holding not less than 95percent of
such part of the paid-up share capital of the Company as
given a right to vote at the meeting, a meeting may be
convened by a shorter notice. In the case of Annual
General Meeting, if any business other than (in) the
consideration of the Accounts, Balance-sheets and
Reports of the Board of Directors and Auditors, (ii) the
declaration of dividend, (iii) the appointment of Directors
in place of those retiring, (iv) the appointment of, and
fixing of the remuneration of the Auditors is to be
transacted, and in the case of any other meeting, in any
event, there shall be annexed to the notice of the Meeting
a statement setting out all material facts concerning each
such item of business, including in particular the nature
or interest if any, therein of every Director of the concern,
and the Manager (if any). Where any such item of special
business relates to, or affects any other company, the
extend of share-holding interest in other company of
every Director, and the Manager if any, of the Company
shall also be set out in the statement if the extent of such
share-holding interest is not less than 20 per cent of the
paid-up share capital of that other company. Where any
item of business consists of according of approval to any
document by the meeting, the time and place where the
document: can be inspected shall be specified in the
statement aforesaid.

83. The accidental omission to give any such notice
as aforesaid to any of the members or the non-receipt
thereof, shall not invalidate any resolution passed at any
such meeting.

84. No General Meeting, Annual or Extraordinary,
shall be competent to enter upon discuss or transact any
business which has not been mentioned in the notice or
notices upon which the meeting was convened.

85. Five members present in person shall form a
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quorum for a General Meeting.

86. If at the expiration of half an hour from time
appointed for holding a meeting of the Company, a
quorum shall not be present, the Meeting if convened by
or upon the requisition of Members, shall stand dissolved,
but in any other case the Meeting shall stand adjourned
to the same day in the next week or if that day is a public

General
Meeting.

If quorum not
present meeting
to be dissolved
or adjourned.

holiday until the next succeeding day which is not a

Business confined
to election or
Chairman whilst
Chair vacant.

Chairman with
consent may
adjourn meeting.

public holiday at the same time and place or to such other
day at such other time and place within the city town or
village in which the Registered Office of the Company is
situated as the Board may determine, and if at such
adjourned meeting, a quorum is not present at the
expiration of half an hour from the time appointed for
holding the meeting, the members present shall be a
quorum, and may transact the business for which the
Meeting was called. It shall not be necessary to give any
notice of an adjournment or of the business to be
transacted at an adjourned meeting.

87. The chairman of the Board shall be entitled to
take the chair at every General Meeting whether Annual
or Extraordinary. If the chairman is unable or unwilling
to take the chair or if he is not present within fifteen
minutes of the time appointed for holding such meeting
then the Vice-Chairman shall be entitled to take the chair
at such meeting. If there be no such Chairman and / or
Vice-chairman or if he / they are unable /unwilling in take
the chair, or if he/they are not present within fifteen
minutes of the time appointed for holding such meeting,
then the Director is present shall elect another Director as
Chairman, and if no Director is present, or if all the
Directors present decline to take the chair, then the
members present shall elect one of their number to be the
Chairman’.

88. No business shall be discussed at any General
Meeting except the election of a Chairman, whilst the
Chair vacant.

89. The Chairman with the consent of the members
may adjourn any meeting from time to time and from
place to place but no business shall be transacted at any
adjourned meeting other than the business left unfinished
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at the meeting from which the adjournment took place.

90. Before or on the declaration of the result of the
voting on any resolution on a show of hands, a poll may
be ordered to be taken by the Chairman of the meeting of
his own motion and shall be ordered to be taken by him
on a demand made in that behalf by any member or
members present in person or by proxy, and holding
shares in the Company which confer a power to vote on
the resolution not being less than one-tenths of the total
voting power in respect of Resolution or on which an

aggregate sum of not

less than fifty thousand rupees has been paid up. The
demand for a poll may be withdrawn at any time by the
person or persons making the demand.

Unless a poll is so demanded a declaration by the
Chairman that a resolution has, on show of hands, been
carried or carried unanimously or by a particular
majority or lost; and an entry to that effect in the Minutes
Book of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the
votes recorded in favour of or against of resolution.

91. In the case of an equality of votes, the Chairman
shall both on show of hands of at a poll (if any) have a
casting vote in addition to the vote or votes to which he
may be entitled as a member.

92. If a poll is demanded as aforesaid the same shall
subject to the provisions of these Articles be taken at such
time(not later than forty-eight hours from the time when
demand was made) and place in the city or town in which
the Office of the Company is for the time being, situated
and either by open voting or by ballot, as the Chairman
shall direct, and either at once or after an interval or
adjournment or otherwise and the result of the poll shall
be deemed to be the resolution of the meeting at which the
poll was demanded. The demand for poll may be
withdrawn at any time by the person or persons who made
the demand.

93. Where a poll is to be taken the Chairman of
meeting shall appoint two scrutineers to scrutinize the vote
given on the poll and to report thereon to him. One of the
scrutineers appointed shall always be a member (not being
an offer or employee of the Company) present at the
meeting., provided such a member is available and willing
to be appointed. The chairman shall have power at any
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time before the result of the poll is declared to remove
scrutineer from office and fill vacancies in the office of
scrutineer arising from such removal or from any other

clause.

94. Any poll duly demanded on the election of a Inwhat case poll
chairman of a meeting or on any question of adjournment taken without
shall be taken at the meeting forthwith. adjournment.

95. The demand for a poll except on the question of Demand for poll
the election of the Chairman and of an adjournment shall ~ notto prevent

Transaction of
other business.

Passing resolution
by postal ballot

Members in
arrears not to vote.

Number of votes to
which Member
entitled.

not prevent the continuance of a meeting for the
transaction of any business other than the question on
which the poll has been demanded.
95A. The Company may, and in case of resolutions
relating to such business as the Central Government
may, by notification declare to be conducted only by
postal ballot, shall get any resolution passed by means
of a postal ballot, instead of transacting the business in
general meeting of the company in accordance with the
provisions of Section 192A of the Companies Act, 1956
and the Companies (Passing of the Resolution by Postal
Ballot) Rules, 2001 (including any statutory
modification or re-enactment thereof, for the time being
in force) or any amendments made thereto from time to
time.

VOTES OF MEMBERS

96. No member shall be entitled shall be entitled to
vote either personally or by proxy at General Meeting or
Meetings of a class of shareholders either upon a show of
hands or upon a poll in respect of any shares registered in
his name on which any calls or other sums presently
payable by him have not been paid or in regard to which
the Company has, and has exercised any right of lien.

97. Subject to the provisions of these Articles and
without prejudice to any special privileges or restrictions
as to voting for the time being attached o any class of
shares for the time being forming part of the capital of
the Company, every member, not disqualified by the last
preceding Article shall be entitled to be present and speak
and vote at such meeting, and on a show of hands every
member present in person shall have one vote and upon a
poll the voting right of every member present in person
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or by proxy shall be in proportion to his share of the
paid-up-equity share capital of the Company. Provided,
however, if any preference shareholder be present at any
meeting of the Company, save as provided in Section 87
(2) (b) of the Act, he shall have a right to vote only on
resolution placed before the meeting which directly
affects the right attached to his preference shares.

98. On a poll taken at a meeting of the Company a
member entitled to more than one vote, or his proxy or
other persons 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.

99. A member of unsound mind or in respect of
whom an order has been made by any Court having
jurisdiction in lunacy may vote, whether on a show of
hands or on a poll, by his committee or other legal
guardian; and any such committee or guardian may, on
poll vote by proxy, if any member be a minor to vote in
respect of his share or shares shall be by his guardian, or
any one of his guardian if more than one, to be selected in

case of dispute by the Chairman of the meeting.

100. If there be joint registered holders of any shares,
any one of such person may vote at any meeting or may
appoint another person (whether a member or not) as his
proxy in respect of such shares, as if he were solely entitled
thereto but the proxy so appointed shall not have any right
to speak at the meeting and, if more than one of such joint
holders be present at any meeting that one of the said
persons so present whose name stand higher on the Register
shall alone be entitled to speak and to vote in respect of such
shares, but the other or others of the joint-holders shall be
entitled to be present at the meeting. Several executors or
administrators of a deceased member in whose name shares
stand for the purpose of these Articles be deemed joint-
holders thereof.

101. Subject to the provisions of these Articles votes
may be given either personally or by proxy. A body
corporate being a member may vote either by a proxy or by
a representative duly authorized in accordance with Section
187 of the Act and such representative shall be entitled to
exercise the same rights and powers (including the right to
vote by proxy) on behalf of the same body corporate which
he represents as that body could exercise if it were an
individual member.
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102. Any person entitled under, the provisions of these
Articles to transfer any share may vote at any General
Meeting in respect thereof in the same manner as if he were
the registered holder of such shares provided that forty-
eight hours at least before the time of holding the meeting or
adjourned meeting as the case may be at which he proposes
to vote he shall satisfy the Directors of his right to transfer
such shares and give such indemnity (if any) as the
Directors may require or the Directors shall have previously
admitted the right to vote at such meeting in respect thereof.

103. Every proxy (whether a member or not) shall be
appointed in writing under the hand of the appointer or his
attorney or if such appointer or his attorney or if such
appointer is a corporate body under the common seal of
such corporation, or be signed by an offer or any attorney
duly authorized by it, and any committee or guardian may
appoint such proxy. The proxy so appointed shall not have
any right to speak at the meetings.

104. An instrument of proxy may appoint a proxy
either for the purpose of a particular meeting specified in
the instrument and any adjournment thereof or it may
appoint for the purpose of every meeting of the Company,

Votes in respect
of shares of
deceased and
insolvent
Member.

Appointment of
proxy.

Proxy either for
specified
meeting or for a
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or of every meeting to be held before a date specified in the

Proxy to vote only
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Deposit of
instrument of
appointment.

Form of Proxy.

Validity of notes
given by proxy
not-withstanding

instrument and every adjournment of any such meeting.

105. A member present by proxy shall be entitled to vote
only on a poll.

106. The instrument appointing a proxy and the power
of attorney or other authority (if any) under which it is
signed or notarially certified copy of that power or authority,
shall be deposited at the office not later than forty-eight
hours before the time for holding the meeting at which the
person named in the instrument proposes to vote, and in
default the instrument of named in the instrument proposes
to vote, and in default the instrument of proxy shall not be
valid after the expiration of twelve months from the date of
its execution.

107. Every instrument of proxy whether for a specified
meeting or otherwise shall as nearly as circumstances will
admit, be in any of the forms set out in Schedule IX of the
Act.

108. A vote given in accordance with the terms of an

instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal, or revocation of
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the proxy or of any power of attorney under which such
proxy was signed, or the transfer of the share in respect of
which the vote is given provided that no intimation in writing
of the death or insanity, revocation or transfer shall have
been received at the office before the meeting.

109. No objection shall be made to the validity of any
vote, except at any meeting or poll at which such vote shall be
tendered and every vote whether given personally or by
proxy, not disallowed at such meeting or poll shall be deemed
valid for all purposes of such meeting or poll whatsoever.

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

111. (1) The Company shall cause minutes of all
proceedings of every General Meeting to be kept by making
within thirty days of the conclusion of every such meeting
concerned, entries thereof in books kept for the purpose with
their pages consecutive numbered.

(2) Each page of every such book shall be

initialized or signed and the last page of the record of
proceedings of each meetings in such book shall be dated and
signed by the Chairman of the same meeting within the
aforesaid period of thirty days or in the event of the death or
inability of the Chairman within that period, b a Director
duly authorized by the Board for the purpose.

3)

In no case the minutes of proceedings of a

meeting shall be attached to any such book as aforesaid by
pasting or otherwise.

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

(5) All appointments of Officers made at any
meeting aforesaid shall be included in the minutes of the

meeting.

(6) Nothing herein contained shall require or be
deemed to require the inclusion in any such minutes of any
matter which in the opinion of the Chairman of the meeting
() is or could necessarily be regarded as defamatory of any
person, or (b) is irrelevant or immaterial to the proceedings,
or (c) detrimental to the interest of the Company. The
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Chairman of the meeting shall exercise an absolute discretion
in regard to the inclusion or non-inclusion of any matter in
the minutes on the aforesaid grounds.

(7) Any such minutes shall be evidence of the
proceedings recorded therein.

(8) The book containing the minutes of
proceedings or General Meeting shall be kept at the office of
the Company and shall be open during business hours, for
such periods as the Directors may determine, for the
inspection of any member without charge.

BOARD OF DIRECTORS

112. Until otherwise determined by the Company in
General Meetings, the numbers of the Directors shall not be
less than three and more than twelve.

113. Subject to the provisions of the Act and within the
overall limit prescribed under these Articles for the number
of Directors on the Board, the Board may appoint any senior,
Executive of the Company as a whole-time Director of the
Company for such period ad upon such terms and conditions

Number of
Directors.

Directors from
amongst senior
Executives of the
Company.

as the Board may decide. A senior Executive so appointed shall
be governed by the following provisions:

() He shall be liable to retire by rotation as provided
in the Act but shall be eligible for reappointment. His
reappointment as a Director shall not constituted a break in
his appointment as whole-time Director.

(b) He shall be reckoned as Director for the purpose
of determining and fixing the number of Directors to retire by
rotation.

(c) He shall cease to be a Director of the Company on
the happening of any event specified in Sections 283 and 314
(2)&C) of the Act. He shall cease to be a Director of the
Company, if for any reason whatsoever, he ceases to hold the
position of senior Executive in the Company or ceases to be in
the employment of the Company.

(d) Subject to what is stated hereinabove he shall
carry out and perform all such duties and responsibilities as
may, from time to time, be conferred upon or entrusted to him
by the Managing Director/s and/or the Board shall exercise
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Power to
appoint

such powers and authorities subject to such restrictions and
conditions and/or stipulations as the Managing Director/s
and/or the Board may, from time to time determine.

(e) His remuneration shall be fixed by the Board and
shall be subject to the approval of the Company in the General
Meeting and of the Central Government as may be required
under the provisions of the Act.

114. Nothing contained in his Article shall be deemed to
restrict or prevent the right of the Board to revoke, withdraw,
alter, vary or modify all/or any such powers, authorities duties
and responsibilities conferred upon or vested in or entrusted to
such whole-time Directors.

115. Whenever Directors enter into a contract with any
Government Central, State or Local, any bank or financial
institution or any person or persons (hereinafter referred to as
""the appointer™) for borrowing any money or for providing
any guarantee or security or for technical collaboration or
assistance or for underwriting or entering into any other
arrangement whatsoever, the Directors shall have, subject to
the provisions of Section 255 of the Act, the power to agree that
such appointer shall have the right to appoint or nominate by a
notice in writing addressed to the Company one or more
Directors on the Board for such period and upon such

conditions as may be mentioned in the agreement and that
such Director or Directors may not be liable to retire by
rotation nor be required to hold any qualification shares.
The Directors may also agree that any such Director or
Directors may be removed from time to time by the
appointer entitled to appoint or nominate them and
appointer may fill any vacancy that may occur as a result of
any such Director or Directors ceasing to held that office for
any reason whatsoever. The Directors appointed or
nominated under this article shall be entitled to exercise and
enjoy all or any of the rights and privileges exercised and
enjoyed by the Directors of the Company including
payment, remuneration and traveling expenses to such
Director or Directors as may be agreed by the Company
with the appointer.

116.

If it is provided by the Trust Deed, securing or Debenture

otherwise, in connection with any issue of debentures of the Director.
Company, that any person or persons shall have power to
nominate a Director of the Company, then in the case of any
such power may exercise such power from time to time and
appoint a Director accordingly. Any Director so appointed is
herein referred to as Debenture Director. A Debenture
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Director may be removed from office at any time by the
person or persons in whom for the time being is vested the
power under which he is appointed and another Director
may be appointed in his place. A Debenture Director shall
not be bound to hold any qualification shares.

117. The Board may appoint an alternate Director who
is recommended for such appointment by a director
(hereinafter called the *"Original Director'™) to act for him
during his absence for a period of not less than three months
from India. Every such alternate Director shall (subject to
his giving to the Company address in India or elsewhere of
such Alternate Director at which notice may be reserved on
him) be entitled to notice of meeting of Directors and attend
and vote as a Director and be counted for the purpose of a
qguorum and generally at such meetings to have and exercise
all the powers and duties and authorities of the original
Directors. The Board may at any time upon request in
writing of the Original Director revoke the appointment of
an Alternate Director and appoint another person
recommended by the Original Director in his place. The
alternate Director appointed under this Article shall vacate
office as and when the Original Director returns to India. If
the term of office of the Original Director is determined
before he so returns to India, any provision in the Act or in

Appointment of
Alternate Director.

Director's power

to add the Board.

Directors' power
to fill casual
vacancies.

Quialification of
Directors.

these Articles for the automatic reappointment of retiring
Director in default of another appointment shall apply to the
Original Director and not to the Alternate Director.

118. Subject to the provisions of Section 260, 261 and
264, the Board shall have power at any time and from time to
time to appoint any other qualified person to be an additional
Director, but so that the total number pf qualified person to
be an additional Director, but so that the total number of
Directors shall not at any time exceed the maximum fixed
under the Provisions of these Articles Any such additional
Directors shall hold office only up to the date of the next
Annual General Meeting.

119. Subject to the provisions of Section261, 264 and
284(4), the Board shall have power at any time and from time
to time to appoint any other qualified person to be a Director
to fill a casual vacancy. Any person s appointed shall hold
office only upto the date which the Director in whose place he
is appointed would have held office if it had not been vacated
by him.

120. Directors shall not be required to hold any
qualifications shares.
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Remuneration of
Directors.

121. (1) Subject to the provisions of the Act, a
Managing Director or Director who is in the whole-time
employment of the Company may be paid remuneration
either by way of a monthly payment or at specified
percentage of the net profits of the Company or Partly by one
way and partly by the other.

(2) Subject to the provisions of the Act, a
Director who is neither in the whole-time employment nor a
Managing Director may be paid remuneration either:

(in) by way of monthly, quarterly or annual
payment with the approval of the Central Government; or

(i) by way of commission if the, Company by a
special resolution authorized such payment

(3) "The fee payable to a Director (including a
Managing or Wholetime Director, if any) for attending a
meeting of the Board or Committee thereof shall be decided
by the Board of Directors from time to time within the
maximum limit of such a fee that may be prescribed by the
Central Government under the provision to Section 310 of

the Companies Act, 1956

122. The Board may allow and pay to any Director,
who is not a bonafide resident of the place where the
meetings of the Board are ordinarily held and who shall
come to such place for the purpose of attending any meeting,
such sum as the board may consider fair compensation for
traveling, boarding, lodging and other expenses, in addition
to his fee for attending such meeting as above specified, and
if any Director be called upon to go or reside out of the
ordinary place of his residence on the Company's business,
he shall be entitled to be repaid and reimbursement any
traveling or other expenses incurred in connection with
business of the Company.

123. The continuing Directors may act notwithstanding
any vacancy in their body but if, and so long as their
number is not reduced below the minimum number fixed by
these Articles hereof, the continuing Directors not being less
than two may act for the purpose of increasing the number
of Directors to that number, or for summoning a General
Meeting, but for no other purpose.

124. Subject to Section 283 (2) and 314 of the Act, the
office of a Director shall become vacant if:
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(@)

(b)

(©)
(d)

(€)

()

he is found to be an unsound mind by a Court
of competent jurisdiction; or

he applies to be adjudicated as an insolvent;
or

he is adjudged an insolvent; or

he fails to pay any call made on him in respect
of the shares held by him, whether alone or
jointly with others, within six months from the
date fixed for the payment of such call unless
the Central Government has by notification in
the  Official Gazette  removed the
disqualification incurred by such failure; or

he absents himself from three consecutive
meetings of the Directors or from all meetings
of the Directors for a continuous period of
three months, whichever is longer, without
leave of absence from the Board; or

he becomes disqualified by an order of the
Court under Section 203 of the Act; or

(9) heis removed in pursuance of Section 284; or

(h) he (whether by himself or by any person for his

benefit or on his account) or any firm in which
he is a partner or any private Company of
which he is a Director, accepts a loan or any
guarantee or security for a loan, from the
Company in contravention of Section 295 of
the Act; or

(in) he acts in contravention of Section 299 of the

Act; or

() he is convicted by a Court of an offence

involving moral turpitude and is sentenced in
respect thereof to imprisonment for not less
than six months; or

(k) having been appointed a Director by virtue of
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his holding any office or other employment in
the Company he ceases to hold such office or
other employment in the company; or

() he resigns his office by a notice in writing
addressed to the Company.

