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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resoiution Confirming Aiteration of Object
Clause(s)
Corporate Identity Number : L29220MH1986PLC041214

The share holders of M/s BIRLA PRECISION TECHNOLOGIES LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 25/07/2008 altered the provisions of its Memorandum of
Association with respect 1o its objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of
1956).

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association: as
altered has this day been registered.

Given under my hand at Mumbai this Fourth day of June Two Thousand Nine.
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Mailing Address as per record available in Registrar of Companies office:
BIRLA PRECISION TECHNOLOGIES LIMITED

B-15/4., M.1.D.C. INDUSTRIAL AREA,, WALUJ,,

AURANGABAD - 431133,

Maharashtra, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate ldentity Number ; L29220MH1986PLC041214
In the matter of Mis BIRLA KENNAMETAL LIMITED

| hereby certify that BIRLA KENMAMETAL LIMITED which was originally incorporated on Thirteenth day of October
Ninalgen Hundred Eighty Six under the Companies Act, 1956 (No. 1 of 1956} as BIRLA KEMNAMETAL LIMITED
having duly passed the necessary resolution in tarms of Section 21 of the Companies Act, 1956 and the approval of
the Central Govemnment signified in writing having been accorded thereto under Section 21 of the Companies Act,
18586, read with Government of India, Depariment of Company Affairs, New Delhi, Motification Mo. G.5.R 507 (E)
dated 24/06/1985 vide SRN A24302705 dated 20/11/2007 the name of the sald company is this day changed to
BIRLA PRECISION TECHNOLOGIES LIMITED and this Certificate is issued pursuant to Section 23(1) of the said

Act.
at Mumbai this Twentieth day of Movember Twa Thousand Seven. M

(SHRI MOTIRAM SAINDANE)

79 Tt T [ Deputy Registrar of Companies

WERTS, Had
Maharashtra, Mumbai
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Mailing Address as per record available in Registrar of Companies office:;
BIRLA PRECISION TECHMOLOGIES LIMITED

B-15/4., M.L.D.C. INDUSTRIAL AREA,, WALLL,,

AURANGABAD - 431133,

Maharashtra, INDLA



NO. 1141214

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA, EOMBAY.

&

In the matter of % BIRLA ERICKSON [TEI'CI'LE;] LIMITED

| 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,
MNotification No. GS. R. 507E dated the 24th June 1985 the change of name of the
company from

BIRLA ERICKSON (TOOLS) LIMITED

to BIRLA KENNAMETAL LIMITED
and | hereby certify that BIRLA ERICKSOM (TOOLS) LIMITED

which was originally incorporated on THIRTEENTH day of OCTOBER 1386 under the
COMPANIES Act, 1966 and under the name BIRLA ERICKSON (TOOLS) LIMITED

having duly passed the necessary resolution in terms of section 21 of the Companies Act,
1956 the name of the said Company is this day changed to

BIRLA KENNAMETAL LIMITED
and this certificate is issued pursuant to section 23 (1) of the said Act.

Given under my hand at Bombay this First Day of December 1989 (One thousand
nine hundred Eightynine )

(R. AGHORAMURTHY)

REGISTRAR OF COMPANIES
MAHARASHTRA, BOMBAY.

MNote : 1 Here given the name of the company as existing prior to change.

2 Here give the name of the Act(s) under which company was originally
registered and incorporated
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Certificate for Commencement of Business

wrrAt Afafaas, 1956 w1 wru 149 (3) § sqawm &
Pursuant ef Section 149 (3) of the Companies Act. 1956
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| hereby certify that the BIRLA ERICKSON (TOOLS) LIMITED

1 e

which was incorporated under the Compaines Act 1956, on the THIRTEENTH
day of OCTOBER 1986, and which has this day filed a duly verified
declaration in this prescribed form that the condition of sectian 149 (1)(a)to
(d)/149(2)(a) to (c) of the side Act, have been complied with is entitled 1o
commence business.

e ﬁ Eﬁm %- HE mﬂ“llii‘l"-- LR R LA BT R R L Y ﬁ !I:-l--n--ﬂ--u.--ri.'-.-—' paw
g famr a3
Givan uuder my hand at BOMBAY

this SIXTEENTH day of DECEMBER One thousand nine hundred
and EIGHTY SIX

(V. RADHAKRISHNAN )
wrafaal 51 U=t
ADDL  Regisirar of Companies
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CERTIFICATE OF INCORPORATION
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No. 41214 of 1986
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| hereby certify that BIRLA BRICKSON (TOOLS) LIMITED

SAREL dassdimesdn B AT RS iaSE

T

is this day incorporated under the Companies Ar.:t 1955 [Hn 1 of 1956)
and that the Company is limited.
HT EEMHT & ST A10.otieineinnssmasensnnsnosmes seassnns BT 24T AFT 1
Given under my hand at BOMBAY this THIRTEENTH
day of OCTOBER One thousand nine hundred and EIGHTYSIX.

( C.R. MEHTA)
seafaal &1 amr
Registrar of Companies
Maharashtra
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MEMORANDUM OF ASSOCIATION

OF

BIRLA PRECISION TECHNOLOGIES LIMITED

The name of the Company is BIRLA PRECISION
TECHNOLOGIES LIMITED.

The Registered Office of the Company will be situated in
the State of Maharashtra.

The Objects for which the Company is established are :
MAIN OBJECTS :

To carry on in India or elsewhere the business of
assembeling, fabrication, manufacture, production, buying,
selling, importing, exporting, repairing, servicing or
otherwise dealing in all types of Tool and Work Holders,
Rotary Positioning, Small and Cutting Tools, Minature
Tools, Parts of Machine Tools, Machine Tools and
Machine Tool Accessories.

To manufacture, produce, process, buy, sell, export, import,
trade and deal in components, sub-assemblies, parts, spares
and accessories, castings and casting products for
automotive and other applications.

To set up tool rooms and undertake machining work of
components, sub-assemblies, parts, spares, tools, dies and
fixtures.

To manufacture, produce, process, buy, sell, export, import,
trade and deal in machined parts, general and special
purpose machines, forging and forging items and machine
tools for automotive and other engineering applications.