125. (1) A Director or his relative, a firm in which such
Director or relative is a partner, or any other partner in such
firm or a private company of which the Director is a member
or director may enter into any contract or services, or for
underwriting the subscription of any shares in, or debentures
of the Company provided that the sanction of the Board is
obtained before or within three months of the date on which
the contract is entered into in accordance with Section 297 of
the Act.

(2) No sanction shall, however, be necessary for:

(a) Any purchase of goods and materials from the
Company, by any such Director, relative, firm,
partner or private company as aforesaid for
cash at prevailing market prices; or

(b) any contract or contracts between the
Company on one side and any such Director,
relative, firm partner or private company on
the other side for sale, purchase or supply of
any goods, materials and services in which
either the Company or the Directors, relative
firm partner or private company, as the case
may be regularly trades or does business,
where the value of the goods and materials or
the cost of such services does not exceed
Rs.5000/- in the aggregate in any year
comprised in the period of the contract or
contracts.

Provided that in circumstances of urgent
necessity, a Director, relative firm partner or
private company as aforesaid may without
obtaining the consent of the Board enter into
any such contract with any Company for the
sale, purchase or supply of any goods,
materials or services even if the value of such
goods or the cost of such services exceeds
Rs.5000/- in aggregate in any year comprised
in the period of the contract if the consent of
the Board shall be obtained to such contract or
contracts at a meeting within three months of
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the date on which the contract was entered
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126. A Director of the Company who is in any way —
whether directly or indirectly — concerned or interested in a
contract or arrangement, or proposed contract or
arrangement entered into or to be entered into by or on behalf
of the Company shall disclose the nature of his concern or
interest at a meeting of the Board in the manner provided in
Section 299(2) of the Act, provided that it shall not be
necessary for a Director to disclose his concern or interest in
any contract or arrangement entered into or to be entered
into with any other company where any of the Directors of the
Company or two or more of them together holds or hold not
more than two percent of the paid-up share capital in any
such other company.

127. A general Notice given to the Board by the Director
to the effect that he is a director or member of specified body
corporate or is a member of a specified firm and is to be
regarded as concerned or interested in any contract or
arrangement which may after the date of notice be entered
into with that body corporate or firm shall be deemed to be a
sufficient disclosure of concern or interest in relation to any
contract or arrangement so made. Any such general notice
shall expire at the end of the financial year in which it would
have otherwise expired. No such general notice, and no
renewal thereof shall be of effect unless, either it is given at a
meeting of the Board or the Director concerned takes
reasonable steps to secure that it is brought up and read at the
first meeting of the Board after it is given.

128. No Director shall as a director, take any part in the Interested

discussion of, or vote on any contract or an arrangement Directors not to

entered into or to be entered into by or on behalf of the
Company, if he is in any way, whether directly or indirectly,
concerned or interested in such contract or arrangement, nor
shall his presence count for the purpose of forming a quorum
at the time of any such discussion or vote and if he does vote,
his vote shall be void, provided however, that nothing herein
contained shall apply to;

(@) any contract of indemnity against any loss
which the Directors or anyone or more of
them, may suffer by reason of becoming or
being sureties or surety for the Company;

(b) any contract or arrangement entered into or
to be entered into with a public company or a
private company which is a subsidiary of a
public company in which the interest of the
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Director consists solely;

(in)

in his being :
(a) adirector of such company, and

(b) the holder of not more than shares of
such number or value therein as is requisite to qualify him
for appointment as a Director thereof, he having been
nominated as such director by the company; or

(i) in his being a member holding not
more than 2% of its paid-up capital.

Register of
contracts in
which Directors
are interested.

129. The Company shall keep a Register in accordance
with Section 301 (1) and shall within the time specified in
Section 301 (2) enter herein such of the particulars as may be
relevant having regard to the application thereto of Section
297 or Section 299 of the Act as the case may be. The Register
aforesaid shall also specify, in relation to each Director of the
Company the names of the bodies, corporate and firms of
which notice has been given by him under Article 127. The
Register shall be kept at the office of the Company and shall
be open inspection at such office, and extracts may be taken
therefrom and copies thereof may be required by any member
of the Company to the same extent, in the same manner, and
on payment of the same fee as in the case of Register of
Members of the Company and the provisions of Section 163 of
the Act shall apply accordingly.

Directors may be
directors of
companies
promoted by the
Company.
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retiring by
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130. A Director may be become a Director of any
company promoted by the Company or in which it may be
interested as vendor, shareholder, or otherwise, and no such
Director shall be accountable for any benefits received. as a
director or shareholder of such company except in so far as
Section 209 (6) or Section 314 of the Act may be applicable.

131. At every Annual General Meeting of the Company,
one third of such of the Directors for the time being as are
liable to retire or if their number is not three or a multiple of
three, the number nearest to one-third shall retire from office.
The Debenture Directors, if any shall not be counted in
determining the rotation of retirement or the number of
Directors to retire.

132. Subject to Section 256 (2) of the Act, Directors to
retire by rotation under these Articles at every Annual
General Meeting shall be those who have been longest in office
since their last appointment but as between persons who
become Directors on the same day those who are to retire,
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shall, in default of and subject to any agreement among
themselves, be determined by lot.

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

134. Subject to Section 258 of the Act, the Company at
the General Meeting at which a Director retires in manner
aforesaid may fill up the vacated office by electing a person
thereto.

135. (a) If the place of the retiring Director is not so
filled up and the meeting has not expressly resolved not to fill
up the vacated office by electing a person thereto.

(b) If at the adjourned meeting also, the place of
the retiring Director is not filled up and that meeting also has
not expressly resolved not to fill the vacancy, the retiring
Director shall be deemed to have been reappointment at the
adjourned meeting unless:

(i) at that meeting or at the previous meeting
resolution for that reappointment of such
Director has been put to the meeting and loss;

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

(iii) he is not qualified or he is disqualified for

reappointment;

(iv) a resolution, whether special or ordinary, is

required for the appointment or re-
appointment by virtue of any provisions of
the Act; or

(v) the provision to sub-section (2) of Section

263 of the Act is applicable to the case.

136. Subject to Section 259 of the Act, the Company Company may
may by Ordinary Resolution from time to time, increase or increase or reduce
reduce the number of Director, and may (subject to the the number of

provisions of Section 284 of the Act) remove any Director

Directors.

before the expiration of his period of office and appoint
another qualified person in his stead. The person so
appointed shall hold office during such time as the Director
in whose place he is appointed would have held the same if
he had not been removed.
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No person not being a retiring Director,
shall be eligible for appointment to the
office of Director at any General Meeting
unless he or some members intending to
propose him has, not less than fourteen days
before the meeting, left at the office of the
Company a notice in writing under his hand
signifying his candidature for the office of
Director or the intention of such member to
propose him as candidate for that office
along with a deposit of five hundred rupees
which shall be refunded to such person or,
as the case may be, to such member, if the
person succeeds in getting elected as a
Director.

Every person (other than a director retiring

by rotation or otherwise or a person who

has left at the office of the Company a

notice under Section 257 of the Act

signifying his candidature for the office of a

Director ) proposed as a candidate for the

office of Director shall sign and file with the

Company, the consent in writing to act as a

Director, if appointed.

A person other than a Director re-

appointed after retirement by rotation or

immediately on the expiry of his term of

office, or an Additional or Alternate
Director, or a person filling a casual vacancy in
the office of a Director under section 262 of the
Act, appointed as a Director or reappointed as
an Additional Director/Alternate Director,
immediately on the expiry of his term of office,
shall not act as a Director of the Company
unless he has within 30 days of his appointment
signed and filed with the registrar his consent in
writing to act as such Director.

138. (a) The Company shall keep at its office a Register
containing the particulars of its Director, Managing Director,
Managers, and other persons mentioned in Section 303 of the
Act, and shall otherwise comply with the provisions of the said
Section in all respect.

(b) The Company shall in respect of its Director
also keep at its Office Register, as required by Section 307 of
the Act, and shall otherwise duly comply with the provisions
of the said Section in all respects.
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139. (a) Every Director, Managing Director, Manager, or
Secretary of the Company shall within twenty days of his
appointment to any of the above office in any other body
corporate, disclose to the Company the particulars relating to
his office in the other body corporate which are required to be
specified under sub-section (1) of Section 303 of the act.

(b) Every Director, and every person deemed to be
a Director of the Company by virtue of sub-section (10) of
Section 307 of the Act, shall give notice to the Company of
such matters relating to himself as may be necessary for the
purpose of enabling the Company to comply with the
provisions of that section.

MANAGING DIRECTORS

140. (a) Subject to the Provisions of the Act of these
articles, the board shall have power to appoint
from time to time any of its members as
Managing Director or Managing Directors
and/or whole time Directors and/or Special
Director like Technical Director, Financial
Director, etc. of the Company for a fixed term
not exceeding five years at a time upon such
terms and conditions as the board thinks fit,
and the board may by Resolution vest in such

Managing Director or Managing Directors/
Wholetime Director(s), Technical Director(s)
Financial Director(s) and special Director(s)
such of the powers hereby vested in the board
generally as it thinks fit , and such powers may
be made exercisable for such period or periods
and upon such conditions and subject to such
restrictions as it may determine. The
remuneration of such Director may be by way
of monthly remuneration(s) and/or fee for each
meeting and/or participation in profits, or by
any or all of these modes, or any other mode not
expressly prohibited by the Act.

(b) The Directors may whenever they appoint more
than one Managing Director, designate one or
more of them as ""Joint Managing Director' or
"Joint Managing Directors” or "Deputy
Managing Directors", as the case may be.
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(c) The appointment and payment of remuneration
to the above Director shall be subject to
approval of general meeting and of the Central
Government if the Provisions of the Act so
required.

PROCEEDINGS OF THE BOARD OF

DIRECTORS

141. The Directors may meet together as a Board for the Meetings of
purpose of business from time to time, and shall so meet at Director.
least once in every three months and at least four such
meetings shall be held in every year. The Directors may
adjourn and otherwise regulate their meeting as they think fit.

142. Four clear day's notice at least of every meeting of Notice of the
the Board shall be given in writing to every Director at his Meetings.
usual address. Provided, however, that the Chairman of the
Board shall have the powers to convene a meeting of the Board
or to request Secretary of the Company to convene a Meeting
of the Board by giving a shorter notice. Such notice or shorter
notice may be sent by hand delivery or post or by cable or
telegram depending upon the circumstances.

143. Subject to Section 287 of the Act, the Quorum for a Quorum.
meeting of the Board shall be one — third of its total strength
(excluding Directors, if any, whose places may be vacant at the
time and any fraction contained in the one-third being rounded

Adjournment of
meeting for
want of
quorum.

When meeting
to be convened.

off as one) or two Directors, whichever is higher provided that
where at any time the number of interested Directors exceeds
or is equal to two-thirds of the total strength the number of the
remaining Directors, that is to say, the number of Directors
who are not interested, present at the meeting being not less
than two, shall be the quorum during such time.

144. 1f a meeting of the Board could not be held for want
of quorum, then the meeting shall automatically stand
adjourned to such other date and time (if any) as may be fixed
by the Chairman not being later than seven days from the date
originally fixed for the meeting.

145. The Secretary shall as and when directed by the
Directors to do so, convened a meeting of the Board by giving a
notice in writing to every other Director.

146. The Directors may from time to time elect from
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among their number a Chairman and vice-Chairman of the
Board and determine the period for which he/they are to hold
office. If at any meeting of the Board, the Chairman is not
present within fifteen minutes after the time appointed for
holding the same or if the Chairman is unable or unwilling to
take the chair at such meeting. If there be no such Chairman
and/or Vice-Chairman or if he/they are unable or unwilling to
take the chair, or if he/they are not present within fifteen
minutes of the time appointed for holding the same then the
Directors present may choose any one of their number to be
the Chairman of the meeting.

147. Questions arising at any meeting of the Board, shall
be decided by a majority of vote and in the case of an equality
of votes the Chairman shall have a second or a casting vote.

148. A meeting of the Board for the time being at which a
guorum is present shall be competent to exercise all or any of
the authorities, powers and discretion which by or under the
Act or the Articles of the Company are for the time being
vested in or exercisable by the Board generally.

149. Subject to restriction contained in Section 292 of the
Act the Board may delegate any of their powers to Committee
of the Board consisting of such member or members of its body
as it thinks fit, and it may from time to time revoke and
discharge any such committee of the Board either wholly or in
part and either as to persons or purposes, but every committee
of the Board so formed shall in the exercise of the power so
delegated conform to any regulations that may from time to
time be imposed on it by the Board. All acts done by any such

Committee of the Board in conformity with such regulations
and in fulfillment of the purpose of their appointment but not
otherwise, shall have the like force and effect as if done by the
Board.

150. The meeting and proceedings of any such
Committee of the Board consisting of two or more members
shall be governed by the provisions herein contained for
regulating the meeting and proceedings of the Directors, so
far as the same are applicable thereto and are not superseded
by any regulations made by the Directors under the last
preceding Article.

151. No Resolution shall be deemed to have been duly
passed by the Board or by a Committee thereof by circulation
unless the Resolution has been circulated in draft, together
with the necessary papers if any to all the Directors or to all
the members of the Committee, then in India (not being less in
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number than the quorum fixed for a meeting of the Board or
Committee, as the case may be), and so all other Directors or
members of the Committee at their usual address in India and
has been approved by such of the Directors or members of the
Committee as are then in India, or by a majority of such of
them, as are entitled to vote on the Resolution.

152. All acts done by any meeting of Board or by a
Committee of the Board, or by any person acting as a Director
shall notwithstanding that it shall afterwards be discovered
that were was some defect in the appointment of such Director
or persons acting as aforesaid, or that they or any of them
were disqualified or had vacated office or that the
appointment of any of them had been terminated by virtue of
any provisions contained in the Act or in these Articles, be as
if every such person had been duly appointed and was
gualified to be a Director and had not vacated his office or his
appointment had not been terminated: provisions that
nothing in this Article shall be deemed to give validity to acts
done by a Director after his appointment has been shown to
the Company to be invalid or to have terminated.

153. (1) The Company shall cause minutes of all
proceedings of every meeting of the Board and Company
thereof to be kept by making within thirty days of the
conclusion of every such meeting entries thereof in books kept
for that purpose with their pages consecutively numbered.

(2) Each page of every such book shall be initialed
or signed and the last page of the record of proceedings of
each meeting in such book shall be dated and signed by the

Acts of Board or
Committee not
valid
notwithstanding
informal
appointment.

Minutes of
proceedings of
the Board
meetings.

(3) In no case the minutes of proceedings of a
meeting shall be attached to any such book as aforesaid by

pasting or otherwise.

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

(5) All appointment of offers made at any of the
meetings aforesaid shall be included in the minutes of the

meeting.

(6) The minutes shall also contain:

(@) The names of the Directors present at

the meeting; and
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(b) In case of each Resolution passed at
the meeting the names of the Directors
if any, dissenting from, or not
concurring in the Resolution .

@) Nothing contained in sub-clause (1) to
(6) shall be deemed to require the inclusion in any such
minutes of any matter which, in the opinion of the Chairman
of the meeting;

(a) is or could reasonably be regarded as
defamatory any person;

(b) is irrelevant or immaterial to the
proceedings; or

(c) is detrimental to the interest of the
Company.

The Chairman shall exercise an absolute
discretion in regard to the inclusion or non-inclusion of any
matter in the minutes on the grounds specified in this sub-
clause.

(8) Minutes of Meeting kept in accordance with
the aforesaid provisions shall be evidence of the proceedings
recorded therein.

Powers of 154. The Board may exercise all such powers of the

Directors. Company and do all such acts and things as are not by the Act,
or any other Act or by the Memorandum or by the Articles of
the Company required to be exercised by the Company in
General Meeting, subject nevertheless to these Articles, to the

provisions of the Act, or any other Act and to such
regulations being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the
Company in General Meeting shall invalidate any prior act
of the Board which would have been valid if that regulation
had not been made. Provided that the Board shall not, except
with the consent of the Company in General Meeting
accorded by an ordinary resolution :

(a) sell, lease or otherwise dispose of the whole or
substantially the whole, of the undertaking of
the Company, or where the Company owns
more than one undertaking of the whole, or
substantially the whole of any such
undertaking.
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(b)

(©)

(d)

(€)

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

Invest otherwise than in trust securities the
amount of compensation received by the
Company in respect of the compulsory
acquisition of any such undertakings as is
referred to in clause (a) or of any premises or
properties used for any such undertaking and
without which it cannot be carried on only
with difficulty or only after a considerable
time;

borrow moneys where the moneys to be
borrowed together with the moneys already
borrowed by the Company (apart from
temporary loans obtained from the
Company's bankers in the ordinary course of
business), will exceed the aggregate of the
paid-up capital of the Company and its free
reserves that is to say, reserves not set apart
for any specific purpose. Provided further
that the powers specified in Section 292 of the
Act shall subject to these Articles be exercised
only at meeting of the Board unless the same
be delegated to the extent therein stated, or

contribute to charitable and other trusts not
directly relating to the business of the
Company or the welfare of its employees, any
amounts the aggregate of which will, in any
financial year exceed twenty-five thousand
rupees or five percent of its average net
profits as determined in accordance with the

provisions of the Section 349 and 350 of the Act
during the three financial years immediately
preceding, whichever is greater.

155. Without prejudice to the general powers conferred by
the last preceding Article and so as not in way to limit or
restrict those powers, and without prejudice to other powers
conferred by these Article, but subject to the restrictions
contained in the last preceding Article, it is hereby declared that
the Directors shall have the following powers, that is to say
power :

(1) To pay cost, charges and expenses preliminary
and incidental to the promotion, formation,
establishment and registration of the Company.
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(2) To pay and charge to the capital account of the

company any commission, brokerage or
interest lawfully payable thereon under the
provisions of section 76 and 208 of the Act.

(3) subject to sections 292 297 and 360 of the act to

(4)

(®)

purchase or otherwise acquire for the company
any property, rights or privileges which the
company is authorized to acquire at or for
such price or consideration and generally on
such terms and conditions as they may think fit
and in any such purchase or other acquisition
to accept such title as the directors may believe
or may be advised to be reasonably
satisfactory.

At their discretion and subject to provision of
the Act to pay for any property , rights, or
privileges acquired by or services rendered to
the Company, either wholly or partially, in
cash or in shares, bonds, debentures,
mortgages or other securities of the Company,
and any such shares may be issued either as
fully paid or with such amount credited as paid
up thereon as may be agreed upon; and any
such bonds, debentures, mortgages or other
securities may be either specially charged upon
all or any part of the property of the Company
and its uncalled capital or not so charged.

To secure the fulfillment of any contracts or
engagement entered into by the Company by
mortgage or charge of all or any of the property
of the Company and its uncalled

(6) To accept from any member, as far as may

(7)

be permissible by law, a surrender of his
shares or any part thereof, on such terms
and conditions as shall be agreed.

To appoint any person to accept and hold in
trust for the Company any property
belonging to the Company, in which it is
interested, or for any other purposes, and to
execute and do all such deeds and things as
may be required in relation to any trust, and
to provide for the remuneration of such
trustee or trustees.
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(8) To institute, conduct, defend, compound, or
abandon any legal proceedings by or against
the Company or its officers or otherwise
concerning the affairs of the Company, and
also to compound and allow time for
payment or satisfaction of any debts due
and or any claim or demands by or against
the Company and to refer any differences to
arbitration, and observe and perform any
awards made thereon.

(9) To act on behalf of the Company in all
matters relating to bankruptcy and
insolvency.

(10) To make and give receipts, releases, and
other discharges for moneys payable to the
Company and for the claims and demands
of the Company.

(11) Subject to the provisions of Sections 292,
295, 369, 370 and 372 of the Act, to invest
and deal with any moneys of the Company
not immediately required for the purposes
thereof upon such security (not being shares
of this Company) or without security and in
such manner as they may think fit, and from
time to vary or realize such investments.
Save as provided in Section 49 of the Act,
investments shall be made and held in the
Company's own name.

(12) To execute in the name and on behalf of the
company in favour of any director or other
person who may incur or be about to incur

(13)

any personal liability whether as principal or
surety, for he benefit, of the Company, such
mortgages of the company's property (present
and futureO as they think fit, and any such
mortgage may contain a power of sale and such
other power, provisions, covenants and
agreements as shall be agreed upon.

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

(14) To distribute by way of bonus amongst the staff
of the Company a share or shares in the profits
of the Company and to give to any officer or
other ersons employed by the Company a
commission on the profits of any particular
business or transaction and to charge such bonus
or commission as part of the working expenses
of the Company.

(15) To provide for welfare of Director or ex-Directors
or employees or ex-employees of the Company
and their wives, widows and families or the
dependants or any connection of such persons, by
building or contributing to the building of houses,
dwelling, or chawls, or by grants of moneys,
pension, gratuities, allowances, bonus or other
payments or by creating, and by providing or
subscribing or contributing to provident fund and
other associations, institutions, funds, trusts and
by providing or subscribing or contributing to
wards places of instruction and recreation,
hospital and dispensaries, medical and other
attendance and other assistance as the Board
shall think fit, and to subscribe or contribute or
otherwise to assist or to guarantee to charitable,
benevolent, religious, scientific, nationals or
institutions or objects which shall have any moral
or other claim to support or aid by the Company
either by reason of locality of operation, or of
public and general utility or otherwise.

(16) Before recommending any dividend, to set
aside out of the profits of the Company and
for such other purposes including the
purposes referred to in the preceding clause),
as the Board may, in their absolute discretion,
think conducive to the Company and subject
to Section 292 of the Act; invest the several
sums so set aside for so much thereof as
required to be invested, upon such
investments (other than shares of the
Company as they may think fit, and from
time to time to deal with and vary such
investments and dispose of and apply and
expend all or any part thereof for the benefit
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of the Company in such manner and for such
purposes as the Board in their absolute
discretion, think conducive to the interest of
the Company notwithstanding that the
matters to which the Board apply or upon
they expend the same, or any part thereof
may be matters to or upon which the capital
monies of the Company might rightly be
applied or expended, and to divide the
Reserve Fund into such special funds as the
Board may think fit with full power to
transfer the whole or any portion of a Reserve
Fund or Division of a Reserve Fund and with
full power to employ the assets constituting all
or any of the above funds, including the
Depreciation fund, in the business of the
Company or in the purchase or repayment of
Debenture or debenture stock and without
being bound to keep the same separate from
the other assets and without being bound to
pay interest on the same with power however
to the Board at their discretion to allow to the
credit of such funds interest at such rate as
the Board may think proper, not exceeding
nine percent per annum.

(17) To appoint, and at their discretion remove or

suspend such general managers, managers,

secretaries, assistants, supervisors, clerks,

agents and servants for permanent,

temporary or special services as they may

from time to time thinks fit, and to determine

their powers and duties and fix their salaries

or emoluments or remuneration, and to

require security in such instances and to such

amount as they may think fit. And also from
time to time to provide for the management
and transaction of the affairs of the Company
in any specified localities in India or elsewhere
in such manner as they thinks fit and the
provisions contained in the four next following
sub-clauses shall be without prejudice to the
general powers conferred by this sub-clause.

(18) To comply with the requirements of any local
law which in their opinion shall be in the
interests of the Company necessary or
expedient to comply with.

(19) From time to time at any time establish any
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local Board for managing any of the affairs of
the Company in any specified locality in India
or elsewhere and to appoint any persons to be
members of such local Boards, and to fix their
remuneration.

(20) Subject to Section 292 of the Act, from time to
time and at any time to delegate to any persons
so appointed any of the powers authorities and
discretions for the time being vested in the
Board, other than their power to make calls or
to make loans or borrow moneys, and to
authorize the Members for the time being of
any such local Board, or any of them to fill up
any vacancies therein and to act
notwithstanding vacancies and any such
appointment or delegation may be made on
such terms and subjects to such conditions as
the Board may think fit, and the Board may at
any time remove any person so appointed, and
may annual or vary any such delegation.

(21) At any time and from time to time by power of
Attorney under the seal of the Company, to
appoint any person or persons to be the
Attorney or Attorneys of the Company for
such purposes and with such powers,
authorities and discretions (not exceeding those
vested in/or exercisable by the Board under
these presents and excluding the power to
make calls and excluding also except in their
limits, authorized by the Board the power to
make loans and borrow moneys) and for such
period subject to such conditions as the Board
may from time to time think fit; and any such

appointment may (if the Board think fit) be
made in favour of the members or any of the
members of any local Board, established as
aforesaid or in favour of any Company, or the
shareholders,  Directors, = nominees, or
managers of any Company or firms or
otherwise in favour of any fluctuating body of
persons whether nominated directly or
indirectly by the Board and any such power of
Attorney may contain such Powers for the
protection or convenience of the persons
dealing with such Attorneys as the Board may
think fit, and may contain powers enabling any
such delegates or attorneys as aforesaid to sub-
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delegate all or any of the powers authorities
and discretion for time being vested in them.

(22) Subject to Section 294 and 297 of the Act, for
or in relation to any of the matter aforesaid or
otherwise for the purpose of the Company to
enter into all such negotiations and contracts
and rescind and vary all such contracts, and
execute and do all such acts, deeds and things
in the name and on behalf of the Company

(23) From time to time to make, vary and repeal by-
laws for the regulation of the business of the
Company its officers and servants.

MANAGEMENT

156. The Company shall not appoint or employ at the
same time more than one of the following categories of
managerial personnel, namely;

() Managing Director and

(b) Manager.
THE SECRETARY

157. The Director may from time to time appoint, and, at  Secretary.
their discretion, remove any individual (hereinafter called
""the Secretary™) to perform any functions, which by the Act
are to be performed by the Secretary, and to execute any
other purely ministerial or administrative duties, which may
from time to time be assigned to the Secretary the Directors.

The Directors may also at any time appoint some person (who
need not be the secretary) to keep the registers required to be
kept by the Company.

THE SEAL

158. (a) The Board shall provide a Common Seal for the
purpose of the Company, and shall have power
from time to time to destroy the same and
substitute a new Seal in lieu thereof and Board
shall provide for the safe shall never be affixed
to any instrument except by or under the prior
authority of the Board or of a Committee of the
Board authorized by it in the behalf.
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(b) The Company shall also be at liberty to have
Official Seal in accordance with Section 50 of
the Act, for use in any territory, district or place
outside India.

159. Every deed or other instrument, to which the Seal of
the Company is required to be affixed shall unless the same is
executed by a duly signed by any one Director or some other
person appointed by the Board for the purpose provided that
in respect of the Share Certificate the Seal shall be affixed in
accordance with the provisions of these Articles.

DIVIDENDS

160. The profits of the Company, subject to any special
rights relating thereto created or authorized to be created by
these Articles and subject to the provisions of these Articles,
shall be divisible among the members, in proportion to the
amount of capital paid up credited as paid up on the shares
held by them respectively.

161. The Company in General Meeting may declare
dividend to be paid to members according to their respective
rights, but no dividends shall exceed the amount recommended
by the Board, but the Company in General Meeting may
declare a smaller dividend.

162. No dividend shall be declared or paid otherwise
than out of profits of the financial year arrived at after
providing for depreciation in accordance with the provisions of
Section 205 of the Act or out of the profits of the Company for
any previous financial year or years arrived at after providing
for depreciation in accordance with these provisions and
remaining undistributed or out of both provided that:

(@ If the Company has not provided for
depreciation for any previous financial year
or years it shall, before declaring or paying a
dividend for any financial year or out of the
profits of any other previous financial years;

(b)  If the Company has incurred any loss in any
previous financial year or years the amount
of the loss or an amount which is equal to the
amount provided for depreciation for that
year or those years whichever is less, shall be
set off against the profits of the Company for
the year for which the dividend is proposed
to be declared or paid or against the profits
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of the Company for any previous financial
year or years arrived at in both cases after
providing for depreciation in accordance
with provisions of sub-section (2) of Section
205 of the Act or against both.

163. The Board may from time to time, pay to the
Members such interim dividend as in their judgment the
position of the Company justifies.

164. Where Capital is paid up in advance of calls such
capital may carry interest but shall not in respect thereof
confer a right to dividend or participate in profits.

165. All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid on the
shares during any portion or portions of the period in respect
of which the dividend id paid; but if any shares is issued on
terms providing that it shall rank for dividend as from a

particular date, such share shall rank for dividend
accordingly.
166. The Board may retain the dividends payable upon

shares in respect of which any person is, under provisions of
these Articles entitled to become a Member or which any
person under these Articles is entitled to transfer, until such
person shall a become a member, in respect of such shares or
shall duly transfer the same.

167. Any one of several persons who are registered as
the joint-holders of any share may give effectual receipts for all
dividends or bonus and payments on account of dividends or
bonus or other moneys payable in respect of such shares.

168. No member shall be entitled to receive payment of
any interest or dividend in respect of his share or shares
whilst any moneys may be due or owing from him to the
Company in respect of such share or shares or otherwise
howsoever, either alone or jointly with any other person or
persons, and the Board may deduct from the interest or
dividend payable to any member all sums of moneys so due
from him to the Company.

169. A transfer of share shall not the right to any
dividend declared thereon before the registration of the
transfer.

170. Unless otherwise directed any dividend may be paid
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by cheque or warrant or by a payslip or receipt having the
force of a cheque or warrant sent through the post of the
registered address of the member or person entitled or in case
of joint-holders to that one of them first named in the Register
in respect of the joint-holdings. Every such cheque or warrant
shall be made payable to the order of the person to whom it is
sent. The Company shall not be liable or responsible for any
cheque or warrant or payslip or receipt lost in transmission,
or for any dividend lost to the member or person entitled
thereto by the forged endorsement of any cheque or warrant
or the forged signature of any payslip or receipt or the
fraudulent recovery of the dividend by any other means.

171. Where any instrument of shares has been delivered 'Rightto
to the Company for registration and the transfer of such Dividend, rights

shares has not been registered by the Company, it shall shares and
bonus shares to
(a) transfer the dividend in relation to such shares gge@e;gclg
to the special account referred to in Section pending

205A of the Act, unless the Company is registration of
authorized by the registered holder of such transfer of
shares in writing to pay such dividend to the shares.'
transferee specified in such instrument of

transfer; and

(b) keep in abeyance in relation to such shares any

offer of rights shares under clause (a) of
subsection (1) of Section 81 and any issue of
fully paid up bonus shares in pursuance of
sub-section (3) of Section 205 of the Act.

172. No unclaimed dividend shall be forfeited and the
same shall be dealt with in accordance with the provisions of
Section 205A, 205B, and 206A or other provisions, if any, of
the Act as may be applicable, from time to time.

Unclaimed
dividend.

No interest on
dividends.

Dividend and
call together.

173. Dividends unclaimed for one year after having been
declared may be invested or otherwise used by the Board for
the benefit of the Company until claimed. All dividends
unclaimed no becoming barred by law may be forfeited by the
Directors for the benefit of the Company. The Directors may
remit the forfeiture whenever they may think proper.

174. No unpaid dividend shall bear interest as against the
Company.

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

176. (a) The Company in General Meeting may by a
special Resolution resolve that any moneys, investments or
other assets forming part of the undivided profits of the
Company standing to the credit of the Reserve Account or
Fund, or any Capital Redemption Reserve Account, or in the
hands of the Company and available for dividend (or
representing premium received on the issue of shares and
standing to the credit of the shares premium Account) be
capitalized and distributed amongst such of the shareholders as
would be entitled to receive the same if distributed by way of
dividend and in the same proportions on the footing that they
become entitled thereto as capital and that all or any part of
such capitalized value or sum or fund be applied on behalf of
such shareholders in paying up in full either at par or at such
premium as the Resolution may provide, any unissued shares or
debentures or debenture-stock of the Company which shall be
distributed accordingly or in or towards payment of the
uncalled liability on any issued shares or debentures or
debenture-stock and that such distribution or payment shall be
accepted by such shareholders in full satisfaction of their
interest in the said capitalized sum, provided that a Share
Premium Account and a Capital Redemption Reserve Account
may, for the purpose of this Article, only the applied in the
paying of any unissued shares to be issued to members of the
Company as fully paid bonus shares.

(b) A General Meeting may resolve that any
surplus moneys arising from the realization 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 on the footing
that they receive the same as capital.

For the purpose of giving effect to any
Resolution under the preceding paragraphs of
this Article, the Board may settle any
difficulty which any arise in regard to the
distribution as it thinks expedient and in
particular may issue fraction certificates and
may fix the value for distribution of any
specific assets, and may determine that such
cash payments shall be made to any members
upon the footing of the value so fixed or that
fraction of less value than Rs.10/- may be
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disregarded in order to adjust the rights of all
parties and may vest any such cash or the
specific assets in trustees upon such trusts for
the person entitled to the dividends or
capitalized fund as may seem expedient to the
Board. Where requisite, a proper contract
shall be delivered to the Registrar for
registration in accordance with Section 75 of
the Act, and the Board may appoint any
person top sign such contract on behalf of the
persons entitled to the dividend or on
capitalized fund, and such appointment shall
be effective.

ACCOUNTS

177. The Company shall keep at the Office or at such
other place in India as the Board thinks fit proper Books of
Account in accordance with Section 209 of the Act with respect
fo:

(@ all sums of money received and expanded by
the Company and the matters in respect of
which the receipts and expenditure take
place.

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

(c) the assets and liabilities of the Company.

Where the Board decides to keep all or any of the
Books of Accounts at any place other than the office of the
Company, the Company shall within seven days of the

decision file with the Registrar a notice in writing the full
address of that other place.

The Company shall preserve in good order the Books
of Accounts relating to a period of not less than eight years
proceeding the current year together with the vouchers relevant
to any entry in such Books of Account.

Where the Company has a branch office, whether in
or outside India, the Company shall be deemed to have
complied with this Article if proper Books of Accounts relating
to the transaction effected at branch office are kept at the
branch office and proper summarized returns, made up to
dates at intervals of not more than three months, are sent by the
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branch office to the Company at its office or other place in
India, at which the Company’'s Books of Accounts are kept as
aforesaid .

The Books of Accounts shall give a true and fair view
of the state of the affairs of the Company or branch office, as
the case may be and explain its transations. The Books of
Accounts and other books and papers shall be open to
inspection by any Director during business hours.

178. The Board shall from time to time determine whether
and to what extent and what times and places and under what
conditions or regulations the accounts and books of the
Company or any of them shall be open to inspection of
members not being Directors, and no member (not being a
Director) shall have any right of inspecting any account or
books or document of the Company except as conferred by low
or authorized by the Board.

179. The Directors shall from time to time, in accordance
with Sections 210, 211, 212, 215, 216 and 217 of the Act, cause to
be prepared and to be laid before the Company in General
Meeting such Balance Sheet, Profit and Loss Accounts and
Reports as are required by these Sections.

180. A copy of every such Profit and Loss Accounts and
Balance Sheet (including the Auditor's Report and every other
document required by law to be annexed or attached to the
Balance Sheet), shall at least twenty-one days before the
meeting at which the same are to be laid before the members, be
sent to the members of the Company to holders of debentures
issued by the Company (not being debentures which exfacie are
payable to the bearer thereof) to trustees for the holders of such
debentures and to all persons entitled to receive notices of
General Meeting of the Company.

181. Every Balance Sheet and Profit and Loss Account of
the Company when audited and adopted by the Company in
general meeting shall be conclusive except as regards any
matters in respect of which modifications may from time to
time be considered proper by the Board of Directors and
approved by the shareholders at a general meeting.

182. A printed copy of every Balance Sheet(including
every document required by law to be annexed or attached
thereto) which is to be laid before the Company in Annual
General Meeting together with a copy of the Auditor's Report
or a statement containing salient feature of such documents in
the prescribed form, as laid down under Section 219 of the
Act as the Company may deem fit, shall not less than twenty
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one days before the date of the Meeting, be sent to every
person entitled thereto pursuant to the provisions of the said
Section.

183. Auditors shall be appointed and their rights and
duties regulated in accordance with Section 224 to 233 of the
Act.

DOCUMENTS AND NOTICES

184. (1) A document or notice may be served or given by
the Company or any member either personally or by sending
it by post to him to his registered address or (if he has no
registered address in India) to the address if any in India
supplied by him to the Company for serving documents or
notice on him. Simultaneously, with the dispatch of the notice
or documents as the case may be, confirmation of the same
shall be forwarded to all those members of the Company who
may be outside India.

(2) Where a document or notice is sent by-post,
service of the document or notice shall be deemed to be
effected by properly addressing, prepaying and posting a
letter containing the document or notice, provided that where
a member has intimated to the Company in advance that
documents or notices should be sent to him under a certificate
of posting or by registered post with or without
acknowledgement due and has deposited with the Company a
sum sufficient to defray the expenses of doing so; service of
the document or notice shall not be deemed to be effected
unless it is sent in the manner intimated by the member and,
such service shall be deemed to have eight hours after the
letter containing the document or notice is posted and in any
other case at the time at which the letter would be delivered in

the ordinary course of post.

By advertisement 185. A document or notice advertised in a newspaper
circulating in the neighborhood of the office shall be deemed
to be duly served or sent on the day on which the
advertisement appears on or to every member who has no
registered address in India and has not supplied to the
Company an address within India for the serving of
documents on or the sending of notice to him.

On joint-holders. 186. A document or notice may be served or given by
the Company on or to joint-holders of a Share by serving or
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giving the document or notice on or to the joint-holder
named first in the Register of the Member in respect of the
Share.

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

188. documents or notices of every General Meeting
shall be served or given in some manner herein before
authorized on or to (a) every member, (b) every person
entitled to a share in consequence of the death or insolvency
of a member, and (c) the Auditor or Auditors for the time
being of the Company.

189. Every person who, by operation of law, transfer or
other means whatsoever, shall become entitled to any share,
shall be bound by every document or notice in respect of
such share, which previously to his name and address being
entered on the Register of members, shall have been duly
served on or given to the person from whom he derived his
title to such shares.

190. Any documents or notices to be served or given by
the Company may be signed by a Director or some person
duly authorized by the Board of Directors for such purpose
and the signature thereto may be written, printed or
lithographed.

191. All documents or notices to be served or given by Service of
the members on or to the Company or any Officer thereto document or
shall be served or given by sending it to the Company or hotice by

Officer by post under a certificate or posing or by leaving it at

the office.

192.  The

member.

WINDING UP

liquidator on any winding-up (whether

voluntary, under supervision or compulsory) may with the
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sanction of a Special Resolution, but subject to the rights
attached to any preference share capital, divide among the
contributories in specie any part of the assets of the Company
and may with the like sanctions, vest any part of the assets of
the Company in trustees upon such trust for the benefit of the
contributories as the liquidator, with the like sanction, shall
think fit.

INDEMNITY AND RESPONSIBILITY

193. (a) Every officer or Agent for the time being of the
Company shall be indemnified out of the asset of the
Company against all liability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or discharged
or in connection with any application under Section 633 of the
Act, in which relief is granted to him by the Court.

SECRECY CLAUSE

194. (a) Every Director, Manager, Auditor, Treasurer,
Member of a Committee, servant, agent, accountant or other
person employed in the business of the Company shall, if so
required by the Directors, before entering upon his duties,
sign a declaration pledging himself to observe strict secrecy
respecting all transactions and affairs of the Company with
the customers and the state 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 to his knowledge in the discharge of his duties except
when required to do so by the Directors or by the law or by
any person to whom such matter relate and except and so far
as may be necessary in order to comply with any of the
provisions in these presents contained.