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

To purchase, take on lease, hire, or acquire in exchange for
concession or otherwise absolutely or conditionally, solely
or jointly with others, any property, rights or privileges
which the Company may think necessary or convenient for
the purpose of its business and make, built, construct,
maintain, alter, enlarge, manage, let, sell, dispose of,
exchange, equip, pull down, remove or replace and to work,
manage and control any offices, factories, mills, shops,
sheds, machinery, engines, roads, embankments, ferries,
piers, wharves, quays, landing grounds, hangars, garages,
accommodation of all kinds for air, sea and land
conveyances and traffic, water ways, branches, sidings,
bridges, reservoirs, water courses, gas works, electric works
and other works and conveniences, utilities and other
services which may seem calculated directly or indirectly to
advance the company’s interest; and to contribute to, subsidize
or otherwise assist or take part in the establishment,
construction,  improvement,  maintenance,  working,
management, carrying out, superintendence or control
thereof.

w.e.f. 20th November 2007
** Inserted as new paragraph vide Special Resolution passed by shareholders on 25™ July, 2008

(6) To manufacture, purchase, sell, exchange, import, export or
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otherwise acquire, alter, improve and otherwise deal in any
plant, machinery, apparatus implements, tools, utensils,
receptacle, equipment, materials, articles and stores and
things necessary or convenient for carrying on or
implementing any of the businesses, activities, processes or
objects of the Company or turning to account and
exploiting the resources, assets and properties of the
Company.

To acquire by purchase, lease, exchange or otherwise lands,
buildings and hereditamants of any tenure or description, and
any estate or interest therein and any rights or licenses
under or over or connected therewith, including options
therein and either to retain the same for the purpose of
Company’s business or to turn the same to accounts as may
seem expedient.

To develop and turn to account any land held or acquired
by the Company or in which it is interested, and in
particular, by letting out and preparing the same for
building purposes, constructing, altering, pulling down,
decorating, maintaining, fitting up, improving and whether
by paving, levelling, draining, landscaping, planting,
cultivating or otherwise and letting on building lease or
building agreement or by advancing moneys to and entering
into contracts and other arrangement of all kinds with
builders, developers and promoters or contractors for the
purpose aforesaid.

To apply for and take out, purchase or otherwise acquire,
protect and renew in any part of the world any trade marks,
patents, patent rights, brevets d’invention, designs, licenses,
copy rights, know-how concessions, industrial property,
intellectual property and the like, conferring any exclusive
or non-exclusive or limited right to their use, any
application or exploitation, any secret or other information
as to any invention or otherwise which may seem capable of
being used for any of the purposes of the Company, and to
use, carry out, exercise, develop or grant licenses in respect
of or otherwise turn to account, the property, rights or
information so acquired and to expend money in
experimenting upon, testing or improving any such patents,
inventions or rights.

(10) To acquire from any person, firm or body corporate or

unincorporate, whether in India or elsewhere, technical
information, know-how, processes engineering,
manufacturing and operating data, plans, layouts and blue
prints, all rights, privileges and advantages, useful whether
for the design, erection and operation of plant, or
production or provision of any goods, or services produced

* Name of the company changed from BIRLA KENNAMETAL LIMITED to BIRLA PRECISION TECHNOLOGIES LIMITED



or provided by the Company or otherwise required useful,
advantageous or expedient for or in connection with any of the
businesses or objects of the Company or to more beneficially
enjoy exploit and otherwise turn to account any assets and
properties of the Company and also to acquire any grant or
license and other rights and benefits in connection therewith and
to deal therewith in such manner as may be deemed fit
including granting any licenses or sub-licenses in respect
thereof or in connection therewith.

(11) To sell, exchange, pledge, hypothecate, mortgage, hire-out, let,
whether form premium or otherwise, grant licenses, easements,
options and other rights over and in any other manner deal with
or dispose of the whole or any part of the undertaking,
property, whether immoveable or moveable, assets, rights and
effects of the Company for such consideration as may be
thought fit and in particular for stocks, shares whether fully or
partly paid up or securities of any other company whether or
not having objects altogether or in part similar to those of the
Company.

(12) To enter into, make and perform contracts of every kind and
description, agreements and arrangements with any person, firm,
association, corporation, municipality, country, state, body
politic or government or colony or dependency thereof.

(13) To purchase, or otherwise acquire, invest in, own, hold, use,
lease, mortgage, pledge, sell, assign, transfer or otherwise
dispose of trade, deal in and deal with goods, wares and
merchandise and property of every class and description.

(14) To repair, alter, remodel, clean, renovate, convert, any goods or
properties from time to time belonging to the Company.

(15) To investigate, examine, assets and evaluate the conditions,
prospects, value, character and circumstances or any concerns,
undertakings or commercial ventures and all assets, properties,
or rights whether owned by or appurtenant thereto otherwise
and generally to carry out and conduct surveys, and feasibility
studies and reports, whether on a consultancy basis or otherwise
and whether by the Company itself or through or with the aid of
any other person or Company or firm or agency.

(16) To open and operate current, overdraft, loan, cash credit,
deposit or other accounts with any bank, banker, Shroff or
merchant and to pay into, and draw money from such accounts.

(17) To adopt such means of making known the goods, products,
appliances, articles and things manufactured or dealt in by or
at the disposal of the company or the services provided by or
the business of the Company as may seem expedient and in
particular by advertising in all publicity or advertisement
media

including the press, by circulars, by purchase and
exhibition of works of art or interest, by broadcasting,
skywriting, bill boards, hoardings, motion or video pictures
or films, publication of books and periodicals and by
granting prizes, awards, rewards and donations.

(18) To create any subscription fund, sinking fund, reserve
fund, depreciation fund, insurance fund, or any other
special funds, whether for depreciation, repairing,
improving, extending or maintaining any property of the
Company, or for any other purpose conducive to the
interests of the Company or for redemption of debentures
of preference shares, or for special or equalizing dividends
or for any other purposes whatsoever and to transfer any
such fund or part thereof to any other fund or funds herein
mentioned.

(19) To sink wells and shafts, and to make build and construct,
lay down and maintain reservoirs water works, cisterns,
culverts, filter beds, main and other pipes and appliance, and
to execute and to all works and things necessary or
convenient for obtaining, storing, selling, delivering,
measuring and distributing water for the purposes of
carrying out the objects, business or activities of the
Company.

(20) To let on lease or on hire-purchase system or to lend or
otherwise dispose of any property belonging to the
Company, and to finance the purchase of any article or
articles, whether made by the company or not, by way of
loans or by the purchase of any such article or articles and
the letting thereof on hire purchase or otherwise
howsoever.

(21) To amalgamate with any other Company or companies or
to acquire and undertake all or any part of the business,
property, rights and liabilities of any person or Company
carrying on or proposing to carry on any business which
the Company is authorized to carry on, or to purchase,
acquire, sell and deal in property, shares, stocks, debenture-
stock of any such person, firm or Company and to
conduct, make or to carry into effect any arrangements in
regard to the winding up of the business of any such
person, firm or company.