(b) No members shall be entitled to visit or inspect any
works of the Company without the permission of the Directors
or to require discovery of or any information respecting any
details of the Company's trading, or any matter which is or
may be in the nature of a trade secret, mustery of trade,
process of any other matter which may relate to the conduct of
the business of the Company and which in the opinion of the
Directors, it would be inexpedient in the interest of the
Company to disclose.
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Notes :

1.

8.

9.

The old Article 2(a) relating to Authorised Share Capital
was substituted pursuant to the Resolution passed at the
Extra Ordinary General Meeting held on 23" May, 1991,
whereby Authorised Share Capital was increased from
Rs. 5,00,000/- (Rupees five lacs only) to the present Rs.
1,03,00,000/- (Rupees One Crore Three Lacs only).

The new set of Articles of Association has been adopted
by the Shareholders at the Annual General Meeting held
on 12th July, 1991.

The Authorised Share Capital of the Company has been
raised to 3,03,00,000/- (Rupees Three Crore and Three
Lacs only) pursuant to the Resolution passed at the
Annual General Meeting of the Company held on 12
July, 1991.

The old Article 2(a) relating to authorized Share Capital
was substituted pursuant to the Resolution passed at the
Annual General Meeting held on 12™ July,1991, whereby
Authorised Share Capital was increased from
1,03,00,000/- (Rupees One Crore and Three Lacs only) to
the present Rs. 3,03,00,000/- (Rupees Three Crore and
Three Lacs only).

The Authorised Share Capital of the Company has been
raised to 7,00,00,000/- (Rupees Seven Cores only)
pursuant to the Resolution passed at the Annual General
Meeting held on 23" September, 1992.

The old Article 2(a) has been substituted pursuant to the
Special Resolution passed at the Annual General Meeting
held on 23" September, 1992.

The old Article 87 has been substituted pursuant to the
Special Resolution passed at the Annual General Meeting
held on 23" September, 1992.

The old Article 146 has been substituted pursuant to the
Special Resolution passed at the Annual General Meeting
held on 23" September, 1992.

The old Article 36 has been substituted pursuant to the
Special Resolution passed at the Annual General Meeting
held on 13" August, 1993.

10. The old Article 56 has been substituted pursuant to the

Special Resolution passed at the Annual General Meeting
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

held on 13" August, 1993.

The old Article 158 has been substituted pursuant to the
Special Resolution passed at the Annual General Meeting
held on 13" August, 1993.

The old Article 2(a) has been substituted pursuant to the
Special Resolution passed at the Annual General Meeting
held on 24" July, 1995.

The old Article 31 has been substituted pursuant to the
Special Resolution passed at the Annual General Meeting
held on 23" September, 1996.

Article 1(a) was amended pursuant to the Special
Resolution passed at the eleventh Annual General
Meeting held on 23™ August 1997, and new definitions
for Beneficial owner, Depositories were added to the
existing Article 1(a).

The definition of Member in Article 1(a) was amended
pursuant to the Special Resolution passed at the Annual
General Meeting held on 23" August, 1997.

New Articles 2(c) has been inserted after the Article 2(b)
pursuant to the Special Resolution passed at the Annual
General Meeting held on 23" August,1997.

The old Article 11 of the Articles of Association was
substituted pursuant to the Special Resolution passed at
the Annual General Meeting held on 23" August, 1997.

The old Article 12 of the Articles of Association was
substituted pursuant to the Special Resolution passed at
the Annual General Meeting held on 23" August, 1997.

Article 19(a) was amended pursuant to the Special
Resolution passed at the Annual General Meeting held
on 23" August, 1997.

The old Article 22 of the Articles of Association was
substituted pursuant to the Special Resolution passed at
the Annual General Meeting held on 23" August, 1997.

The old Article 50 of the Articles of Association was
substituted pursuant to the Special Resolution passed at
the Annual General Meeting held on 23" August, 1997.

New Article 50-A was inserted pursuant to the Special

Resolution passed at the Annual General Meeting held on
23" August, 1997.
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23.

24,

25.

26.

27.

28.

The OIld Article 40 of Article of Association was
Substituted pursuant to the Special Resolution passed at
Annual General Meeting held on 3" September, 1998

New Article 64A inserted pursuant to the Special
resolution at the Annual General Meeting on 10™
September, 1999.

New Article 76A inserted pursuant to the Special
Resolution passed at the Annual General Meeting held on
28" June 2013.

One Equity shares of Rs.10/- each fully paid has been sub-
divided into 2 equity Shares of Rs.5/- each fully paid
pursuant to the resolution passed at the Annual General
Meeting of the Company held on 28th June 2013

The Authorised Share Capital of the Company stand
increased without any act, instrument or deed on the part
of the company including payment of stamp duty and fees
payable to Ministry of Corporate Affairs / Registrar of
Companies upon the Scheme of Amalgamation of Apcotex
Solutions India Private Limited becoming effective. The
Scheme of Amalgamation was pronounced by Hon’ble
High Court of Bombay on 27th October 2016 and certified
copy of the order was filed with Ministry of Corporate
Affairs/Registrar of Companies on 1st December 2016.

One Equity shares of Rs.5/- each fully paid has been sub-
divided into equity Shares of Rs.2/- each fully paid
pursuant to the resolution passed at the Annual General
Meeting of the Company held on 4" June 2019
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We, the several persons whose names, addresses and description and
occupation are hereunder subscribed are desirous of being formed into a Company in
pursuance of this Articles of Association.

SI. | Names, address, description, | No. of shares taken | Name, address,

No occupation and signature of | by each subscriber | description, occupation
" | each subscriber and

signature of witness

1. | HEMENDRA NARANDAS 1 (One)
SHAH Equity
S/o. Narandas Shah
3C, Maker Bhavan - 2,
18, New Marine Lines,
Bombay — 400 020.

OCC. : CHARTERED
ACCOUNTANT

Sd/-

SERVICE
Sd/-

2. | GUNVANTILAL 1 (One)
CHANDULAL PARIKH Equity
S/o. Chandulal Parikh
C - 37, Bihari Baug,
3" Bhoiwada,
Bombay - 400 002.

KRISHNAMURTHY NARAYAN IYER
S/o. Late M. R. Narayanan
2, Divyapuri Society,
Srinagar Colony Road,
Goregaon (West),
Bombay - 400 062.

OCC.: CHARTERED
ACCOUNTANT

Sd/-

2 (Two)
Equity

Dated : 17th February, 1986.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION {&

COMPANY SCHEME PETITION NO. 574 OF 2016
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 628 OF 2016
APCOTEX SOLUTIONS INDIA PRIVATE LIMITED ..... “Peti
ct, 1956 (1 of

1956) (and the rules made thereunder or any

In the matter of the Comp

other Section for the time being in force)
AND
Sections 391 to 394 of the

1956 and other relevant

rovisions of the Companies Act, 2013;
AND
In the matter of Scheme of Amalgamation
of Apcotex Solutions India Private Limited
@ (“Transferor Company”) with  Apcotex
Industries Limited (“Transferee Company”)

AND their respective Shareholders

emant Sethi i/b Hemant Sethi & Co., Advocates for the Petitioners.
Mr. D R Shah i/b Mr. Pankaj Kapoor for Regional Director.

Mr. Vinod Sharma Official Liquidator, present in all the Company Scheme Petitions

CORAM: A.K. Menon, J.
DATE: 27" October, 2016

;i1 Uploaded on -11/11/2016 ;i Downloaded on -14/11/2016 17:54:43 :::



1. Heard the Learned Advocate for the Petitioner Company. No objector has

come before the court to oppose the Scheme and nor any party has @

controverted any averments made in the petition.

2. The sanction of the Court is sought under Sections 391 to 394 of
Companies Act, 1956 and other applicable provisions of the Cs
Act, 1956 / Companies Act, 2013 to the Scheme of agam of
Apcotex Solutions India Private Limited with Apcotex Industries/ Limited
and their respective Shareholders.

3. The learned Advocate for the Petitioner at the Petitioner in

presently engaged in

and Nitrile Powder and

4. The rationale for the mer the amalgamation of Petitioner

Company with the Transferee Company will result in reducing the multiple

layer inefficiencies, < \consolidation and synergies of operations,

administrative co ce and reduction in administrative cost and

overheads.

dvocate for the Petitioner further states that the Petitioner
holly owned subsidiary of the Transferee Company and all
ares of the Petitioner Company are presently held by the Transferee
pany, Apcotex Industries Limited and its nominee and after the
@cheme being sanctioned, no new shares are required to be issued to the
members of the Petitioner Company by the Transferee Company and the
entire share capital of the Petitioner Company will stand cancelled and also
in view of the judgement of this Court in Mahaamba Investments Limited
Vs IDI Limited (2001) Company Cases 105, filing of a separate Company
Summons for Direction and Company Scheme for Petition by Apcotex
Industries Limited, the Transferee Company was dispensed with, by order

dated 22" July, 2016 passed in CSD NO. 628 of 20186.
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6. The Petitioner Company/Transferee Company approved the said Scheme

by passing Board Resolutions which are annexed to the Company Scheme @

Petition of the Petitioner Company.

7. The learned Advocate for the Petitioner states that Petitioner Company
complied with all directions passed in Company Summons for I@o’
and that the Scheme has been filed in consonance with the order passed-in
Company Summons for Directions.

8. The learned Advocate for the Petitioner further states that the Petitioner

Company has complied with all requirements’as irections of this Court

and has filed necessary affidavit of complian
Petitioner Company undertakes to ogmpl
any, as required under the Compani % 013 and the Rules made
ted.

in the Court. Moreover,

statutory requirements if

thereunder. The said underta

ffidavit on 21% October, 2016 stating
ept as stated in paragraph 6(i) and 6(ii) of the said

9. The Regional Director has filed a

therein that save and
affidavit, it appear
prejudicial to e

In parag i) and 6(ii) of the said affidavit it is stated that:

hat’the Petitioner Companies had accepted the Purchase
thod of accounting as set out in AS 14 however the
Petitioner Companies should also shall pass accounting entries
as mentioned in AS-5 of the Accounting Standards. Therefore,
Deponent prays that the Hon’ble Court may pass such orders
as deem fit.

ing to Regional Director that the Scheme is not

shareholders and public.

(if) The Office of the Asstt. Commissioner Income Tax, Circle
3(2)(2), Mumbai sent letter to this Directorate vide Letter No.
ACIT 3 (2) (2)/Scheme of Amalgamation/2016-17 dated
23/08/2016, they have mentioned in the respective letter as
mentioned at point (xiii) above. That the Deponent further
submits that the Tax issue if any arising out of this scheme shall
be subject to final decision of Income Tax Authority and

approval of the scheme by Hon’ble High Court may not deter
Page 3 of 5
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10.

11.

12.

14.

the Income Tax Authority to scrutinize the tax returns filed by
the Petitioner Companies after giving effect to the
amalgamation. The decision of the Income Tax Authority is
binding on the Petitioner Companies.

In-so-far as observations made in paragraph 6(i) of the Affidav@e
S

Regional Director are concerned, the Petitioner Comp hr
Counsel submits that the Transferee Company will comply with all
applicable Accounting Standards. Further, in addition to co ance with

the applicable Accounting Standards, the Transferee Company shall pass

such accounting entries as may be necessary i ton with the Scheme

of Amalgamation to comply with a pplicable Accounting

Standard.

In-so-far as observations e i agraph 6(ii) of Affidavit of the

Regional Director are concerne e Petitioner Company submits that the

Transferee Company is bound to comply with all applicable provisions of

the Income Tax Act and all tax issues arising out of the Scheme of

Amalgamatio% and answered in accordance with law.

The C | for the Regional Director on instructions of Mr. R.
nt Director in the office of Regional Director, Ministry of

ffairs, Western Region, Mumbai, states that they are satisfied

e undertakings and submissions given by the Petitioner Company.

The said undertakings given by the Petitioner Company are accepted.

. The Official Liquidator has filed his report on 24™ October, 2016 in the

Company Scheme Petition No 574 of 2016 stating that the affairs of the
Transferor Company have been conducted in a proper manner and that

Transferor Company may be ordered to be dissolved without being wound
up.
From the material on record, the Scheme appears to be fair and reasonable

and does not appear to be violative of any provisions of law or contrary to

public policy.
Page 4 of 5
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15. Since all the requisite statutory compliances have been fulfilled, the

Company Scheme Petition is made absolute in terms of prayer clauses (a) @

to (c) of the Petition.

16. The Petitioner Company/Transferee Company to lodge a copy of this o
and Scheme, duly authenticated by the Company Registrar, Hi@rt
(0.S.), Bombay with the concerned Superintendent of Stamps, e
purpose of adjudication of stamp duty payable, if any, on the same within

60 days from the date of issuance of Order.

17. Petitioner Company/Transferee Company ar to file a copy of this

order along with a copy of the Scheme with
Companies, electronically, along with @
addition to physical copy as per the provision

2013.

conicerned Registrar of
1/ E-Form INC 28 in
e Companies Act 1956 /

18. The Petitioner Company to pay cests of Rs.10,000/- each to the Regional
Director, Western Region, Mumbai and to the Official Liquidator, High

Court, Bombay. be paid within four weeks from the date of the

(A.K. Menon, J.)

CERTIFICATE

I certify that this Order uploaded is a true and correct copy of original signed order.

Uploaded by: - Shankar Gawde, Stenographer
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SCHEME OF AMALGAMATION
OF
APCOTEX SOLUTIONSINDIA PRIVATE LIMITED
(EARLIER KNOWN ASOMNOVA SOLUTIONSINDIA PRIVATE
LIMITED)
WITH
APCOTEX INDUSTRIESLIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 391 TO 394 OF THE COMPANIESACT, 1956
AND THE RULESMADE THEREUNDER OR ANY OTHER
SECTION FOR THE TIME BEING IN FORCE

The Scheme of Amalgamation is presented under Sections 391 to 394 and
other applicable provisions of the Companies Act, 1956 for amalgamation
of Apcotex Solutions India Private Limited (“Apcotex Solutions’), earlier
known as OMNOVA Solutions India Private Limited with Apcotex
Industries Limited (“ Apcotex”). This Scheme also providesfor various other

matters consequential or otherwise integrally connected herewith.

The purpose and rationale of this Scheme is as under:
e Reducing the multiple layer inefficiencies
e Consolidation and synergies of operations
e Administrative convenience

e Reduction in administrative cost and overheads

The Scheme is divided into following parts:
(1) Part A —deals with definitions and Share Capital;

(i)  Part B — deals with the amalgamation of Apcotex Solutions India
Private Limited with Apcotex Industries Limited

(iii) Part C - dealswith General Terms and Conditions.
1
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PART A

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the

following expressions shall have the following meaning:

“Act" or “the Act” meansthe Companies Act, 1956 and Companies
Act, 2013 (to the extent applicable) and rules made thereunder and
shall include any statutory modifications, amendments or re-
enactment thereof for the time being in force. Any references to the
provisions of the Companies Act, 1956 shall be construed to be
references to the corresponding provisions in the Companies Act,
2013.

“Apcotex” or “Transferee Company” means Apcotex Industries
Limited, a Company incorporated under the Companies Act, 1956
and having its registered office at Plot No3/1, MIDC Industrial Area,
Taloja, 410208, Maharashtra

“Apcotex Solutions’ or “Transferor Company” means Apcotex
Solutions India Private Limited (earlier known as OMNOVA
Solutions India Private Limited), a Company incorporated under
the Companies Act, 1956 and having its registered office at Plot
No3/1, MIDC Industrial Area, Taloja, 410208,Maharashtra

"Appointed Date" means 31 March, 2016 or such other date as may
be fixed by the High Court or such other competent authority as may
be applicable.

“Board of Directors’ or “Board” means the board of directors of
Apcotex Solutions and Apcotex or of any one or the relevant one of
Apcotex Solutions or Apcotex, as the case may be, and shall include

aduly constituted committee thereof.
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1.10
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“Court” or “High Court” means the High Court of Judicature at
Bombay and shall include the National Company Law Tribunal or
any other like judicial body, if applicable.

"Effective Date" means the date on which the certified
copies/authenticated copies of the orders sanctioning this Scheme of
Amalgamation, passed by the High Court of Judicature at Bombay or
such other competent authority, as may be applicable, are filed with

the Registrar of Companies, Mumbai.

“Government” means any applicable central, state or local
government, legislative body, regulatory or administrative authority,
agency or commission or any court or tribunal, board, bureau,
instrumentality, judicial or arbitral body having jurisdiction over the

territory of India.

“Scheme” or “the Scheme” or “ this Scheme” meansthis Scheme of
Amalgamation in its present form or with any modification(s) made
under clause 16 of this scheme as approved or directed by the High
Court of Judicature at Bombay or any other appropriate authority.

“Stock Exchange” means BSE Limited and National Stock
Exchange of IndiaLimited.

All terms and words not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof, have the
same meaning ascribed to them under the Act, the Securities Contract
(Regulation) Act, 1956, the Depositories Act, 1996 and other
applicable laws, rules, regulations, bye-laws, as the case may be, or

any statutory modification or re-enactment thereof from timeto time.
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any

modification(s) and amendment(s) made under clause 16 of the
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3.2

Scheme shall be effective from the Appointed Date but shall be

operative from the Effective Date.

SHARE CAPITAL

The share capital of Apcotex Solutions as on 30" November, 2015 is

as under:

Particulars

Amount (in Rs.)

Authorised Capital

16,160,000 Equity Shares of Rs. 10/- each 161,600,000
Total 161,600,000
Issued, Subscribed and Paid-up Capital

16,099,272 Equity Shares of Rs. 10/- each fully

paid up 160,992,720
Total 160,992,720

Subsequent to 30" November, 2015 there is no change in the issued,

subscribed and paid-up capital of Apcotex Solutions. As on date,

Apcotex Solutions is a wholly-owned subsidiary of Apcotex as The

entire share capital of Apcotex Solutions is held by Apcotex and its

nominees.

The share capital of Apcotex as on 31% March, 2015 is as under:

Particulars

Amount (in Rs))

Authorised Capital

29,940,000 Equity Shares of Rs 5/- each 149,700,000
500 Preference Shares of Rs 100/- each 50,000
50,000 Unclassified Shares of Rs 5/- each 250,000
Total 150,000,000
Issued, Subscribed & Paid up Capital

10,368,992 Equity Shares of Rs.5/- each

(Including Rs 390,255 towards 78,051 shares

forfeited at Rs 5/-each) 52,235,215

Total

52,235,215




Subsequent to 31% March, 2015, there is a change in the issued,

subscribed and paid up capital of Apcotex. Accordingly, the issued,

subscribed and paid up share capital of Apcotex as on 31 December

2015 is as under:

Particulars

Amount (in Rs))

Authorised Capital

29,940,000 Equity Shares of Rs 5/- each 149,700,000
500 Preference Shares of Rs 100/- each 50,000
50,000 Unclassified Shares of Rs 5/- each 250,000
Total 150,000,000
Issued, Subscribed & Paid up Capital

20,737,984 EqQuity Shares of Rs.5/- each 103,689,920
Amount forfeited on 78,051 shares at Rs 5/-

each 390,255
Total 104,080,175

Subsequent to 31% December, 2015 there has been no change in the

Issued, subscribed and paid up capital of Apcotex.

The shares of Apcotex are currently listed on the Bombay Stock

Exchange and the National Stock Exchange.
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PART B

TRANSFER AND VESTING OF UNDERTAKING OF
APCOTEX SOLUTIONS

Upon coming into effect of this Scheme and subject to the provisions
of this Scheme, with effect from the Appointed Date, the entire
business and whole of the undertaking of Apcotex Solutions shall be
vested in and/or be deemed to have been vested in and amalgamated
with Apcotex, as a going concern, without any further deed or act,
together with all its assets, liabilities, properties, rights, benefits and
interest therein, subject to existing charges thereon in favour of banks
and financial institutions or otherwise, as the case may be and subject
to the provisions of the Scheme in accordance with Sections 391-394
of the Act and all other applicable provisions of law, if any. The
Immoveable assets forming part of the undertaking of Apcotex
Solutions shall stand legally transferred to and vested in Apcotex with
effect from the Appointed Date under and pursuant to order of the
High Court approving the Scheme, without requiring the execution or
registration of any other deed or document or instrument of
conveyance, and the order of the High Court shall for all purposes be
treated as an instrument conveying such immoveable assets to

Apcotex.