(22) To enter into partnership or any arrangement for sharing
profits or losses or into any union of interest, joint ventures,
reciprocal concession or cooperation with any person or
persons carrying on or engaged in or about to carry on
engage in, or being authorized to carry on or engage in
any business or transaction which the Company is
authorized to carry on.
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To establish or promote or concur or be interested
in establishing or promoting any company or
companies for the purpose of acquiring all or any
of the property, rights and liabilities of the Company
of or for any other purpose whatsoever and to
transfer to any such company any property of this
Company and to place or guarantee the placing of,
underwrite, subscribe for or otherwise acquire all
or any part of the shares, debentures, or other
securities of any such other company and to
subsidize or otherwise assist any such other
company.

To pay for any rights or property acquired by the
Company and to remunerate any person or company
whether by cash payment or by allotment of shares,
debentures or other securities of the company
credited as paid up in full or in part or otherwise.

To enter into any arrangement with any Government
or Authority, Central, State, Local or foreign, or
public body or persons or authority, that may seem
conducive to the Company’s objects or any of them
and to obtain from any such Government, Authority,
public body, person or authority any concessions,
grants, decrees, rights, charters, contracts, licenses,
powers and privileges whatsoever which the
Company may think fit or desirable to obtain or
which may seem to the company capable of being
turned to account or which the Company may think
directly or indirectly conducive to any of its objects
or capable of being carried on in connection with
its business, and to work, develop, carry out,
exercise and turn to account the same.

To apply for, promote and obtain Acts of
Parliament, charters, privileges, concessions,
licenses or authorization of any Government, State
or Municipality provisional order or license of any
authority for enabling the Company to carry any of
its objects into effect or for extending any of the
powers of the Company or for effecting any
modification of the constitution of the Company
or for any other purpose which may seem expedient
and to oppose any proceedings or application which
may seem calculated or likely to prejudice or affect
directly or indirectly the business, interest or objects
of the Company.

To establish, provide, maintain and conduct,
subsidize or otherwise undertake research
laboratories and experimental workshops for
scientific and technical research and experiments
and tests of all kinds and to undertake and carry
out research and investigations to process, improve
and invent new and better techniques and methods
of manufactured any products and improving or
securing any process or processes, patents, or copy-
rights which the Company may acquire or deal with
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and to promote studies and research scientific and
technical investigations and invention by providing,
subsidizing, endowing or assisting laboratories,
workshops,  libraries,  meetings,  lectures,
conferences, exhibitions, seminars by engaging,
assisting or otherwise remunerating scientific or
technical professors or teachers or instructors or
research workers or inventors and by providing for
the award of prizes, scholarships, prizes and grants
to students or otherwise and generally to encourage,
promote and reward studies, researches,
investigations, experiments, tests and inventions of
any kind that may be considered likely to assist any
of the business which the company is authorized to
carry on.

To make donations to such persons or institutions
and in such cases and either of cash or any other
assets as may be thought directly or indirectly
conducive to any of the company’s objects or
activities or otherwise expedient and in particular
to remunerate any person or corporation introducing
business to the Company.

To donate, subscribe, support, aid, contribute or
otherwise assist or guarantee money to or for any
charitable, scientific, religious or benevolent,
national public cultural, educational or other
institutions or funds or objects or for any exhibition
or for any public, general or other objects and to
become a member of any business, trade
commercial and/or industrial association, institution
or organization for promoting or protecting the
company’s interest or otherwise.

To establish, support and maintain or procure the
establishment, support, promotion and maintenance
of any contributory or non-contributory provident,
pension or superannuation or welfare funds for and
to donate or contribute or procure the giving of
donations, gratuities, pensions, allowances or
emoluments or any other pecuniary or other welfare
aid or benefit to any person or persons who are or
were at any time in the employment or service of
the Company or of any company which is a
subsidiary of the Company or is allied to or
associated with the company or with any such
subsidiary company or who are or were at any time
the directors or officers of the Company or of any
such other company as aforesaid, and the wives,
widows, families and dependents of any such
persons, and also establish, promote, subsidize,
subscribe, contribute to any institutions, association,
trusts, clubs or associations calculated or intended
for the benefit, recreation, welfare or amelioration
of such persons or to advance the interests and well-
being of the company or of any such other company
as aforesaid including but not limited to places of
recreation, créches, schools and other educational
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institutions, hospitals, dispensaries, medical,
convalescence, and other and make payments to or
towards the insurance of any such person as
aforesaid and to any of the matters aforesaid either
alone or in conjunction with any such other
company as aforesaid.

To give any officer, servants or employees of the
Company any share or interest in the profits of the
Company’s business or any branch thereof, and
whether carried on by means or through the agency
of any subsidiary company or not, and for that
purpose to enter into any arrangements the
Company may think fit.

To employ or otherwise appoint or engage technical
experts, engineers, mechanics, foremen, skilled,
semi-skilled and unskilled labour and managerial,
administrative or clerical or other staff and
personnel for any of the purposes or business of
the Company.

To train or pay for the training in India or abroad of
any of the Company’s employees or any candidate in
the interest of or for furtherance of the Company’s
objects.

To provide residential or other accommodation for
staff, employees, workmen and other personnel
including directors and in connection therewith to
build, lease, let, purchase or otherwise acquire
dwelling  houses,  buildings, and  other
accommodation or any interest right or license
therein and to afford to such persons all facilities
and conveniences and amenities.

To refer or agree to refer any claim, demand, dispute
or any other question, by or against the Company
or in which the company is interested or concerned,
and whether between the Company and the members
or his or their representatives or between the
company and third parties, to arbitration in India or
elsewhere, and to observe and perform and to do all
acts, deeds, matters and things to carry out or enforce
the awards.

To pay out of the funds of the Company whether
wholly or in part, costs, charges and expenses in
connection with the promotion, formation,
incorporation, establishment and registration of the
Company or any other company or of and incidental
to the winding up any company the whole or part of
the property whereof is acquired by the Company
and/or issue of the Company’s capital or which the
Company shall consider to be preliminary including
therein the cost of printing and stationery.

To borrow, raise and secure the payment or
repayment of money for any of the purposes of the
Company’s business or otherwise or to receive
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money on deposit or loan at interest or otherwise
or to receive money on deposit or loan at interest
or otherwise in such manner as the Company may
think fit, and in particular by promissory notes, bills
of exchange, hundies or other negotiable or
transferable instruments by mortgage, pledge,
hypothecation or charge or by the issue of
redeemable preference shares, debentures, or
debenture-stock (perpetual or otherwise) whether
convertible into shares of this company or otherwise
and, issuable or payable at par or at premium or
discount and repayable by periodical drawings or
otherwise, to bearer or otherwise and whether or
not charged upon the company’s undertaking or
assets or properties or part thereof (both present
and future and moveable and immovable) and to
secure the repayment of any such money borrowed,
raised or received or owing by mortgage, pledge,
charge or lien upon all or any of the property, assets
or revenue of the Company (both present and future)
including its uncalled capital and to give the lenders
or creditors the power of sale and other powers as
may seem expedient and to purchase redeem or pay
off, cancel and discharge any such securities and
also by a similar mortgage, charge or lien to secure
and guarantee the performance by the Company or
other person, firm or company or any obligation
under taken by the company or any other person ,
firm or company as the case may be, subject to the
provisions of Section 58-A and directives of R.B.I.

To receive money on deposit from and to lend
moneys to any person, firm association, society,
company or corporation at interest or otherwise
and on such terms and on such security as may
seem expedient or without any security and in
accordance with and so far as allowed by law and
in particular to members or customers and others
having or likely to have dealings with the
company, provided that the Company shall not
carry on any banking business as defined by the
Banking Regulation Act, 1949, subject to the
provisions of Section 58-A and directives of
R.B.I.

To lend out, deposit, invest and deal with the
moneys of the company not immediately required
with or without interest or security whether in
Government securities or in other shares or
securities as may from time to time be determined
by the Directors, and from time to time to sell or
vary all such investments and to execute all
assignments, transfers, receipts, and documents
that may be necessary in that behalf.

To take or concur in taking all such steps and
proceedings as may seem best calculated to
uphold and support the credit of the Company and
to obtain and justify public confidence and to
avert or minimize financial disturbances, which
might affect the Company.
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To confer upon any encumbrancers or trustees for
any encumbrances of uncalled capital such powers
of making and enforcing calls and of voting the
transfer of shares not fully paid up as may be
thought fit.

To draw, make, accept, endorse, discount, execute,
retire, discharge, negotiate, issue and honour bills
of exchange, cheques, promissory notes, bills of
lading, dock and warehouse warrants, rail receipts,
air and/or motor way-bills and other negotiable,
semi-negotiable or transferable instruments or
securities.

To incur debts and obligations for the conduct of
any business of the company, and to purchase or
hire goods, materials, or machinery on credit or
otherwise for any business or purpose of the
Company.

To guarantee the payment of money unsecured or
secured by or payable under or in respect of bonds,
debentures, debenture-stock, contracts, mortgages,
charges, obligations and other securities of any
company or of any authority, central, state,
municipal, local or otherwise, or of any person
whomsoever, whether incorporated or not and
generally to transact all kinds of guarantee
business, to guarantee the issue of or the payment
of interest on debentures, debenture-stocks or other
securities or obligations of any company or
association, and to pay or provide for brokerage,
commission and underwriting in respect of any
such issue.

To place to reserve or to distribute as bonus shares
among the members, or to otherwise apply, as the
Company may from time to time think fit, any
moneys received by way of premium on shares or
on debentures issued at a premium by the company
and any moneys received in respect of forfeited
shares, and also any moneys arising from the sale
by the Company of forfeited shares.

Subject to the provisions of the Companies Act,
1956, to vest any real or personal property, rights
or interests acquired by or belonging to the
Company in any person or company and with or
without any declared trust in favour of the
Company.

To procure the incorporation, registration or other
recognition of the company in any country, state or
place and to establish take up and regulate
agencies in any part of the world and to appoint
agents for purchase, sale or distribution of the
Company’s products in any part of the world.

Subject to the provisions of the Companies Act,
1956 to distribute among the members in specie,
kind or to gift in favour of any persons, firm, body
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corporate or institution, any property of the
Company or any proceeds of sale or disposal of
any property of the company in the event of winding

up.

To dedicate, present or otherwise dispose of, either
with or without consideration or for value, any
property of the company deemed to be of national,
public or local interest, to any national trust, public
body, museum, corporation or authority or any
trustees for or on behalf of any of the same or of
the public.

To carry on business or branch of a business which
this Company is authorized to carry on by means
or through the agency of any subsidiary company
or companies and to enter into any arrangement
with any such subsidiary company for taking the
profits and bearing the losses of any business or
branch so carried or on for financing any such
subsidiary company or guaranteeing its liabilities
or to make any other arrangements which may
seem desirable with reference to other business or
branch so carried on including power at any time
either temporarily or permanently to close any
such business or branch and or to appoint directors
or Managers of any such.

To do the above things in any part of the world and
either as principals, agents, brokers, contractors,
trustees or otherwise and either alone or in
conjunction with others and to do all such acts,
deeds and things as are incidental or conducive to
the attainment of the above objects.

To take into consideration and to approve and
confirm all acts, deeds or things that may be done
or entered into with any person, firm or body
corporate by the promoters of the Company and to
enter into any arrangement, agreement or contract
with the promoters and to reimburse them for all
costs and expenses that may be incurred by them
in or in connection with the formation or
promotion of the Company.

To undertake, carry out, promote and sponsor rural
development including any program for promoting
the social and economic welfare or the uplift of the
public in any rural area and to incur any
expenditure on any program of rural development
and to assist execution and promotion thereof
either directly or through an independent agency or
in any other manner. Without prejudice to the
generality of the forgoing “Program of Rural
Development” shall also include any program for
promoting the social and economic welfare of or
the uplift of the public in any rural area, likely to
promote and assist rural development, and that the
words “rural area” shall include such areas as may
be regarded as rural areas
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under Section 35cc of the Income-Tax Act, 1961,
including any repeal and re-enactment thereof or
any other law relating to rural development for the
time being in force, and in order to implement any
of the abovementioned objects or purposes, transfer
without consideration, or at such fair or
concessional value and subject to the provisions of
the Companies Act, divest the ownership of any
property of the Company to or in favour of any
Public or Local Body or Authority or Central or
State Government or any Public Institutions or
trusts or funds engaged in the programme of rural
development.