Without prejudice to the generality of the foregoing:
(a) theassetsof Apcotex Solutions shall include, without limitation:
(i) al properties and assets (whether real or personal, in
possession or reversion, corporeal or incorporeal, movable
or immovable, tangible or intangible) of whatsoever nature,
and wherever dituated, including but not limited to
immovable properties, plant and machinery, furniture and

fixtures, office equipment, other equipment, computers, air



(b)

conditioners and refrigerators, investments, cash on hand,
stock in trade, advances, claims whether recognized or not;

(it) al licenses, permissions, approvals and consents including
environmental approvalsand approvals of variousregulatory
bodies,

(iii) al intellectual property rights including copy rights, trade
marks, logos and brands whether registered or not and other
intellectual property rights;

(iv) al rights relating to property including allotments,
registrations, lease/tenancy rights, sublicensing, subleasing
rights or rights to grant sub tenancy, easement rights,
permissions, approved use, title, interest, contracts, consents,
approvals or powers of every kind, nature and descriptions
whatsoever and wherever situated as on the Appointed Date;

(v) all rights and benefits under any contracts with customers,
suppliers, sellers, shareholders and other counterparties; and

(vi) al tax incentives, minimum alternate tax credit, tax losses
and unabsorbed depreciation under the Income-tax Act,
accumulated book losses and depreciation, CENVAT credit,
salestax credit, all other rights.

the liabilities shall include all debts, liabilities, contingent
liabilities, duties and obligations of Apcotex Solutions as on the
Appointed Date, whether or not provided in the books of Apcotex
Solutions which shall be deemed to be the debt, liabilities, duties
and obligations of Apcotex asthe case may be, and it shall not be
necessary to obtain the consent of any third party or other person
who is aparty to any contract or arrangement by virtue of which
such debts, liabilities, contingent liabilities, duties and
obligations have arisen in order to give effect to the provisions of

this sub-clause.
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Provided that the Scheme shall not operate to enlarge the security
for the said liabilities of Apcotex Solutions which shall vest in
Apcotex by virtue of the Scheme and Apcotex shall not be
obliged to create any further, or additional security thereof after
the amalgamation has become effective or otherwise. The
transfer / vesting of the assets of Apcotex Solutions as aforesaid
shall be subject to the terms and conditions of the existing
charges / hypothecation / mortgages over or in respect of the
assets or any part thereof of Apcotex.

All the assets, licenses, permits, quotas, allotments, registrations
including approvals of various regulatory bodies, permissions,
incentives, benefits, loans, subsidies, concessions, grants,
rights, claims, leases, tenancy rights, copy rights, trade marks,
logos, brands, liberties, special statusand other  benefits  or
privileges enjoyed or conferred upon or held or availed of by and
al rights and benefits that have accrued to Apcotex Solutions
upto the Appointed Date or after the Appointed Date and prior to
the Effective Date in connection with or in relation to the
operations of Apcotex Solutions shall, pursuant to the provisions
of Section 394(2) of the Act, without any further act, instrument
or deed, be and stand transferred to and vested in and or be
deemed to have been transferred to and vested in and be available
to Apcotex so as to become as and from the Appointed Date the
assets, licenses, permits, quotas, allotments, registrations
approvals including permissions, exemptions, exclusions,
incentives, loans, subsidies, concessions, grants, rights, claims,
leases, tenancy rights, liberties, special status and other benefits
or privileges of Apcotex and shall remain valid, effective and
enforceable on the same terms and conditions to the extent

permissible under law.



(b)

(©)

(d)

Provided that notwithstanding anything contained in any
document, papers or writings executed by Apcotex Solutions,
this Scheme shall not operate to enlarge the security for any loan,
deposit or facility created by or available to Apcotex Solutions
which shall vest in Apcotex by virtue of the Scheme and A pcotex
shall not be obliged to create any further, or additional security
therefor as a condition for approval of the Scheme, after the

Scheme has become effective or otherwise.

On the scheme becoming effective, all moveable assetsincluding
cash in hand, if any, of Apcotex Solutions, capable of passing by
manual delivery or constructive delivery or by endorsement and
delivery, shall be so delivered or endorsed and delivered, as the

case may be to Apcotex.

In respect of all movables other than those specified in sub clause
(b) above, including sundry debtors, outstanding loans and
advances, if any recoverable in cash or in kind or for value to be
received, bank balances and deposits, if any, with government,
semi government, local and other authorities and bodies,
customers and other persons, shall, without any further act,
instrument or deed, be transferred to and stand vested in and, or
be deemed to be transferred to and stand vested in Apcotex under
the provisions of Sections 391 to 394 of the Act.

The entitlement to various benefits under incentive schemes and
policies in relation to Apcotex Solutions shall stand transferred
to and be vested in and/or be deemed to have been transferred to
and vested in Apcotex together with all benefits, entitlements and
incentives of any nature whatsoever. Such entitlements shall
include (but shall not be limited to) income tax (including, but
not limited to available tax losses and unabsorbed depreciation)
sales tax, value added tax, excise duty, service tax, customs and

other incentives in relation to Apcotex Solutions to be claimed

9



(€)

(f)

by Apcotex with effect from the Appointed Date as if Apcotex
was originally entitled to all such benefits under such incentive
scheme and/or policies, subject to continued compliance by
Apcotex of al the terms and conditions subject to which the
benefits under such incentive schemes were made available to

Apcotex Solutions.

All chegques and other negotiable instruments, payment orders
received in the name of Apcotex Solutions after Effective Date
shall be accepted by the bankers of Apcotex and credited to the
account of Apcotex. Similarly, the bankers of Apcotex shall
honour the cheques issued by Apcotex Solutions for payment
after the Effective Date.

The provisions of this Scheme as they relate to the merger of
Apcotex Solutions with Apcotex, have been drawn up to comply
with the conditions relating to “amalgamation” as defined under
Section 2(1B) of the Income-tax Act, 1961. If any terms or
provisons of the Scheme are found or interpreted to be
inconsistent with the provisions of the said Section of the
Income-tax Act, 1961, at alater date including resulting from an
amendment of law or for any other reason whatsoever, the
provisions of the said Section of the Income-tax Act, 1961, shall
prevail and the Scheme shal stand modified to the extent
determined necessary to comply with Section 2(1B) of the
Income-tax Act, 1961. Such modification will, however, not

affect the other parts of the Scheme.

CONSIDERATION

As on the Appointed Date, the entire issued, subscribed and paid-up

share capital of Apcotex Solutionsis directly held by Apcotex along

with its nominees. Upon the Scheme becoming effective, no shares

of Apcotex shall be allotted in lieu or exchange of its holding in

Apcotex Solutions and Apcotex’s investment in the entire share

10



6.1

6.2

6.3

6.4

capital of Apcotex Solutions shall stand cancelled in the books of
Apcotex. Upon the coming into effect of this Scheme, the share
certificates, if any, and/or the shares in electronic form representing
the shares held by Apcotex in Apcotex Solutions shall be deemed to
be cancelled without any further act or deed for cancellation thereof

by Apcotex, and shall cease to be in existence accordingly.
ACCOUNTING TREATMENT

On the Scheme becoming effective, Apcotex shall account for the
amalgamation of Apcotex Solutions in its books of accounts with
effect from the Appointed Date as per the ‘Purchase Method’, as
prescribed in  Accounting Standard-14  “Accounting  for
Amalgamations” issued by the Institute of Chartered Accountants of
India such that:

All the assets and liabilities (including intangibles not recorded),
being the net assets excluding reserves of Apcotex Solutions
transferred to and vested in Apcotex pursuant to the Scheme shall be
recorded by Apcotex, at their respective fair values, to be decided by
the Board of Directors of Apcotex, as on the Appointed Date

With effect from the Appointed Date and upon the Scheme becoming
effective, the investment held by Apcotex in Apcotex Solutions shall
stand cancelled.

Loans, advances, amount receivable or payable inter-se between
Apcotex and Apcotex Solutions as appearing in the books of accounts
of Apcotex and Apcotex Solutions, if any, shall stand cancelled.
Further no interest shall be provided on loan and advances or

outstanding, if any, after Appointed Date.

The excess of net assets of Apcotex Solutionsas per clause 6.1 above,

after adjustment of the cancellation of investments in Apcotex

Solutions as per clause 6.2 above and inter company loans and

advances or outstanding obligation as mentioned clause 6.3 above
11
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8.1

would be recorded as Capital Reserve. The shortfall, if any shall be
debited to the Goodwill Account of Apcotex.

In case of any difference in accounting policy between Apcotex and
Apcotex Solutions, the impact of the same till the Appointed Date
will be quantified and adjusted in the reserves of Apcotex to ensure
that the financial statements of Apcotex reflect the financial position

on the basis of consistent accounting policy.
DISSOLUTION WITHOUT WINDING UP

On the Scheme becoming effective, Apcotex Solutions shall stand

dissolved without being wound-up.
CONDUCT OF BUSINESSESUNTIL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the
Effective Date:

(@) Apcotex Solutions shall carry on and be deemed to have been
carrying on its business and activities and shall stand possessed
of and hold all of its properties and assets for and on account of
and in trust for Apcotex. Apcotex Solutions hereby undertakesto
hold the said assets and discharge liabilitieswith utmost prudence
until the Effective Date.

(b) Apcotex Solutionsshall carry onitsbusinesses and activitieswith
reasonable diligence, business prudence and shall not without the
prior written consent of Board of Directors of Apcotex, make any
further issue of shares by way of rights or bonus or otherwise,
alienate, charge, mortgage, encumber or otherwise deal with or
dispose of its undertaking or any part thereof except in the
ordinary course of business nor shall undertake any new business
or a substantial expansion of its existing business, nor shall it
create any new financial liabilities without the consent of Board

of Directors of Apcotex except inthe ordinary course of business.

12



9.1

9.2

9.3

(c) All theprofitsor income accruing or arising to Apcotex Solutions
or expenditure or losses arising to or incurred by Apcotex
Solutions, with effect from the said Appointed Date shall for all
purposes and intents be treated and be deemed to be and accrue

asthe profits or income or expenditure or losses of Apcotex.

(d) Apcotex Solutions shall be entitled to declare and pay dividends
to its shareholders subject to prior approval of the Board of

Directors of Apcotex.

(e) Apcotex Solutions and Apcotex shall co-operate with each other
for smooth transfer of the undertaking from Apcotex Solutionsto
Apcotex and Board of Directors of Apcotex Solutions and
Apcotex shall be empowered to give effect to the Scheme in all
aspects as may be necessary or expedient including settling any
guestion or difficulties arising in relation to the Scheme in such
manner as they deem fit to attain the objectives of this Scheme
and their decision in thisregard shall be final and binding.

LEGAL PROCEEDINGS

All legal proceedings, including arbitration proceedings, of
whatsoever nature, by or against Apcotex Solutions pending and / or
arising at or after the Appointed Date, as and from the Effective Date
shall not abate or be discontinued or be in any way prejudicially
affected by reason of the Scheme or by anything contained in this
Scheme but shall be continued and enforced by or against Apcotex in
the manner and to the same extent as would or might have been

continued and enforced by or against Apcotex Solutions.

After the Appointed Date, if any proceedings are taken by or against
Apcotex Solutions the same shall be defended by and at the cost of

Apcotex.

Apcotex undertakesto have al legal or other proceedingsinitiated by
or against Apcotex Solutions referred to in clause 9.1 above
13
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10.1

10.2

10.3

transferred into its name and to have the same continued, prosecuted

and enforced by or against Apcotex after the Effective Date.
CONTRACTS, DEEDSAND OTHER INSTRUMENTS

Subject to other provisions contained in this Scheme all contracts,
deeds, bonds, agreements, arrangements, schemes, insurance
policies, indemnities guarantees and other instruments of whatever
nature to which Apcotex Solutionsis party subsisting or having effect
immediately before amalgamation shall be in full force and effect
against or in favour of Apcotex and may be enforced fully and
effectively as if instead of Apcotex Solutions, Apcotex had been the
party thereto.

With effect from the Appointed Date, all permits, quotas, rights,
entittements, industrial and other licences, branches, brand
registrations, offices, depots and godowns, trademarks, trade names,
know-how and other intellectual property, patents, copyrights,
privileges and benefits of al contracts, agreementsand all other rights
including lease rights, licenses, powers and facilities of every kind,
nature and description whatsoever to which Apcotex Solutions is
party or to the benefit of which Apcotex Solutions may be eligible
and which are subsisting or having effect immediately before the
Effective Date, shall be and remain in full force and effect in favour
of or against Apcotex as the case may be, and may be enforced as
fully and effectually asif, instead of Apcotex Solutions, Apcotex had

been a party or beneficiary or obligee thereto.

With effect from the Appointed Date, any transferable statutory
licenses, no objection certificates, permissions, or approvals or
consents required to carry on operations of Apcotex Solutions shall
stand vested in or transferred to Apcotex without further act or deed,
and shall be appropriately mutated by the statutory authorities
concerned therewith in favour of Apcotex upon the vesting and

transfer of undertaking of Apcotex Solutions pursuant to the Scheme.
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The benefit of all transferable statutory and regulatory permissions,
environmental approvals and consents including the statutory
licenses, permissions or approvals or consents required to carry on
the operations of Apcotex Solutions shall vest in and become

available to Apcotex pursuant to the Scheme.

Apcotex at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required under any law
or otherwise, will execute deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement in
relation to the undertaking of Apcotex Solutions to which Apcotex
Solutions is a party in order to give forma effect to the above
provisions. Apcotex shall, under the provisions of this Scheme, be
deemed to be authorized to execute any such writings on behalf of
Apcotex Solutions and to carry out or perform all such formalities or

compliances referred to above on the part of Apcotex Solutions.

Upon the coming into effect of this Scheme, the resolutions, if any,
of Apcotex Solutions, which are valid and subsisting on the Effective
Date shall continue to be valid and subsisting and be considered as
resolutions of Apcotex and if any such resolutions have upper
monetary or other limits being imposed under the provisions of the
Act, or any other applicable provisions, then the said limits shall be
added and shall constitute the aggregate of the said limitsin Apcotex.

TAXES

Upon coming into effect of this Scheme, from the Appointed Date,
al tax payable by Apcotex Solutions under Income-tax Act 1961,
Customs Act, 1962, Service tax, Vaue Added Tax, Sales tax
provisions or other applicable laws regulations dealing with
taxes/dutied/levies (hereinafter referred to as “tax laws’) shall be to
the account of Apcotex. Similarly al credits for tax deduction at
source on income of Apcotex Solutions, or obligation for deduction

of tax at source on any payment made by or to be made by Apcotex
15
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11.3

114

Solutions shall be made or deemed to have been made and duly
complied with by Apcotex if so made by Apcotex Solutions.
Similarly any advance tax payment required to be made for by the
specified due dates in the tax laws shall also be deemed to have been
made by Apcotex if so made by Apcotex Solutions. Further Minimum
Alternate Tax paid by Apcotex Solutions under Incometax Act 1961,
shall be deemed to have been paid on behaf of Apcotex and
Minimum Alternate Tax Credit (if any) of Apcotex Solutions as on
or accruing after the Appointed Date shall stand transferred to
Apcotex and such credit would be available for set off against the tax
liabilities of Apcotex. Any refunds/credit under the tax laws due to
Apcotex Solutions consequent to assessments made on Apcotex
Solutions and for which no credit is taken in the accounts as on the
date immediately preceding the Appointed Date shall also belong to
and be received by Apcotex.

Further any tax holiday/deduction/exemption/ tax losses and
unabsorbed depreciation enjoyed by Apcotex Solutions under

Income-tax Act 1961 would be transferred to Apcotex.

On or after the Effective Date, Apcotex Solutions and Apcotex are
expressly permitted to revise their financial statements and returns
along with prescribed forms, filings and annexures under the Income
tax Act, 1961(including for the purpose of re-computing tax on book
profits and claiming other tax benefits), service tax law and other tax
laws, and to claim refunds and/or credits for taxes paid, and to claim
tax benefits etc. and for matters incidental thereto, if required to give

effect to the provisions of the Scheme from the Appointed Date.

All taxes (including income tax, sales tax, excise duty, service tax,
value added tax etc.) paid or payable by Apcotex Solutionsin respect
of the operations and/or profits of the business before the Appointed
Date shall be on account of Apcotex Solutions and in so far it related

to the tax payment (including without limitation, sales tax, excise
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duty, custom duty, income tax, service tax, value added tax etc.)
whether by way of deduction at source, advance tax or otherwise by
Apcotex Solutions in respect of profits or activities or operations of
the business after the Appointed Date, the same shall be deemed to
be the corresponding item paid by Apcotex and shal in all
proceedings be dealt with accordingly.

TREATMENT OF STAFF AND EMPLOYEES

On the Scheme becoming operative, all employees of Apcotex
Solutionsin service on the Effective Date shall be deemed to become
employees of Apcotex without any break in their service and on the
basis of continuity of service, and on the basis that their employment

terms are not less favourable than in Apcotex Solutions.

Apcotex agrees that the services of all such employees with Apcotex
Solutions up to the Effective Date shall be taken into account for
purposes of all retirement benefits (including retrenchment
compensation and other terminal benefits) to which they may be
eligiblein Apcotex Solutions as on the Effective Date.

Any disciplinary action initiated by Apcotex Solutions against any of
its employees shall have full force effect and continuity as if it was
initiated by Apcotex instead of Apcotex Solutions.

It is expressly provided that, on the Scheme becoming effective, the
provident fund, gratuity fund, superannuation fund or any other
gpecia fund or trusts created or existing for the benefit of the staff,
workmen and employees of Apcotex Solutions shall become the
trusts/ funds of Apcotex for all purposes whatsoever in relation to the
administration or operation of such fund or funds or in relation to the
obligation to make contributions to the said fund or funds in
accordance with the provisions thereof as per the terms provided in
the respective trust deeds, if any, to the end and intent that all rights,

duties, powers and obligations of Apcotex Solutions in relation to
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such fund or funds shall become those of Apcotex. It isclarified that
the services of the staff, workmen and employees of Apcotex
Solutions will be treated as having been continuous for the purpose
of the said fund or funds.

Additionally, the contributions and all accretionsthereto, in provident
fund account, super annuation fund, gratuity fund and other benefit
funds if any, of which the employees of Apcotex Solutions are
members or beneficiaries till the Effective Date shall with the
approval of the concerned authorities, be transferred to the relevant
funds of Apcotex for the benefit of the employees of Apcotex
Solutions on terms no less favourable. In the event that Apcotex has
its own funds in respect of any of the funds referred to above, such
investments shall, subject to necessary approvals and permissions, be
transferred to the relevant funds of Apcotex. Inthe event that Apcotex
does not have its own fund in respect of any of the aforesaid matters,
Apcotex may subject to necessary approvals and permissions
continue to contribute in respect of employees of Apcotex Solutions
to the relevant fund or accounts of Apcotex Solutions. Such
contributions and other balances pertaining to the employees of
Apcotex Solutions shall be transferred to the funds or accounts
created by Apcotex on creation of relevant funds or accounts by

Apcotex.

With effect from the first of the dates of filing of this Scheme with
the High Court and upto the Effective Date, Apcotex Solutions shall
not vary or modify the terms and conditions of employment of any of
its employees, except with the written consent of Apcotex, unless it
is in the ordinary course of business. However, the terms and
conditions of their employment with Apcotex shall be no less
favourable than those on which they were engaged in Apcotex
Solutions.

18
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SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of businesses under clause 4 above and the
continuance of proceedings by or against Apcotex Solutions above
shall not affect any transaction or proceedings already concluded by
Apcotex Solutions on or after the Appointed Date till the Effective
Date, to the end and intent that Apcotex accepts and adopts all acts,
deeds and things done and executed by Apcotex Solutions in respect
thereto as done and executed on behalf of itself.
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14.3

PART C —GENERAL TERMS& CONDITIONS

COMBINATION OF AUTHORISED SHARE CAPITAL AND
AMENDMENT OF MEMORANDUM AND ARTICLES OF
ASSOCIATION

The authorised share capital of Apcotex Solutions aggregating to Rs
161,600,000 divided into 16,160,000 equity shares of Rs 10/- each
shall stand transferred to and combine with the authorised share
capital of Apcotex and shall be re-classified without any further act
or deed. The filing fees and stamp duty aready paid by Apcotex
Solutions on its authorised share capital shall be deemed to have been
so paid by Apcotex on the combined authorised share capital and
accordingly Apcotex shall not be required to pay any fees/stamp duty
on the authorised share capital so increased.

It is hereby provided that the aforesaid combination of authorised
share capital shall become operative on the scheme becoming
effective and subject to the requisite resolutions passed at the annual

general meeting of Apcotex.

Pursuant to the Scheme, the authorised share capital of Apcotex will

be as under:

Particulars

Amount (in Rs.)

Authorised Capital

62,260,000 Equity Shares of Rs 5/- each 311,300,000
500 Preference Shares of Rs 100/- each 50,000
50,000 Unclassified Shares of Rs 5/- each 250,000
Total 311,600,000

144 Clause V of the Memorandum of Association

substituted by the following clause:
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“The Authorised Share Capital of the Company is Rs 311,600,000
(Rupees Thirty One Crore and Sixteen Lakhs Only) divided into
62,260,000 (Sx Crore Twenty Two Lakhs and Sxty Thousand) Equity
Shares of Rs 5/- (Rupees Five Only) each and 500 (Five Hundred)
Preference Shares of Rs 100/- (One Hundred) each and 50,000 (Fifty
Thousand) Unclassified Shares of Rs 5/- (Rupees Five) each.”

Clause 2(a) of the Articles of Association of Apcotex be substituted
by the following clause:

“The Authorised Share Capital of the Company is Rs 311, 600,000
(Rupees Thirty One Crore and Sixteen Lakhs Only) divided into
62,260,000 (Sx Crore Twenty Two Lakhs and Sixty Thousand) Equity
Shares of Rs 5/- (Rupees Five Only) each and 500 (Five Hundred)
Preference Shares of Rs 100/- (One Hundred) each and 50,000 (Fifty
Thousand) Unclassified Shares of Rs 5/- (Rupees Five) each.”

Apcotex shal file the requisite documents/information with the
Registrar of Companies or any other Applicable Authority for such
increase of the authorised share capital and amendment of its

Memorandum of Association and Articles of Association.
APPLICATIONTO THE HIGH COURT

Apcotex Solutions shall make applications/ petitions under Sections
391 to 394 and other applicable provisions of the Act to the High
Court for sanction of this Scheme and for dissolution of Apcotex
Solutions without being wound-up. Apcotex shall, if required, make
and file applications / petitions to the High Court, under whose
jurisdiction the registered office of Apcotex is sSituated, for
sanctioning this Scheme. Any such application shall upon constitution
of the National Company Law Tribunal under Section 10FB of the Act,
be made and/or pursued before the National Company Law Tribunal,
if so required. In such event references in this Scheme to the High

Court shall be construed as references to the National Company Law
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Tribunal and/or appropriate Benches thereof as the context may

require.
MODIFICATION/AMENDMENT TO THE SCHEME

The Board of Directors or any committee thereof authorised in this
behalf of Apcotex Solutions and Apcotex, may consent, on behalf of
respective companies, to any modifications or amendments of the
Scheme or to any conditions or limitations that the High Court may
deem fit to direct or impose or which may otherwise be considered
necessary, desirable or appropriate by them (i.e. the Board of
Directors) and solve all difficultiesthat may arise for carrying out the
Scheme and do all acts, deeds and things necessary for putting the
Scheme into effect. No modification or amendment to the Scheme
will be carried out or effected by the Board without approaching the
High Court.

For the purpose of giving effect to this Scheme or to any modification
thereof the Board of Directors, or any committee thereof authorised
in this behalf of Apcotex may give and is authorised to give such
directions including directions for settling any question of doubt or

difficulty that may arise.

If the event of any of the conditions that may be imposed by the High
Court or other authorities is unacceptable for any reason by Apcotex
Solutions or Apcotex, then Apcotex Solutions and Apcotex are at

liberty to withdraw the Scheme.
CONDITIONALITY OF THE SCHEME

The Scheme is and shall be conditional upon and subject to the

following:

The Scheme being approved by the requisite majority of the members

and/or creditors of Apcotex Solutions and Apcotex and /or by such
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other persons as may be required under the Act and as directed by the
High Court;

The requisite sanctions and approvals of any Government Authority
including Stock Exchange and Securities and Exchange Board of
India, as may be required by law, in respect of the Scheme being
obtained; and

The sanction of this Scheme by the High Court and copies of the order
of the High Court sanctioning the Scheme being filed with the
Registrar of Companies, Maharashtra.

EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

In the event of any of the said sanctions and approvals referred to in
Clause 17 not being obtained or for any other reason, the Scheme
cannot be implemented on or before 31 December 2017 or within
such further period(s) that the Boards of Apcotex Solutions and
Apcotex may mutually agree upon, and/or Apcotex Solutions and/or
Apcotex withdraw from this Scheme pursuant to Clause 16 above, the
Scheme shall become null and void and in such event no rights or
liabilities whatsoever shall accrue to or be incurred by Apcotex
Solutions and Apcotex. In such event, each party shall bear and pay
its respective costs, charges and expenses for and/or in connection

with the Scheme unless otherwise mutually agreed.
COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other
expenses, if any (save as expressly otherwise agreed), incurred in
carrying out and implementing this Scheme and matters incidental
thereto, shall be borne by Apcotex.

* %%
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CSP NQ. 1086 & 1085 OF 2017

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

CSP NO 1086 OF 2017
AND
CSP NO 1085 OF 2017

SALDHAR INVESTMENTS AND TRADING COMPANY PRIVATE LIMITED
. Transferor /Petitioner Company

APCOTEX INDUSTRIES LIMITED
«.Transferce /Petitioner Company
Under Sections 230 to 232 of the Compunies Act, 2013
And
In the matter of Scheme of Amalgarnation between
Saldhar Investments and Trading Company Private
Limited having CIN U67120MH1979PTC021881
(‘Transferor Company’ or 'Saidhar’) and  Apcotex
Industries Limited having CIN
LoG999MH1986PLE032199 (*Transferee Company’
or ‘Apcotex”) and their respective Shareholders

Order delivered on 1% February, 2018

Coram:

Hon'ble : B.S.V. Prakash Kumar, Member {J),
Hon'’ble : V, Nallasenapathy, Member (T)

For the Petitioner(s): Mr, Hemant Sethi i/b M/s. Hemant Sethi & Co., for the
Petitioner,

Mr. S. Ramakantha , Jolnt Director in the offlce of Reglonal Director.
Mr. Manjesh Jadhav, Assistant Registrar of Cornpanies, Mumbai
Mr. Santosh Dalvi, Assistant in the office of Official Liquidator.

Per: B.5.V. Prakash Kumar, Member (J)

ORDER

1. Heard learned counsel for parties. No objector has come before this Hon'ble
Tribunal to oppose the Scheme nor has any party controverted any averments

made in the Pekition,

%o, 232 OfTHhEN,

s
2. The sanction of the Tribunal ts sought under Sections/230
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Companies Act, 2013 te the Scheme of Amalgam

Investmenks And Trading Company Private Limited
| }
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Limited and their respective shareholders.
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CSP NO. 1086 & 1085 OF 2017

3. Learned Counsel for the Petitioners states that the Transferor Company has

been carrying on the buslness of investment In shares and securities. Learned
Counsel for the Petitioners further states that the Transferea Company Is one of
the leading producers of Synthedc Rubber (High Styrene Rubber, Nitrile
Butadiene Rubber, NBR Powder, and Nitrile Polyblends) and Synthetic Latex
(Vinyl Pyridine Latex, Carboxylated Styrene Butadiene Latex, Styrene Acrylic

Latex, Nitrlle Latex, ate.) in India,

. Learned Counsel for the Pelitioners further states that the scheme envisages
the amalgamation of the Transferor Company with the Transferee Company and
the amalgamation shall have the following benefits: I, Saldhar forms part of the
Promoter Group of Apcotex. It presently holds 1,07,24,300 equity shares in
Apcotex constituting 51.72% of Apcotex's paid up share capital; ii. It is
proposed to amalgamate Saldhar into Apcotex by this Scheme, as a result of
which, shareholders of Saldhar viz. the promaters of Saldhar {who are also the
promgters of Apcotex), shall directly biold shares In Apcotex; iii. This will lead
not only to simplification of the shareholding structure and reduction of
shareholding tiers but also demonstrate the promoter group’s direct
commitment to and engagement with Apcotex; lv. The amalgamation would
result in more effective utitization of resources of both Saldhar and Apcotex,
including pooling of financial resources of Saldhar and Apcotex, leading to mare
effective and centrallzed management of funds, greater economies of scale and
reductlon in administrative expenses, which are presently being multiplicated
being separate entities, v. Pursuant to the amalgamation, there would bz no
change in the promoter shareholding of Apcotex. The promoters wouid continue
to hold the sarme percentage of shares in Apcotex, pre and post amalgamation

of Saldhar In Apcotex,

. The Petitioner Companias have approved the said Scheme of Amalgamation by

passing respective Board Resolutions which are annexed to the resp_e'c,tf-ve-

Company Scheme Petitions.

. The Learned Counsel appearing on behalf of the Petitioner CompaHiés states

that the Petiticns have been filed in consonance with the order I'ﬁasséd in
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Company Scheme Application Nos. 884 of 2017 and 883 of 2017 of the Hon'ble

Tribunal.

. The Learned Counsel appearing on behalf of the Petltioners states that the
Petitfoner Compantes have complied with all requirements as per directions of
the Hon'ble Tribunal and they have filed necessary Affidavits of compliance with
Hon'ble Tribunal. Moreover, Petitioner Companles undertake to comply with all
statutory requirements, if any, as required under the Companles Act, 2013 and

the Rules made there under. The said undertaking is accepted.

. The Regional Director, Western Regton, Mumbai has filed his Report dated 29t
December, 2017, stating therein that save and except as stated in paragraph IV
of the said Report, it appears that the Scheme is not prejudicial to the interest
of shareholders and public:-

(8) As per Clause 1.3 of Par-A "Definitions” of the Schere, "The Appointed
Date” means March 31, 2017 or such other date as may be fixed by the
National Company Law Tribunal, In this regard, it Is submitted in terms of
provisfons of Section 232(6) of the Companies Act, 2013 it should be
specific as 315 March, 2017;

(b) In addition to compliance of AS-14 (IND AS-103), the Transferee Company
shall pass such Accounting Entries which are necessary in connection with
the Scheme to comply with other appiicable Accounting Standards such as
AS-5 (IND A5-8) etc.;

(c)It Is stated in Para No. 12.3 of the Scheme amongst others that the
Reserves created in the Books of Saldhar as per the Reserve Bank of India
Act wiii be taken over and merged In General Raserves In the Books of
Apcotex. In this regard, the Transferee Company may ensure compliance of
Rules & Regulation, If any applicable In the matter and approval of Reserve
Bank of India, if any required;

{d)As regards Para No. 16 of the Scheme, the Transferee Company may be
allowed In respect of fees payable by the Transferee Company on its
Auvthorized Share Capital, subsequent to the Amalgamation for setting-
off of fees paid by the Transferor Company on its Authorized Sharo
Capltal in accordance to the provisions of Section 232(3)(i} of the
Companies Act, 2013;

(e)The tax Implication, if any arlsing out of the Scherme is subjec -j:'._:.'\q' 'ﬂ_r';é.}'

decision of the Income Tax Authorities, The approvai of the Sche e"'.b\;-'-'_f'nu's' il

Hon'ble Court may not deter the Income Tax Authority to scrutini rﬁ'é tax
return filed by the Transferee Company after giving effect to the \Gr_"h;‘?irm.

N\

W,
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The decision of the Income Tax Authorty s binding on the Petitioner
Company;

(F) ROC, Mumbai has reported In his Report that the Transferee Company does
not contain ohfectives of the Transferor Company to continye business of the
Transferor Company. The Transferee Company may be directed to make
compliance of Section 12 of the Companles Act, 2013 and rules made
thereunder by fillng requisite e-forms paying requisite fees with the Office of
the Registrar of Companies, Mumbal in respect of alteration of objects of the
sald Company, after approval of the Scheme by the Hon'bie NCLT:

(9) ROC, Mumbai has reported that the Transferor Company has not filed its
financial Statements for the year 2016-17. In this regard, the Petitioners
must ensure filing of its Audited Financial Statements for the Financial vear
2016-17 with Registrar of Companies, Mumbal under Section 137 of the
Cormpanies Act, 2013 in the prescribed e-form and payment of fees, bafore
filing of order for merger, if any with the said ROC.

{h)In accardance to proviso to Section 232(3) of the Companias Act, 2013, the
Company may be directed to file a Certificate from the Company's Auditors
to the effect that the Accounting Treatment as proposed In the Schemea is in
conformity with the Accounting Standards as prescribed under Section 133
of the Companies Act, 2013.

9. As far as the observation of the Regional Director, Western Reglon, Mumbai,
as stated in paragraph IV (3} of his report Is concerned, the Petitioner
Companies submits that the Appointed Date shail be 31% March, 2017.

10.As5 far as the observation of the Regional Director, Western Region, Mumbai,
as stated in paragraph 1V (b) of his report are concerned, Transferee Company
through their Counsel undertakes that in addition to compliance of AS-14 (IND
A5-103), the Transferee Company shall pass such Accounting Entries which
are necessary in connection with the Scheme to comply with other applicable
Accounting Standards such as AS-§ (IND AS-8) etc., to the extent applicable.

11.As far as the observation of the Regional Director, Western Region, Mumbai,
as stated In paragraph IV (c) of the report is concerned, the Transferee
Company through its Counsel undertakes that it shall comply with _e_aH_ '-'tl"wé
applicable rules, regulation, to the extert applicable, for merging the Reéerves
of the Transferor Company created as per Reserve Bank of India Act, 1334,

with the General Reserves of the Transferee Company, \
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12.As far as the observation of the Regional Director, Western Regfon, Mumbai,
as stated In paragraph IV (d) of the report is concerned, the Transferee
Company through its Counsel undertakes that the Authorlzed Share Capital of
Transferor Company shall be merged with that of the Transfereg Cormpany in
terms of Para No. 16 of the Scheme in accordance with the provision of
Section 232(3)(i) of the Companies Act, 2013,

13.As far as the observation of the Regional Director, Western Region, Mumbai,
as stated In paragraph IV (e) of hls report is concerned, the Transferee
Company through its Counsel undertakes that it shall comply. with all
applicable provisions of the Income-tax Act and all tax issues arlsing out of the
Scheme of Amalgamation will be met and answered In accordance with law.

14.As far as the observation of the Regional Director, Western Region, Mumlsai,
as stated in paragraph IV (f) of his report is concerned, the Transferee
Company through its Counsel submits that In the event the Transferee
Company continues with the business of the Transferor Company, in that
event it will suitably amend its object clause in accordance with law by
complying with the relevant provisions of the Companies Act, 2013 and rules
made thereunder.

15.As far as the observation of the Regilonal Director, Western Region, Mumbai,
as stated in paragraph IV (g} of his report is concerned and the observation
made by Registrar of Companles, Mumbal in thelr report which forms a part of
the report of the Regional Director, the Transferor Company through its
Counse! submits that it has filed its standalone and consolidated financial
staterments for the financlal year ended 31% March, 2017, with the Office of
the Registrar of Companies, Mumbal, on 10" Jsnuary, 2018 and 11t January,
2018 vide SRN No. G73173700 and SRN No. G73279234 respectively.

16.As far as the observation of the Regional Director, Western Region, Mumbal,
as stated in paragraph IV (h) of his report is concerned, the Transferee
Company through its Counse! submits that the certificate from the Stdtutury
Auditors of the Transferee Company has been annexed to the Compa/

Scheme Application No, 883 of 2017 as Exhibit F and a copy of the g {d
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certificate has also been filed by the Transferee Company with the Reglonal
Director’s office via letter dated 27" October, 2017,

17.The observations made by the Reglonal Director have been explained by the
Fetitioner Companies in Para 9 to 16 above, The clarifications and
undertakings given by the Petitioner Companies are accepted.

18.The Official Liquldator has filed his report dated 3% January, 2018 inter alia,
stating therein that the affalrs of the Transferor Company have been
cenducted in a proper manner and that the Transferor Company may be
ardered to be dissolved without being wound up.

19.Frem the material on record, the Scheme appears to be fair, reasonable and is
not violative to any provisions of law nor is contrary to public interest.

20.5ince alf the requisite statutory compliances have been fulfilled, the Company
Scheme Petltion Nos. 1086 and 1085 of 2017 are made absolute in terms of
prayer clauses (a) to (f).

21.The Petitioner Companies are directed to file a copy of this order along with a
copy of the Scheme of Amaigamation with the concerned Reglstrar of
Companies, electronlcally, along with e-Form INC-28, in addition to physical
copy, within 30 days from the date of recelpt of the order from the Registry.

22.The Transferee Company to lodge a copy of this ordar and the Scheme duly
certified by the Deputy Director, National Company Law Tribunal, Mumbal
Bench, with the concerned Superintendent of Stamps for the purpose of
adjudication of stamp duty payable, within a period of 60 days from the date
of receipt of the order,

23.The Petitioner Companies to pay costs of Rs, 25,000/~ each to the Regicnal
Director, Western Region, Mumbai. The Transferor Company to pay costs of
Rs. 25,000/- to the Official Liquidator, High Court, Bombay.

24.Costs to be paid within four weeks from the date of the receipt of the order.

23.All authorities concerned to act on a copy of this arder along with the Scheme e

duly certified by the Daputy Director, Nstional Company Law Tribunal, Mumliais

Benm—-— S — - —— :’-’ r
Sd/- $d/- Q 2
V. Nallasenapathy, Member (T) B.S.V. Prakash Kumar, Membey 0y

Y

Date:- 1.02.2018

N
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SCHEME OF AMALGAMATION
BETWEEN

SALDHAR INVESTMENTS AND TRADING COMPANY PRIVATE

LIMITED
AND
APCOTEX INDUSTRIES LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND

THE RULES MADE THEREUNDER)

This Scheme of Amalgamation {*Scheme’) is presented under Sections 230 to 232

of the Companies Act, 2013 and other applicable provisions, if any, of the

Companies Act, 2013 for amalgamation of Saldhar Investments and Trading

Company Private Limited (‘Saldhar’) into Apcotex Industries Limited

(*Apcotex’). The equity share capital of Apcotex is listed on the National Stock

Exchange of India and on the Bombay Stock Exchange.

L.

OBJECT OF THE SCHEME

Saldhar forms part of the Promoter Group of Apcotex. It presently holds
1,05,98,300 equity shares in Apcotex constituting 51.1% of Apcotex’s paid

up share capital.

It is proposed to amalgamate Saldhar into Apcotex by this Scheme, as a
result of which, shareholders of Saldhar viz. the promoters of Saldhar (who

are also the promoters of Apcotex), shall directly hold shares in Apcotex.

This will lead not only to simplification of the shareholding structure and
reduction of shareholding tiers but also demonstrate the promoter group’s

direct commitment to and engagement with Apcotex.

The amalgamation would result in more effective utilization of resources of
both Saldhar and Apcotex, including pooling of financial resources of
Saldhar and Apcotex, leading to more effective and centralized
management of funds, greater e¢conomies of scale and reduction in

administrative expenses, wein ¢ presently being multiplicated being




IL.