To under take, carry out, promote and sponsor o r
assist any activity for the promotion and growth of
national economy and for discharging social and
moral responsibilities of the Company to the public
or any section of the public as also any activity
likely to promote national welfare or social,
economic or moral uplift of the public or any section
of the public and without prejudice to the generality
of the foregoing, undertake, carry out, promote and
sponsor any activity for publication of any books,
literature, newspapers, or for organizing lectures
or seminars likely to advance these objects or for
giving merit awards, for giving scholarships, loans
or any other assistance to deserving students or
other scholars or persons to enable them to
prosecute their studies or academic pursuits or
researches and for establishing, conducting or
assisting any institution, fund, trusts, having any
one of the aforesaid objects as one of its objects by
giving donations or otherwise in any other manner
and in order to implement any of the above
mentioned objects or purposes transfer without
consideration or at a fair or concessional value and
subject to provisions of the Companies Act, divest
the ownership of any property of the Company to
or in favour of any public or local body or authority
or Central or State Government or any Public
Institution or Trusts established or operating under,
by virtue of, or pursuant to any law for the time
being in force.

Subject to the provisions of the Companies Act,
1956, or any other enactment in force, to indemnify
and keep indemnified officers, directors, agents and
servants of the Company against proceedings, costs,
damages, claims and demands in respect of
anything done or ordered to be done by them for
and in the interests of the Company and for any
loss, damage or misfortune whatever and which
shall happen in execution of the duties of their office
or in relation thereto.

To do all and everything necessary, suitable or
proper for the accomplishment of any of the
purposes or the attainment of any of the objects or
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the furtherance of any of the powers hereinbefore
set forth, either alone or in association with other
corporate bodies, firms or individuals and to do all
other acts, or things incidental or appurtenant to or
growing out of, connected with the aforesaid
business or powers or any part or parts therof,
provided the same be not inconsistent with the laws
of the Union of India.

To invest the moneys of the company not
immediately required in such manner other than in
the shares of this Company as from time to time
may be determined.

To acquire, build, construct, alter, maintain,
enlarge, equip, pull down, remove or replace and
to work, manage and control any building, offices,
factories, mills, shops, machinery, engines, road
ways, branches, or sidings, bridges, reservoirs,
watercourses, electric works and other works and
conveniences.

OTHER OBJECTS:

To establish and install electric arc and other
furnaces and to carry on business as iron-masters,
iron founders, iron workers, Steel makers, Electric
and Blast Furnace proprietors, brass, Copper and
Aluminium  founders and metals makers,
galvanishers, refiners, and workers, smith, tin
plate makers, manufacturers of industrial
agricultural and other fittings, parts and
machineries, tools and implements, boiler makers
and metallurgists.

To carry on in India or elsewhere the business of
manufacturers, processors, fabricators, drawers,
rollers, and re-rollers of ferrous and non-ferrous
metals, steels, alloy steels, special and stainless
steels, shaftings, bars, rods, flats, squares from
scrap, sponge, iron, pre-reduced pillars, billets,
including  manufacturing,  processing and
fabricating of pipes, utensils, wire nails, wire
ropes, wire products, screws, expanded metal
hinges, plates, sheet strips, hoops, rounds, circles,
angles and to manufacture any other engineering
products including hospital appliances and
surgical instruments and to act as exporters and
importers and dealers in all such merchandise.

To carry on the business of manufacturers,
repairers, importers and exporters of and dealers
in ferrous and non-ferrous castings and, in
particular continuous castings, chilled and
malleable castings, special alloy castings, steel
castings, gunmetal, copper, brass and aluminium
castings, and foundry work.

To carry on the business of designing,
manufacturing, developing, improving, hiring
repairing, buying, selling and dealing in forgings
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of all metals and in any weight, for any industry
and also the business of engineers, whether general,
consulting mechanical, electrical, structural, civil,
constructional or otherwise, general contractors,
importers and exporters of and dealers in plant,
machinery, ores, metals and hardware.

To acquire by purchase, lease, exchange, hire or
otherwise develop or operate land, building, and
hereditaments of any tenure or description
including agricultural land, mines, quarries, tea or
coffee gardens, farms, any estate or interest
therein, and any right over or connected with land
and buildings so situated and develop or to turn
the same to account as may seem expedient and in
particular by preparing, building, sites and by
constructing, reconstructing, altering, improving,
decorating, furnishing & maintaining hotels,
rooms, flats, houses, restaurants, markets, shops,
workshops, mills, factories, warehouses, cold
storages, wharve, godowns, offices, hostels,
gardens, swimming pools,  play-grounds,
buildings, works and conveniences of all kinds
and by leasing , hiring or disposing of the same.

To manage land, buildings and other properties,
whether belonging to the Company or not, and to
collect, rents and income and to supply tenants
and occupiers and others  refreshments,
attendance, light, waiting rooms, reading rooms,
meeting rooms, electric conveniences and other
advantages.

To carry on business as producers, manufacturers,
processors, converters, refiners, makers, bottlers,
stockists, dealer, importers, exporters, traders,
retailers, agents, buyers or sellers of oxygen,
acetylene, ammonia, nitrogen, helium and other
types and kinds of gases required for or used in
industries,  agriculture,  clinics,  hospitals,
refrigeration, aviation, transport vehicles, space
rockets and crafts, communication, objects and
media power plants, domestic or public lighting,
heating, cooling or cooking or cooking purposes,
lighters, plants producing water, chemicals or
fuels, pesticide, defense or  warfare
establishments, horticulture, forest or plant
protection and growth and other allied purposes
and to service, repairs, manufacture, market or
deal in machinery, plants, spares, cylinders,
containers, gadgets, appliances, and accessories
required for, working on, using or producing any
of such gases and products.

To produce, manufacture, purchase, refine,
prepare, process, import, export, sell and generally
deal in cement, Portland cement, alumina cement,
lime and limestone and by-products thereof,
cement pipes, sheets and other building materials,
refractories and bricks.
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To carry on the business as traders, dealers,
wholesellers,  retailers, combers,  scourers,
spinners,  weavers, finishers, dyers and
manufacturers of yarns, and fabrics of wool,
cotton, jute, silk, rayon, rayon pulp, nylon,
terylene and other natural, synthetic and/or fibrous
substances and/or manufacturers of materials from
the waste realized from the above mentioned
products either on its own account or on
commission and to carry on the business as
drapers and dealers of furnishing fabrics in all its
branches, as costumers, readymade dress and
mantle makers, silk mercers, makers and suppliers
of clothing lingerie and trimmings of every kind
of furriers, drapers, haberdashers, milliners,
hosiers, glovers, lace markers, feather dressers,
felt makers, dealers in and manufacturers of yarn,
fabrics and materials of all kinds, varieties and
substances; and also to manufacture, deal in or
process natural starch and other sizing materials,
dyestuff synthetic or chemical substances of all
kinds and compounds and other substances, either
basic or intermediate required for the above
mentioned product or products.