Pursuant to the amalgamation, there would be no ¢hange in the promoter
shareholding of Apcotex. The promoters would continue to hold the same
percentage of shares in Apcotex, pre and post amalgamation of Saldhar in

Apcotex.

All costs and charges of any nature arising of or incurred in connection with
and implementing this Scheme shall be borne by Saldhar and/or its

shareholders.

Further, the Scheme also provides that promoters shall indemnify Apcotex
and keep Apcotex indemnified for any contingent liabilities and obligations
including all demands, claims, suits, proceedings and the like which may be
made or instituted by any third party(ies) including Government authorities
on Apcotex which are directly relatable to Saldhar or which may devolve

on Apcotex on account of this amalgamation.

In consideration of the abovementioned rationale and related benefits, this
Scheme between Saldhar and Apcotex is being proposed in accordance with

the terms set out hereunder.
PARTS OF THE SCHEME
This Scheme of Amalgamation is divided into the following parts:-

(i) Part A - Definitions of the terms used in this Scheme of

Amalgamation and the share capital of Saldhar and Apcotex;
(ii) Part B - dealing, inter alia, with the merger of Saldhar with Apcotex;

(iii) Part C - dealing with the general terms and conditions and other
matters consequential to and integrally connected with the Scheme of

Amalgamation.
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1.1

1.2

1.4

1.6

1.7

1.8

PART A

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme (as defined hereinafter), unless repugnant to the meaning or
context thereof, the following expressions shall have the meaning mentioned

herein below:

“Act” or “the Act” means the Companies Act, 2013 and the rules and
regulations made thereunder as the case may be, and shall include any
statutory modifications, re-enactment or amendments thereof for the time

being in force,

“Apcotex” or “Transferee Company” means Apcotex Industries Limited
incorporated under the Companies Act, 1956, having its registered office at

Plot No 3/1, MIDC Industrial Area, Taloja, 410208, Maharashtra.

“Appointed Date” means March 31, 2017 or such other date as may be fixed
by the National Company Law Tribunal.

“Board of Directors” or “Board” in relation to Saldhar and Apcotex as the
case may be, means the board of directors of Saldhar and Apcotex and shall

include a duly constituted committee thereof.

“Effective Date” means the last of the dates on which all of the conditions
specified in Clause 20 of this Scheme are satisfied or complied with and any
reference in this Scheme to “upon this Scheme becoming effective” or

“effectiveness of this Scheme” means and refers to the Effective Date.

“Government” means any applicable central, state or local government,
legislative body, regulatory or administrative authority, agency or
commission or any court, tribunal, board, bureau, instrumentality, judicial or

arbitral body having jurisdiction over the territory of India.

“Income Tax Act” means the Income Tax Act, 1961, including any
statutory modifications, re-enactments or amendments thereof for the time

being in force.

“Record Date” means the date fixed by the B

committee thereof of Apcotex for the purpose of
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1.9

1.10

1.11

1.12

1.13

1.14

of Saldhar to whom New Equity Shares will be allotted pursuant to the

Scheme.

“Saldhar” or “Transferor Company” means Saldhar Investments and
Trading Company Private Limited incorporated under the Act, having its
registered office at N K Mehta International House. 178 Backbay
Reclamation, Babubhai M Chinnai Marg, Mumbai 400020,

“Scheme” or “the Scheme of Amalgamation” or “this Scheme” means this
Scheme of Amalgamation in its present form or with any modification(s)

made under Clause 19 of this Scheme as approved or directed by the Tribunal.
“SEBI” means Securities and Exchange Board of India.

“SEBI Circular” means circular no CFD/DIL3/CIR/2017/21 issued on
March 10, 2017 by SEBI, subject to modification, if any, in accordance with
any subsequent circulars and amendments that may be issued by SEBI from

time to time.

“Stock Exchange” means BSE Limited and National Stock Exchange of
India Limited.

“Tribunal” means the National Company Law Tribunal, Bench at Mumbai.

All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed
to them under the Act, the Securities Contract (Regulation) Act, 1956, the
Depositories Act, 1996 and other applicable laws, rules, regulations, bye-
laws, as the case may be, or any statutory modification or re-enactment

thereof from time to time.
DATE OF TAKING EFFECT AND OPERATIVE DATE

The merger of Saldhar into Apcotex, pursuant to and in accordance with
this Scheme, shall take place with effect from the Appointed Date, but shall
be operative from the Effective Date. Therefore, for all regulatory and tax
purposes, the merger would be effective from the Appointed Date of the
Scheme. Notwithstanding the above, the accounting treatment to be adopted
to give effect to the provisions of the Scheme would be in consonance with

Accounting Standards, 103 (Ind AS 103) and the mere adoption of
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such accounting treatment will not in any manner affect the vesting of the

merger from the Appointed Date.
SHARE CAPITAL

The share capital of Saldhar as per the latest audited balance sheet as on
March 31, 2016 is as under:

Authorized Capital Amount (Rs.)
96,000 Equity Shares of Rs. 10/- each 9.60,000
400 Non-Cumulative Redeemable Preference 40,000

Shares of Rs. 100/- each

Total | 10,00,000
Issued, Subscribed and Paid-up Capital Amount (Rs.)
10,000 Equity Shares of Rs. 10/- each, fully paid up 1,00,000
Total 1,00,000
Share Suspense Account | 4,02,320

Subsequent to March 31, 2016, there is a change in the authorized, issued
and subscribed share capital of Saldhar. Accordingly, the authorized, issued

and subscribed share capital of Saldhar as on December 31, 2016 is as

under:
Authorized Capital Amount (Rs.)
4,46,000 Equity Shares of Rs.10/- each 44.60,000
400 Non-Cumulative Redeemable Preference 40,000
Shares of Rs. 100/- each

Total 45,00,000
- Issued, Subscribed and Paid-up Capital Amount (Rs.)
50,232 Equity Shares of Rs. 10/~ each, fully paid up <000
Total 5,02,320
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3.2

The share capital of Apcotex as per the latest audited balance sheet as on

March 31, 2016 1s as under:

Authorized Capital Amount (Rs.)
2,99,40,000 Equity Shares of Rs 5/- each 14,97,00,000
500 Preference Shares of Rs 100/- each 50,000
| 50,000 Unclassified Shares of Rs 5/- each 2,50,000 |
Total 15,00,00,060
Issued, Subscribed and Paid-up Capital Amount (Rs.)
2,07,37,984 Equity Shares of Rs.5/- each 10,36,89 920
Amount forfeited on 78,051 shares at Rs 5/- each 3,90,255
Total 10,40,80,175

Subsequent to March 31, 2016, there is a change in the authorized share

capital of Apcotex. Accordingly, the authorized, issued and subscribed

share capital of Apcotex as on December 31, 2016 is as under:

Authorized Capital Amount (Rs.) |
6,22,60,000 Equity Shares of Rs 5/- each 31,13,00,000
500 Preference Shares of Rs 100/- each 50,000
50,000 Unclassifted Shares of Rs 5/- each 2,50,000
Total 31,16,00,000

Issued, Subscribed and Paid-up Capital

Amount (Rs.)

2,07,37,984 Equity Shares of Rs.5/- each 10,36,89,920
Amount forfeited on 78,051 shares at Rs 5/- each 3,90,255 |
Total 10,40,80,175
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PARTB

TRANSFER AND VESTING OF THE BUSINESS AND UNDERTAKING

4.1

4.2

OF SALDHAR INTO APCOTEX

TRANSFER AND VESTING OF UNDERTAKING OF SALDHAR

With effect from the Appointed Date and upon the Scheme becoming
cifective, the entire business and undertakings including all its properties
and assets (whether movable or immovable, tangible or intangible, present
or future or contingent of whatsoever nature) of Saldhar shall, under the
provisions of Sections 230 to 232 and other applicable provisions, if any, of
the Act, and pursuant to the orders of the Tribunal, sanctioning the Scheme
shall without any further act, deed, matter or thing, stand transferred to and
vested in and/or deemed to be transferred to and vested in Apcotex 5o as to
become the properties and liabilities of Apcotex free from all

encumbrances, but subject to subsisting charges and pledges, if any.

With effect from the Appointed Date, the whole of the undertaking of
Saldhar as a going concern, including its business, all secured and unsecured
debts, liabilities, duties and obligations and all the assets, properties, rights,
titles and benefits, whether movable or immovable, real or personal, in
possession or reversion, corporeal or incorporeal, tangible or intangible,
present or contingent and including but without being limited to land and
building (whether owned, leased, licensed), all fixed and movable plant and
machinery, vehicles, fixed assets, work in progress, current assets, reserves,
provisions, funds, licenses, registrations, copyrights, brands, trade and
service names, patents, trademarks and other rights and licenses in respect
thereof, applications for copyrights, patents, trademarks, leases, licenses,
tenancy rights, premise, hire purchase and lease arrangements, lending
arrangements, joint venture agreements, benefits of security arrangements,
computers, office equipment, telephones, telexes, facsimile connections,
communication facilities, equipment and installations and uwtilities,
electricity, water and other service connections, benefits of agreements,
contracts and arrangements, powers, authorities, permits,
entitlements, allotments, approvals, consents, privilflz’ 4
advantages, easements and all rights, title, interest, goo nﬂ Be“,_ e

advantage, deposits, advances, receivables, funds, casi',_%
&
N\
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4.3

4.4

accounts (including demat accounts with depository participants) and all
other rights, benefits of all agreements, subsidies, grants, tax credits
(including but not limited to benefits of tax relief including under the
Income-tax Act, 1961 such as credit for advance tax, minimum alternate
tax, taxes deducted at source etc), software license, domain/website etc all
files, papers, records engineering and catalogues, data quotations
sales/advertisement  materials and  former  customers (price
information)/suppliers (credit information) other records whether in
physical, electronic form in connection/relating to Saldhar and other claims
and powers, of whatsoever nature and wheresoever situated belonging to or
in the possession of or granted in favour of or enjoyed by Saldhar whcether
in India or abroad as on the Appointed Date, shall, under the provisions of
Sections 230 to 232 of the Act and all other applicable provisions, if any, of
the Act, and without any further act or deed, be transferred to and vested in
and / or be deemed to be transferred to and vested in Apcotex as a 2oing
concern so as to become as from the Appointed Date the undertaking of
Apcotex and to vest in Apcotex all the rights, title, interest or obligations of

Saldhar therein.,

Without prejudice to the generality of Clause 4.1 and 4.2 above. it is
expressly provided that such of the assets of Saldhar that are tangible and
movable including cash on hand, etc., shall with effect from the Appointed
Date and subject to the provisions of this Scheme, be transferred by physical
delivery and/or endorsement and delivery to Apcotex to the end and intent

that the property therein passes to Apcotex upon such delivery.

Without prejudice to the generality of Clause 4.1 and 4.2 above, movable
assets, other than those specified in Clause 4.3 above, including sundry
debtors, outstanding loans recoverable in cash or in kind or value to be
received, bank balances and deposits of Saldhar shall with effect from the
Appointed Date and subject to provisions of this Scheme, stand transferred
to and vested in Apcotex without any notice or other intimation to the
debtors and the debtors shall be obliged to make payment to Apcotex.
Apcotex may, if required, give notice in such form as it may deem fit and

proper to each person, debtor or depositee that pursuant to the Scheme, the

said person, debtor or depositee should pay the debt, loan or advance or
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4.5

4.6

4.7

4.8

make good the same or hold the same to its account and that the right of

Apcotex to recover or realise the same is in substitution of the right of
Saldhar,

All the assets and properties which are acquired by Saldhar on or after the
Appointed Date but prior to Scheme becoming effective shall be deemed to
be and shall become the assets and properties of Apcotex and shall under
the provisions of Sections 230 to 232 and all other applicable provisions if
any of the Act, without any further act, instrument or deed, be and stand
transferred to and vested in and be deemed to have been transferred to and
vested in Apcotex upon the coming into effect of this Scheme pursuant to

the provisions of Sections 230 to 232 of the Act.

With effect from the Appointed Date and upon the Scheme becoming
effective, any statutory licenses, permissions, approvals, quotas or consents
to carry on the operations and business of Saldhar shall stand vested in or
transferred to Apcotex without any further act or deed and shall be
appropriately mutated by the statutory authorities concerned in favour of
Apcotex. The benefit of all statutory and regulatory permissions
registrations or other licenses and consents shall vest in and shall be in full
force and effect against or in favour of Apcotex and may be enforced as
fully and effectually as if instead of Saldhar, Apcotex had been the party

thereto or the beneficiary or obligee thercof pursuant to this Scheme.

With effect from the Appointed Date, all debts, liabilities (including
contingent liabilities), duties and obligations of every kind, nature and
description of Saldhar, shall be deemed to have been transferred to Apcotex
and to the extent they are outstanding on the Scheme becoming effective
shall, without any further act, deed, matter or thing be and stand transferred
to Apcotex and shall become the liabilities and obligations of Apcotex
which undertakes to meet, discharge and satisfy the same and it shall not be
necessary to obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such debts,
liabilities and obligations have arisen in order to give effect to the provisions

AW
Where any of the debt, liabilities (including contingent liabiliti 8) i

of this Clause.
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4.9

transferred to Apcotex has been discharged by Saldhar, after the Appointed
Date and prior to the Scheme becoming effective, such discharge shall be
deemed to have been for and on account of Apcotex, and all loans raised
and used and all liabilities and obligations incurred by Saldhar after the
Appointed Date and prior to the Scheme becoming effective shall be
deemed to have been raised, used or incurred for and on behalf of Apcotex
and to the extent they are outstanding on the Scheme becoming effective,
shall also without any further act, deed, matter or thing stand transferred to
Apcotex and become the liabilities and obligations of Apcotex which
undertakes to meet, discharge and satisfy the same and it shall not be
necessary to obtain the consent of any third party or other person who 1s a
party to any contract or arrangement by virtue of which such loans and

liabilities have arisen in order to give effect to the provisions of this Clause.

Loans, advances and other obligations (including any guarantees, letters of
credit, letters of comfort or any other instrument or arrangement which may
give rise to a contingent liability in whatever form), if any, due or which
may at any time in future become due between Saldhar and Apcotex shall.
ipso facto, stand discharged and come to an end and there shall be no
liability in that behalf on any party and appropriate effect shall be given in
the books of accounts and records of Apcotex. It is hereby clarified that
there will be no accrual of interest or other charges in respect of any such
inter-company loans, advances and other obligations with effect from the

Appointed Date.

The transfer and vesting of all the assets of Saldhar as aforesaid, shall be
subject to the existing charges, mortgages and encumbrances, if any, over
or in respect of any of the assets or any part thereof, provided however that
such charges, mortgages and/or encumbrances shall be confined only to the
relative assets of Saldhar or part thereof on or over which they are subsisting
on transfer to and vesting of such assets in Apcotex and no such charges,
mortgages, and/or encumbrances shall be enlarged or extend over or apply
to any other asset(s) of Apcotex. Any reference in any security documents
or arrangements (to which Saldhar is a party) to any assets of Saldhar shall
be so construed to the end and intent that such security shall not extend, nor

eemed to extend, to any of the other asset(s) of Apcotex and Apcotex
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4.13

shall not be obliged to create any further or additional security. Similarly,
Apcotex shall not be required to create any additional security over assets
of Saldhar vested in Apcotex under this Scheme for any loans, debentures,
deposits or other financial assistance already availed by it and/or committed
to be availed by it prior to the amalgamation and the charges, mortgages,
and/ or encumbrances in respect thereof shall not extend or be deemed to
extend or apply to the assets of Saldhar as the case may be, vested in
Apcotex under this Scheme. Further clarified that the filing of certified
copies of the order of the Tribunal sanctioning the Scheme with the relevant
Registrar of Companies shall be deemed to be sufficient for creating or
modifying the charge in favor of the secured creditors of Saldhar as required

as per the provisions of this Scheme.

Without prejudice to the provisions of the foregoing clauses and upon the
Scheme becoming effective, Saldhar and Apcotex shall execute all such
instruments or documents or do all the acts and deeds as may be required,
including the filing of necessary particulars and/or modification(s) of
charge, with the Registrar of Companies, Mumbai to give formal effect to

the above provisions, if required.

Upon the Scheme being sanctioned and taking effect, Apcotex shall be
entitled to operate all bank accounts (including demat accounts) related to
Saldhar and all cheques, drafts, pay orders, instruction slips, direct and
indirect tax balances and/or payment advices of any kind or description
issued in favour of Saldhar, either before or after the Appointed Date, or in
future, may be deposited with the bank / depository participant of Apcotex
and credit of all receipts thereunder will be given in the accounts of

Apcotex.

The amalgamation of Saldhar with Apcotex, pursuant to and in accordance
with this Scheme covered in Clause 4.1 to 4.12 above, shall be in accordance
with Section 2(1B) of the Income-tax Act, 1961. If any terms or provisions
of the Scheme are found or interpreted to be inconsistent with the provisions
of the said Section at a later date including resulting from an amendment of

law or for any other reason whatsoever, the provisions of tl

of the Income-tax Act, 1961 shall prevail and the S

modified to the extent determined necessary to ¢
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Section. Such modification will however not affect the other parts of the

Scheme.

3, TAXATION MATTERS

5.1 Upon this Scheme becoming effective i.e. from the Appointed Date, all taxes
payable by Saldhar under the Income-tax Act, 1961 or other applicable laws/
regulations dealing with taxes/ duties/ levies (hereinafter referred to as “tax
laws”), shall be to the account of Apcotex, similarly all credits for tax
deduction at source on income of Saldhar or obligation for deduction of tax
at source on any payment made by or to be made by Saldhar shall be made
or deemed to have been made and duly complied with by Apcotex if so made
by Saldhar. Similarly any advance tax payment required to be made for by
the specified due dates in the tax laws shall also be deemed to have been made
by Apcotex if so made by Saldhar. Further the Minimum Altemnate Tax paid
by Saldhar under section 115]B and / or other provisions (as applicable) of
the Income-tax Act, 1961, shall be deemed to have been paid on behalf of
Apcotex, and the Minimum Alternate Tax credit (if any) of Saldhar as on the
Appointed Date shall stand transferred to Apcotex and such credit would be
available for set-off against the tax liabilities of Apcotex. Any refunds under
the tax laws due to Saldhar consequent to the assessments made on Saldhar
and for which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date shall also belong to and be received by
Apcotex.

5.2 All taxes of any nature, duties, cesses or any other like payments or
deductions made by Saldhar or any of its agents to any statutory authorities
such as income tax, or any tax deduction / collection at source, tax credits
under tax laws, relating to the period after the Appointed Date shall be
deemed to have been on account of or paid by Apcotex, and the relevant
authorities shall be bound to transfer to the account of and give credit for the
same to Apcotex upon relevant proof and documents being provided to the

said authorities.

53 On or after the Scheme becoming effective, Saldhar and Apcotex are
expressly permitted to revise their financial statements and returns alon g with

’m rescribed forms, filings and annexures under the Income Tax Act,

l(including for the purpose of re-computing tax on book profits and
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6.1

6.2

7.1

claiming other tax benefits), and other tax laws, and to claim refunds and/or
credits for taxes paid, and to claim tax benefits etc. and for matters incidental
thereto, if required to give effect to the provisions of the Scheme from the

Appointed Date.
CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds,
agreements, indemnities, licenses, permits, registrations, approvals,
insurance policies, and other instruments, if any including tenancies, licenses
and other assurances of Saldhar or the powers or authorities granted by way
of any of them, of whatsoever nature to which Saldhar is a party or to the
benefit of which Saldhar may be eligible, and which are subsisting or having
effect on the Scheme becoming effective, shall without any further act, deed,
instrument, matter or thing be and remain in full force and effect against or
in favour of Apcotex, as the case may be, and may be enforced by or against
Apcotex as fully and effectually as if, instead of Saldhar, Apcotex had been
a party thereto or beneficiary or obli gee thereto.