To carry on business as timber merchants, saw
mill proprietors and timber growers, and to buy,
sell, grow, prepare for market, manipulate, import,
export and deal in timber, teak, plywood, fire
wood and wood of all kinds and to manufacture
and deal in articles of al kinds in the manufacture
of which timber, plywood or other wood is used
and to buy, clear, plant, and work timber estates.

To produce, manufacture, refine, prepare, process,
purchase, sell, import, export or generally deal in
bricks, sand, stone, marble, tiles, rerfractories,
china wares, sanitary materials, pipes, tubes,
tubular, structures, cement, paints, adhesives,
sheets, roofings, glass, furniture, fittings, electrical
goods, water supply or storage equipments, floor
polish, door closers, concrete mixers, elevators,
and any other building or decorative paper.

To carry on business of manufacturer or
manufacturers, fabricators, processors, producers,
growers, makers, importers, exporters, buyers,
sellers, suppliers, stockists, agents, merchants,
distributors and concessionaries of and dealers in
natural rubber, synthetic rubber, elastomers,
synthetic resins, carbon black, latex, latexes and
formulations therof including reclaimed rubber,
resins, compounds and other products, sports
goods, toys, petro-chemicals, calcium carbide,
styrene butadine, ethylene, alcohol, hydrocarbon,
petroleum factions and other synthetic chemicals
and chemical substances -basic, intermediate or
otherwise.
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—

(b) Ammonium

(©

To carry on business as dealers, distributors,
stockists, buyers, sellers, repairers, cleaners, stores
garage proprietor, importers, exporters, or agents
of motor cars, trucks, lorries and carriages, motor
cycles, scooters, bicycles, tractors, earth moving
equipments, trailers and other vehicles,
agricultural implements, pumps and machineries
and spare parts, engines, motor accessories,
components, tools, batteries, glass panels and
sheets, apparatus, fittings, furnishing materials,
tyres, tubes, paints, lubricating, fuel, oils, gas or
other materials used or required for such vehicles,
implements or machine and to act as transporters
of goods and passengers, travelling or clearing
agents and to let out, hire or finance on hire-
purchase system or otherwise automobile and
other vehicles, implements, machines and any of
the aforementioned products or things.

To establish depots and agencies and to promote,
sponsor, organize, participate in rallies, race
meetings and speed and trial tests for aviators,
motorists, motor cyclists, and to offer for
competition and distribute prizes in connection
therewith or for any other purpose, and to give
instruction in the art of flying, driving and
cycling.

To carry on the business of importers, exporters,
buyers, sellers, suppliers, stockists, agents,
merchants, of and dealers in commodities of all or
any of the following kinds:

Flour, cakes, pastry, cornflakes, bread, biscuits,
chocolates, confectionery, sweets, fruit drop, sugar,
glucose, chewing gum, milk, cream, butter, ghee,
cheese and other dairy products, pickles, jams,
jellies, sausages, cider, poultry and eggs, pulses,
spices, oils, powder and condensed milk, honey,
vegetables, coffee, tea, cocoa and all kinds of
materials, required or used for preparation of
aforesaid articles.

sulphate, nitrate (double salt),
ammonium nitrate, calcium ammonium nitrate
(nitroline stone), ammonium chloride, super
phosphate, urea and other types of fertilizers of
synthetic or natural origin containing nitrogen,
phosphorous or other compounds, soda ash,
pesticides, DDT, seeds, processed seeds,
concentrate for cattle or poultry feed.

Drugs, medicines, chemicals, mixtures, powder,
tablets, capsules, injections, oils, compounds,
cements, paints, creams, scents, soaps, lotions, toilet
goods, pigments and all kinds of pharmaceutical,
cosmetic and medical preparations required or used
for beauty aid or personal hygiene or allopathic,
ayurvedic, unani or nature cure methods or systems
of treatments, bandages, cotton, gauzes, stretches
and all kinds of anatomical orthopaedic and surgical
appliances and stores.

(d) Boots, shoes and footwear of all kinds made of

leather, rubber, canvas, plastic or any other synthetic
or natural products, waterproof, cloth or compound,
leather, hides, skins, rexine, rubber, plastic or
synthetic cloth, compounds, or granules, lasts, boot
trees, buckles, legging, gaiters heels, laces, boot
polishes, protectors, accessories and fittings, used
in or required for foot wares.

(e) Writing pen, pencils, fountain pen, ball point pen,
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sign pen, colour pencils, tubes and tablets, pins,
erasers, ink, clips, rulers, paper, pulp, newsprint,
board, envelopes, cards, dies, letter-heads, forms,
files, stamps, books, bags, cases, covers, racks,
cabinets, numerical printers, adhesive tapes, gum,
duplicators, typewriters, computers, calculators,
accounting and inter communication machines and
all kinds of office, domestic, industrial and
education stationery equipments, appliances,
furniture, instruments, gadgets, devices and stores.

To generate, transmit, distribute and supply
electricity (as may be provided by the relevant law
in force) and to produce, buy, sell, or otherwise
deal with transformers, insulation materials,
insulators, armatures, commutators, motors,
boilers, pumps, turbines, engines, circuit breakers,
accumulators and all apparatus and ancillaries in
relation thereto.

To carry on business as manufacturers,
processors, re-rollers,  refiners,  smelters,
converters,  producers, exporters, importers,

traders, dealers, distributors, stockists, buyers,
sellers, agents or merchants in all kinds and forms
of steel including mild, high-carbon, spring, high
speed, tool, alloy, stainless and special steels, iron,
metals, and alloys bars, joists, rods structural,
poles, pipes, sheets, castings, wires, rails, rolling,
materials, rollers, other materials, made wholly or
partly of iron, steel, alloy and metals required in or
used for industrial, agricultural, transport
commercial domestic, building power
transmission and/or construction purposes.

To manufacture, export, import, buy, sell and deal
in containers, cans, boxes, drums, bottle tops, crown
corks, packages, packaging materials, bags, pressed
metals wares, utensils, cutlery, table wares and
articles made of tin, metal aluminium plates, sheets,
glass, fibre, paper, board, cloth, hessian, plastic, or
other synthetic compound or materials, timber or
plywood and to deal in tin plates, wire aluminium
sheets and to undertake either on own account or
on commission basis or otherwise printing,
painting, designing, enamelling, electroplating,
engraving or otherwise decorating the aforesaid
products or articles.

To manufacture, produce, buy, sell, import,
export, stock and deal in machine tools, grinding
machines, automatic lathes, drilling machines,
planning
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machines, planogrinders, machinery of every
description, precision tools, cutting and small tools,
electric motors, electrical equipments, electric
meters, cables, wires, switchgears, flame and drip
proof motors, electric fans, regulators of all types,
electric kilowatt hour meters, magnets, industrial
jewels, ammeters, voltmeters, and other types of
measuring instruments, electrical or non-electric,
die castings, screws, nuts and bolts, transformers
of all types, circuit breakers, hoists, elevators, gears,
trolleys and coaches, winches, air compressors,
welders, refrigerators, domestic washing machines,
television and wireless apparatus including radio
receivers and transmitters, micro wave components,
radar equipments, valves, resistors, electronic
instruments, conductors, magnetic materials,
transistors and allied items, sewing machines,
watches and clocks, tape-recorders, household
appliances and components, parts thereof.

To carry on business as producers, importers,
buyers, sellers, distributors, stockists, agents and
brokers of coal, coke, charcoal, petroleum-coke,
iron ore, bauxite, kyanite, fire clay, china clay,
salt, sodium chloride, calcium phosphate, nickel,
beryllium, uranium, zinc, lead, asbestos, tin,
alumina, mercury, silicon, sulphur, graphite,
brass, aluminium, silica sand, bentonite, quartz,
dextrine, magnesite, dolmite, ferro alloys,
corudum, manganese, mica, silver, gold, platinum,
diamond, sapphire, ruby, topaz, garnet, emerald,
pearl and other precious, semi precious or
commercial minerals and stones, and to act as
metal founders, manufacturers, agents, and dealers
of metal sheets, wires, rods, squares, plates, metal
foils, parts, coils, ornaments, decorative and art
materials and jewellery made wholly or partly
from any one or more of the metals and materials
mentioned herein, crockery or cutlery.

To manufacture, export, import, buy, sell and deal
in voltaic battery cells, power pack or storage
batteries and battery containers, and battery
eliminators of different types required for or used
in domestic, household, industrial, commercial,
agricultural, mining, hospital, surgical or scientific
appliances, machinery, apparatus or accessories
and automobile and other vehicles, air crafts,
boats, ships, defense establishments, army, navy
and air-force for wireless, radios, torches, toys,
electronic equipments or otherwise and also to
carry on business as manufacturers of and dealers
in torches, toys, personal aids, and other
appliances working on such batteries and such
items and goods which may be useful, akin or
otherwise, connected with any one or more of the
aforesaid items or products.

To carry on business as manufacturers, producers,
or growers or dealers and exporters, importers,
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stockists of other ice-products, carbonated, aerated
or mineral waters, fruit juice, wines, liquors and
other alcoholic, non-alcoholic or synthetic drinks,
dairy products, fresh, dehydrated, preserved or
processed vegetables, fruits, oils, seeds, and other
farm, agricultural or food products, fish products
and sea food and to provide for cold storage or
preservation of such products, medicines and
merchandise for own business or for hire, by others
and to own, establish, purchase, take on lease, rent
or hire, construct, develop or otherwise acquire and
arrange land, building, cold storage space or
warehouses, godowns, containers, shops, show
rooms, workshops, vehicle, plant, machinery
equipment, apparatus, appliances, stores or services
required in connection with or in relation to cold
storage or any of the business or objects mentioned
herein subject to Law.

To carry on the business of manufacturers,
repairers, importers, exporters, sellers, buyers and
dealers in machinery, materials, appliances and
spares used in off-set, litho and printing of all
kinds, book binding, paper covering, paper or card
board packaging.

To carry on the business of printers, lithographers,
stereo-typers, photo-lithographers, printers, type-
founders, block makers, die sinkers, engravers,
stamp manufacturers, designers, draughtsmen,
photographers, painters, book-binders, stationers
and stationery manufacturers, paper bags and card
board and  other  packaging material
manufacturers.

To carry on the business of publishers and printers
of newspapers, periodicals, magazines, journals
and books.

To manufacture and deal in armaments of all
kinds, explosives, ammunitions, fire-works,
pyrotechnics and other explosive products and
whether for military, mining or industrial
purposes or for pyrotechnical display or for any
other purpose.

To carry on the business as manufacturers,
extractors, millers, producers, processors, refiners,
importers, exporters, agents, sellers, buyers,
traders, stockists of or otherwise deal in all types
of hydrogenated vegetable oil products, vegetable
ghee known as ‘Vanaspati’, edible oil and
oleaginous and saponaceous substances, all kinds
of by-products thereof and to manufacture,
process, develop, buy, sell or deal in all the
products made of its by-products, and to sell and
deal in all such products, articles and things
including oil cakes, de-oiled cakes, cattle feed and
fattening preparations and to plant, grow, produce,
cultivate, buy, sell, import, export or otherwise
deal all kinds of oil seeds, copra, groundnuts, til
seeds, castor seeds, rape seeds, cotton seeds,
linseed, mohura
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seeds, nuts or any other oil bearing substances
whatsoever, corn products, dairy products, grains,
cereals, pulses and to treat, cure, prepare,
manipulate and submit to any process of
manufacture all or any of the above mentioned
products or produce or goods or bye-products,
articles and things.

To manufacture, acquire, purchase, import, export
and sell glass, card board, tin or any other metal
and paper casks, bottles, boxes and any other
receptacles of any material whatever and to
manufacture and carry on business as dealers in

tin boxes, containers, bottles or any other
containers or receptacles of any material
whatsoever.

To guarantee the payment of money, unsecured or
secured by or payable under or in respect of
bonds, debentures, debenture-stock, contracts,
mortgages, charges, obligations and other
securities of any Company or of any authority,
Central, State, Municipal, local or otherwise, or of
any person whomsoever, whether incorporated or
not and generally to transact all kinds of guarantee
business, to guarantee the issue of or the payment
of interest on the shares, debentures, debenture-
stock or other securities or obligation of any
company or association and to pay or provide for
brokerage, commission and underwriting in
respect of any such issue and to transact all kinds
of trust and agency business.

To promote, form or acquire any company and to
take purchase, or acquire shares or interest in any
company and to transfer to any such company any
property of this Company and to take or otherwise
acquire, hold and dispose of or otherwise deal in
as agents, distributors and invest in any shares,
debentures and other securities in or of any
companies whether out of its own funds or out of
funds that it might borrow by issue of debentures
or from bankers or otherwise however or in any
other manner whatsoever and to subsidize or
otherwise assist any such company.