Without prejudice to Clause 6.1 above, Apcotex shall enter into and/ or
issue and/ or execute deeds, writings or confirmations or enter into any
tripartite arrangements, confirmations or novations, to which Saldhar shall,
if necessary, also be party in order to give formal effect to the provisions of
this Scheme, if so required. Further, Apcotex shall be deemed to be
authorised to execute any such deeds, writings or confirmations on behalf
of Saldhar and to implement or carry out all formalities required on the part

of Saldhar to give effect to the provisions of this Scheme.
LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against Saldhar pending
and/ or arising on or after the Appointed Date and relating to Saldhar shall
not abate or be discontinued or be in any way prejudicially affected by reason
of the Scheme or by anything contained in this Scheme but shall be continued
and enforced by or against Apcotex in the manner and to the same extent as
would or might have been continued and enforced by or against

this Scheme had not been made.

-
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7.2

8.1

0.1

Apeotex undertakes to have ali legal or other proceedings initiated by or
against Saldhar referred to in Clause 7.1 above transferred in its name
respectively and to have the same continued, prosecuted and enforced by or
against Apcotex to the same extent as would or might have been continued

and enforced by or against Saldhar to the exclusion of Saldhar.
STAFF & EMPLOYEES

Upon this Scheme becoming effective, all employees of Saldhar shall be
deemed to have become employees of Apcotex with effect from the
Appointed Date without any break, discontinuance or interruption in their
service and on the basis of continuity of service, and the terms and
conditions of their employment with Apcotex shall not be less favorable
than those applicable to them with reference to Saldhar on the date on which

scheme becomes effective.
CONSIDERATION

Upon the Scheme becoming effective and upon the amalgamation of Saldhar
with Apcotex in terms of this Scheme, Apcotex shall without any application
or deed, issue and allot equity shares, credited as fully paid up, to the extent
indicated below, to the members of Saldhar holding fully paid up equity
shares of Saldhar and whose name appear in the register of members of
Saldhar on the Record Date or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as may
be recogmzed by the Board of Directors of Saldhar/Apcotex in the following
proportion:

“1,05,98,300 fully paid-up equity shares (fuce value of INR 5 each) of
Apcotex against 1,05,98,300 fully paid equity shares (face value of INR 5

each) of Apcotex held by Saldhar in Apcotex shall be issued and allotted to
shareholders of Saldhar in the proportion of their holding in Saldhar.

“In the event Saldhar holds more than 1,05,98,300 fully paid up equily
shares of Apcotex (without incurring any additional liability) on the
Record Date, such additional number of equity shares of Apcotex (if any)
as may be held by Saldhar in Apeotex, shall also be issued and allotted to
the equity shareholders of Saldhar in proportion to their holding in
Saldhar”,
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9.2

93

94

9.6

9.7

9.8

[tis clarified that any positive net assets of Saldhar as on the Appointed Date,
other than the investment in the shares of Apcotex, will not affect/alter the

share exchange ratio.

The equity shares issued and allotted pursuant to Scheme of Amalgamation

and shall be hereinafter referred to as “New Equity Shares™,

The New Equity Shares to be issued to the members of Saldhar shall be in
multiples of 1 (One) and, in case of any fractional entitlement, the same shall
be rounded to the nearest integer. However, in no event shall the number of
New Equity Shares to be allotted by Apcotex to the shareholders of Saldhar
exceed the number of equity shares held by Saldhar in Apcotex on the Record
Date.

The New Equity Shares to be issued to the members of Saldhar as above
shall be subject to the Memorandum and Articles of Association of
Apcotex. Further, the New Equity Shares issued shall rank pari passu with
the existing equity shares of Apcotex in all respects including dividends, if
any that may be declared by Apcotex on or after the Scheme becoming

effective, as the case may be.

The issue and allotment of the New Equity Shares to the shareholders of
Saldhar as provided in Clause 9.1 of this Scheme, is an integral part of the
Scheme thereof, and shall be deemed to be have carried out without requiring
anty further act on the part of Apcotex or its shareholders as if the procedure
laid down under Section 62 of the Act and any other applicable provisions of

the Act, were duly complied with.

The New Equity Shares shall be issued in dematerialized form to those equity
shareholders of Saldhar, whose details relating to their accounts with the
depository participants are available with Apcotex. All those equity
shareholders who desire to obtain New Equity Shares in physical form shall
be issued New Equity Shares in physical form, at the option of such
shareholders to be exercised by them on or before the Record Date by giving

4 notice in writing to Apcotex.

1arShall LR

N
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10.

10.1

11.

11.1

11.2

12.

12.1

12.2

no effect and the shares held by Saldhar in dematerialized form shall be

extinguished on and from such issue and allotment of New Equity Shares.
LISTING OF NEW EQUITY SHARES OF APCOTEX

The New Equity Shares to be issued and allotted in terms of Clause 9.1 above.
shall, in compliance with the requirement of applicable regulations, be listed
and/or admitted to trading on the Stock Exchange where the existing equity
shares of Apcotex are listed. Apcotex shall enter into such arrangements and
give such confirmations and/or undertakings as may be necessary in
accordance with applicable laws or regulations for complying with the
formalities of the Stock Exchange. On such formalities being fulfilled, the
Stock Exchange shall list and/or admit the New Equity Shares for the purpose
of trading.

REDUCTION OF SHARE CAPITAL

Upon the Scheme becoming effective and simultaneous to the New Equity
Shares being issued by Apcotex, the equity shares of Apcotex held by Saldhar
on Scheme becoming effective shall be cancelled without any further act or
deed without any payment or consideration and no shares of Apcotex shall
be issued in lieu thercof to that extent. Accordingly, the share capital of
Apcotex shall stand reduced to the extent of face value of shares held by

Saldhar as on the Effective date.

Such reduction of share capital of Apeotex as provided in Clause 11.1 above

shall be effected as integral part of the Scheme.

ACCOUNTING TREATMENT ON MERGER OF SALDHAR INTO
APCOTEX

Apcotex shall account for the merger in accordance with Pooling of Interest
method in accordance with IndAS 103 notified under the provisions of the
Companies Act, 2013 read with relevant rules framed thereunder and other

applicabie accounting standards prescribed under the Act.

The assets and liabilities of Saldhar transferred to and vested in Apcotex shall

be recorded at their respective carrying amount and in the same form as

-appearing in the books of accounts of Saldhar.
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12.3

12.4

12.5

12.6

13.

13.1

13.2

The reserves of Saldhar (other than reserves created as per the Reserve Bank
of India Act) will be taken over and merged in the books of Apcotex at the
same value and nomenclature as appearing in the books of Saldhar. The
Reserves created in the books of Saldhar as per the Reserve Bank of India
Act will be taken over and merged in General Reserves in the books of

Apcotex.

The shares of Apcotex held by Saldhar shall not be recorded by Apcotex and

shall be cancelled.

To the extent there are inter-company Ioans, advances, deposits, balances or
other obligations amongst Saldhar and Apcotex, the obligation in respect
thereof will come to an end and corresponding effect shall be given in the
books of account and records of Apcotex as well as Saldhar for the reduction

of any assets or liabilities as the case may be.

The difference between the assets and liabilities of Saldhar transferred to
and recorded by Apcotex in terms of Clause 12.2 and the reserves referred
to in Clause 12.3 above, over the amount credited as share capital in terms
of Clause 9.1 and the amount of shares cancelled in accordance with Clause
11.1, hereinabove (after adjusting intercompany balances and investments as
mentioned in Clause 12.4 and Clause 12.5 above) shall be adjusted against

Capital Reserve,

CONDUCT OF BUSINESS UNTIL THE SCHEME BECOMES
EFFECTIVE

With effect from the Appointed Date and upto the date the Scheme becomes

effective:

Saldhar shall (i} carry on and be deemed to have carried on its businesses and
activities; and (ii) be deemed to have held and stood possessed of and shall
hold and stand possessed of its entire businesses and undertakings, including

asscts for and on account of and in trust for Apcotex.

All the profits, taxes or income accruing or arising to Saldhar or costs,

charges, expenditure or losses incurred or arising to Saldhar s
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13.3

134

13.5

13.6

14.

14.1

income or cost, charges, expenditure or losses (as the case may be) of

Apcotex.

Saldhar shall carry on its businesses and activities in the ordinary course of
business with reasonable diligence and business prudence and shall not
undertake financial commitments either for itself or on behalf of group
companies or any third party or sell, transfer, alienate, charge, or encumber
or otherwise deal with or dispose of its business or undertaking or any part
thereof, save and except in the ordinary course of business or with the prior
written consent of Apcotex. Notwithstanding, the aforesaid, Saldhar will not,
in any event, transfer or otherwise dispose of or create any form of

encumbrance in any manner over the shares held by Saldhar in Apcotex.

Apcotex shall be entitled to apply to the Central Government and any other
Government or statutory authorities/agencies/body concemed as are
necessary under any law for such consents, approvals, licenses, registrations

and sanctions which Apcotex may require to carry on the business of Saldhar.

Any income, profits or other funds of Saldhar will first be utilized to meet
any current or expected liabilities of Saldhar, including any tax liabilities or
costs in relation to the amalgamation of Saldhar with Apcotex, before they
are utilized for other purposes, including but not limited to utilization in

accordance with Clause 17 of this Scheme.

With effect from the Appointed Date and upto and including upto the date
the Scheme becomes effective, in the event Apcotex distributes dividend
(including interim dividend) or issues bonus shares or offers ri ghts shares to
its shareholders, Saldhar shall be entitled to receive such dividend and bonus

shares, and subscribe to such rights shares offered by Apcotex.
SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations pertaining
/relating to Saldhar, pursuant to this Scheme, and the continuance of the
proceedings by or against Apcotex, under Clause 7 hereof shall not affect any
transactions or proceedings already completed by Saldhar, on and after the
Appointed Date to the end and intent that Apcotex accepts all acts, deeds and
things done and executed by and/ or on behalf of Saldhar, as acts, deeds and

gs done and executed by and on behalf of Apcotex.
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15. DISSOLUTION OF SALDHAR

15.1  Upon the coming into effect of the Scheme, Saldhar shall, without any further
act, instrument or deed, stand dissolved without winding up.
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16.

16.1

16.2

16.3

PART C

GENERAL TERMS AND CONDITIONS

COMBINATION OF AUTHORISED SHARE CAPITAL AND
AMENDMENT OF MEMORANDUM AND ARTICLES OF
ASSOCIATION

The authorised share capital of Saldhar aggregating to Rs 45,00,000 divided
into 4,46,000 equity shares of Rs 10/- each and 400 Non-Cwmulative
Redeemable Preference Shares of Rs. 100/- each shall stand transferred to
and combined with the authorised share capitai of Apcotex and shall be re-
classitied without any further act or deed. The filing fees and stamp duty
already paid by Saldhar on its authorised share capital shall be deemed to
have been so paid by Apcotex on the combined authorised share capital and
accordingly Apcotex shall not be required to pay any fees/stamp duty on the

authorised share capital so increased.

Pursuant to the Scheme, the authorised share capital of Apcotex will be as

under:
Particulars Amount (in Rs.)
Authorised Capital
6,31,60,000 Equity Shares of Rs 5/- each 31,58,00,000 |
500 Preference Shares of Rs 100/- each 50,000
50,000 Unclassified Shares of Rs 5/- each 250.000
Total 31,61,00,000

Clause V of the Memorandum of Association of Apcotex shall be
substituted by the following clause:

“The Authorised Share Capital of the Company is Rs 31,61,00,000 {Rupees
Thirty One Crore and Sixty One Lakhs Only) divided into 6,31,60,000 (Six
Crore Thirty One Lakhs and Sixty Thousand) Equity Shares of Rs 5/-
(Rupees Five Only) each and 500 (Five Hundred) Preference Shares of Rs
100/- (One Hundred) each and 50,000 (Fifty Thousand) Unclassified
Shares of Rs 5/- (Rupees Five) each.”

Clause 2(a) of the Articles of Association of Apcotex be substituted by the

owing clause:
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16.6

17.

17.1

17.2

[7.3

“The Authorised Share Capital of the Company is Rs 31,61, 00,000 (Rupees
Thirty One Crore and Sixty One Lakhs Only) divided into 6,31,60,000 (Six
Crore Thirty One Lakhs and Sixty Thousand) Equity Shares of Rs 5/-
(Rupees Five Only) each and 500 (Five Hundred) Preference Shares of Rs
100/~ (One Hundred) each and 5 0,000 (Fifty Thousand) Unclassified
Shares of Rs 5/- (Rupees F. ive) each.”

Apcotex shall file the requisite documents/information with the Regisirar of
Companies or any other Applicable Authority for such increase of the
authorised share capital and amendment of its Memorandum of Association

and Articles of Association.

It is further clarified that combination of authorised share capital shall
become operative on the scheme becoming effective and the approval of the
members of Apcotex to the Scheme shall be deemed to be their
consent/approval for the consolidation and increase of authorized share
capital, amendment to the capital clause of the Memorandum of
Association, under the provisions of Sections 13, 14 and 61 of the Act and

other applicable provisions of the Act.

DIVIDENDS/ACQUISITION OF ADDITIONAL SHARES OF
APCOTEX

Apcotex shall be entitled to declare and pay dividends, whether interim
and/or final, to its members, including Saldhar, in respect of the accounting

period prior to Scheme becoming effective,

Until the Scheme becomes effective, Saldhar may utilize its income/available
cash, if any, (a) for declaration or paymernt of dividend, whether interim or
final, to its shareholders; (b) for further acquisition of equity shares of
Apcotex, including by way of purchase on floor of Stock Exchange; and/or
(c) meeting its expenses in the ordinary course of business or for the purposes

specified in the Scheme.

It is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer any

right on any member of Apcotex/Saldhar to demand or claim divi
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17.4

18.

18.1

19.

19.1

18.2

19.3

It is clarified that upon amalgamation of Saldhar with Apcotex in terms of
this Scheme, Apcotex will issue and allot such additional number of New
Equity Shares of Apcotex to the equity shareholders of Saldhar as on the
Record Date in accordance with Clause 9 of the Scheme, in lieu of additional
equity shares of Apcotex (if any) acquired by Saldhar in accordance with
Clause 17.2 of the Scheme. Further, such additional shares of Apcotex (if
any) acquired by Saldhar in accordance with Clause 17.2 of the Scheme, shall
also stand cancelled in accordance with Clause 11 of the Scheme upon
amalgamation of Saldhar with Apcotex and issuance of New Equity Shares
by Apcotex to the equity shareholders of Saldhar on the Scheme becoming

effective.
APPLICATION

Saldhar and Apcotex shall make necessary applications before the Tribunal
for the sanction of this Scheme under Sections 230 to 232 of the Act and other
applicable provisions of the Act, and for seeking orders for dispensing with
or convening, holding and/or conducting of the meetings of respective

shareholders/creditors and for sanctioning of this Scheme.
MODIFICATIONS/AMENDMENTS TO THE SCHEME

Saldhar and Apcotex by their respective Board of Directors may assent to
any modifications/amendments to the Scheme or to any conditions or
limitations that the Tribunal and/or any other authority may deem fit to
direct or impose or which may otherwise be considered necessary, desirable

or appropriate by them (i.e. the Board of Directors).

The term ‘any other authority’ referred to in Clause 19.1 above, shall
specifically include the Stock Exchanges with which the shares of Apcotex
are listed and with which Apcotex shall file a copy of the Scheme under
Regulation 37 of the SEBI (Listing Obligations and Disclosure

Requirements), Regulations, 2015 or any other Government authority.

No modification or amendment to the Scheme will be carried out or effected

by the Board without approaching the Tribunal.

Saldhar and Apcotex by their respective Board of Directors be and are
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19.5

29.

20.1

20.2

20.3

204

20.5

21.

proper to resolve any doubts, difficulties or questions of law or otherwise,
whether by reason of any directive or orders of any other authorities or
otherwise howsoever arising out of or under or by virtue of the Scheme

and/or any matter concerned or connected therewith.

Saldhar and Apcotex in their full and absolute discretion, may modify, vary
or withdraw this Scheme prior to the Scheme becoming effective in any

manner at any time.
CONDITIONALITY OF THE SCHEME
This Scheme is and shail be conditional upon and subject to:

The Scheme being approved by the requisite majorities of the members
and/or creditors if required of Saldhar and Apcotex, as prescribed under the
Act and as may be directed by the Tribunal or any other appropriate

authority as may be applicable:

Apcotex complying with other provisions of the SEBI circular, including
secking approval of its shareholders through e-voting. The Scheme shall be
acted upon only if the number of votes cast by public shareholders in favour
of the proposal are more than the number of votes cast by public shareholders
against it, in accordance with the aforesaid SEBI circular, The term ‘public’
shall carry the same meaning as defined under Ruie 2 of Securities Contracts
(Regulation) Rules, 1957;

The requisite sanctions and approvals of any Government authority including
Stock Exchanges and SEBI, as may be required by law, in respect of the

Scheme being obtained:

The sanction of this Scheme by the Tribunal under Sections 230 to 232 of
the Act, and other applicable provisions, if any of the Act in favour of

Saldhar and Apcotex; and

Certified or authenticated copy of the Order of the Tribunal sanctioning the
Scheme being filed with the Registrar of Companies, Mumbai, by Saldhar

and Apcotex respectively.

EFFECT OF NON-RECEIPT OF APPROVALS
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22.1

23.

23.1

In the event of any of the said sanctions and approvals referred to in the
Clause 20 not being obtained or for any other reason, the Scheme cannot be
implemented on or before December 31, 2018 or within such further
period(s) that the Boards of Saldhar and Apcotex may mutually agree upon
(and which the Board of Directors of Saldhar and Apcotex are hereby
empowered and authorized to agree to and extend the Scheme from time to
time without any limitation), or Saldhar and Apcotex withdraw from this
Scheme pursuant to Clause 19 above, the Scheme shall become null and
void and in such event no rights or liabilities whatsoever shall accrue to or
be incurred by Saldhar and Apcotex or their sharcholders or creditors or

employees or any other person.
INDEMNITY BY SHAREHOLDERS OF SALDHAR

The shareholders of Saldhar shall indemnify and hold harmless Apcotex and
its directors, officers, representatives, employees and agents (collectively
the “Indemnified Persons™) for losses, liabilities, costs, charges, expenses
whether or not resulting from third party claims, including those paid or
suffered pursuant to any actions, proceedings, claims and including interest
and penalties discharged by the Indemnified Persons, which may devolve
on the Indemnified Persons on account of amalgamation of Saldhar into
Apcotex but would not have been payable by such Indemnified Persons
otherwise, in the form and manner as may be agreed amongst Apcotex and

shareholders of Saldhar.
COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and ail other expenses. if
any (save as expressly otherwise agreed) arising out of or incurred in
carrying out and implementing this Scheme and matters incidental thercto

shall be borne by Saldhar and / or its shareholders.
DIFFERENCES

In case any doubt or difference or issue (in relation to the Scheme) arises

between Saldhar and Apcotex, any of their sharcholders, creditors,

oyees or persons, entitled to or claiming any right to any New Equity
h

aNys in Apcotex or as to the interpretation of any terms of the Scheme or

entation of the Scheme after the Scheme becomes effective, then the
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Board of Directors of Apcotex shall resolve all such disputes and its

decision shall be final and binding on all concerned.

Certified True Copy

Date of;’&pplicatio::ﬁ@_%
- f O S 2'§ —
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY SCHEME PETITION NO. 1085 OF 2017

In the matter of the Companies Act, 2013
And

In the matter of Sections 230 to 232 of the
Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013

And

In the matter of Scheme of Amalgamation
between Saldhar Investments and Trading
Company Private Limited having CIN

U67120MH1979PTC021881 (‘Transferor
Company’ or ‘Saldhar) and Apcotex
Industries Limited having CIN
L99999MH1986PLC0O39199 (Transferee

Company’ or ‘Apcotex’) and their respective

1‘

Shareholders

......... Petitioner Company

CERTIFIED COPY OF THE MINUTES OF ORDER
DATED 15t FEBRUARY 2018 ALONG WITH
SCHEME OF AMALGAMATION

M/S HEMANT SETHI & CO

Advocates for the Petitioner,

1602, Nav Parmanu,

Behind Amar Cinema, R 2
Chembur Mumbai - 400 071
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