To carry on business as manufacturers, producers,
dealers, traders, importers, exporters, stockists,
distributors, or agents of GLS lamps, electric
bulbs, tube lights, flood lights, flash lights,
mercury vapour bulbs, and other types or type of
bulbs, lamps, or tubes required or used for lighting
or for industrial, domestic, electronics, transport
vehicles, or commercial purposes and glass shells,
fitting, tubes, filaments, tungsten and
molybdenum wires, caps and other materials,
machineries, accessories and spares required or
used for manufacture of bulbs, lamps or tubes.

To carry on business as manufacturers, producers,
dealers, importers, exporters, stockists, agents,
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brokers, traders, retailers of all kinds of paper and
packages, boxes, wrappers, tapes, films, sheets,
laminates, and packing materials made of papers,
card board, corrugated sheets, cloth, hessian, metal,
P.V.C. or other synthetic, chemical, fibrous or
natural products and to own, acquire, take on lease,
rent, hire purchase, build, construct, develop or
arrange land, buildings, godowns, shops, plant,
machinery, equipments, stores or services required
in connection with or in relation to any of the
foregoing business.

To carry on business as manufacturers, fabricators,
producers, importers, exporters, dealers, agents,
stockists, retailers, traders, or brokers of foundry
equipment, mould boxes, ingot mould, material
handling, equipments, tools, gadgets, accessories,
spares, chemicals, raw materials, fuel stores, parts,
apparatus and goods used in or required by the
foundries and producers of steel or metal.

To carry on business as transporters of goods,
passengers, live-stock and materials by road, rail,
water-ways, sea or air and to own, purchase, take
or give on lease charter or hire or otherwise run,
use or acquire transport vehicles, craft, ships and
carriers of all kinds required for the transport
business and to act as forwarding agents, ware-
housemen and booking agents.

To carry on business as producers, distributors,
importers, exporters, exhibitors, and financiers of
cinematograph films, and to manufacture, own,
acquire, provide, secure arrange or deal in films
and photographic sound recording, musical,
lighting appliances, instrument, equipments, and
machines, and to construct, establish, own, hire or
otherwise acquire and to manage, let out for rent,
fee, monetary gain or otherwise, studios,
laboratories, theatres, buildings, halls, open air
theatres, bars, restaurants, and other buildings or
work required for the purposes of production,
distribution of the film, operas, stage plays,
dances, operattas burlesques, vaudeville revues,
ballets,  pantomimes,  spectacular  pieces,
promenade, concert, circus or other performances
and entertainments, and to act as dealers,
importers, exporters, of musical instruments and
records, tapes, cinema and film projectors and
cameras and other products or materials relating
or connected with the aforesaid objects and
business, and to acquire exclusive or limited rights
to any play, story, script, musical songs and lyric,
books, article or any technique by producing,
purchasing or otherwise acquiring and to use,
exercise, develop or exploit or turn to account
such rights for the business of the company, and to
act as agents for training, retaining, arranging and
supplying artists, art directors, script or story
writers, technicians, extra
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and other personnel required by the Company or
others for film, cinema or show business.

To export, import, buy, sell, barter, exchange,
pledge, make advance upon invest in and
otherwise deal in gold, silver, stocks, shares,
securities, seeds, and articles, produce and
merchandise of all kinds or description either
ready or for forward delivery as permissible by
the object of the Company.

To carry on all or any of the business of
manufacturers, importers, exporters, buyers,
sellers, agents, distributors and refiners of and
dealers in all kinds and forms of organic and
inorganic chemicals, petrol, petroleum goods,
kerosene, diesel, drugs, acids, alkalies, pasting
agents, solvents, including industrial solvents,
essences, pharmaceutical, medicinal and chemical
and other preparations, natural and synthetic
waxes, dyes, vitrol, bleaching and dyeing
materials, cosmetics, paints, pigments, lacquers,
oils, varnishes, resins and all products and by-
products thereof and to carry on all or any of the
business of synthetics, compounders, analysts,
chemists, analytical chemists, dry-salters,
distillers and refinery operators.

To carry on all or any of the business of
manufacturers, importers, buyers, sellers, agents
and distribution of and dealers in plastic,
polythene, alkathene, foams, elastomers, and other
mouldable materials of all kinds and description
and all products and by-products made therefrom
or made in combination thereof or in combination
of any metallic or non-metallic substance and in
all other blown, moulded, formed, extruded and
dipped goods and articles and in all kinds of
cellulose and other cellulose derivatives, products
and byproducts and articles.

To carry on all or any of the business of
engineers, including mechanical, chemical and
textile engineers, manufacturers, buyers, sellers,
importers, exporters, assemblers, designers,
distributors, repairers and converters of and
dealers in all kind of machinery, plant, equipment,
implements,  appliances, apparatus, tools,
component parts, accessories, fittings, and stores
including without limitation, chemicals and
chemical compounds capable of being used in
jute, textile, rubber, chemical, pharmaceutical and
engineering industries.

To buy, sell, manufacture, repair, alter, improve,
exchange, let out on hire, import, export, and deal
in all factories, works, plants, machinery, tools,
utensil, appliances, apparatus, products, materials,
substances, articles and things capable of being
used in any business which this Company is
competent to carry on or required by any customer
or person
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having dealings with the Company or commonly
dealt in by persons engaged in any such business.

(99) To purchase, manufacture, produce, refine, prepare,
import, export, sell and to generally deal in sugar
beet, sugarcane, molasses, syrups, jaggery and all
products or by-products thereof and food products
generally and in connection therewith to acquire,
construct and operate sugar or other refineries,
buildings, mills, factories and other works.

(100) To carry on business as financiers, mortgagers,
brokers, factors, financial agents and advisers.

(101) To carry on the business of dealers and traders in,
and importers, exporters, buyers, and sellers of
fresh fish, prawns, crabs, lobsters, frog leg and all
other edible products of the sea and inland waters,
canned fish, frozen fish, fish meal and marine
products preserved in any form.

(102) To carry on the business of fishing and fish
catching in sea as well as inland waters and for
this purpose to purchase or otherwise acquire, to
build, to charter, to hire and to sell the sea-going
vessels, ships, trawlers, boats and ferries.

(103) To carry on the business of manufacturing,
packing, bottling, extracting, buying, selling,
importing, exporting or otherwise dealing in fish
oil, fish meal, fish guano, fish paste and all other
fish products and edible products of the sea and
inland water and of canning, curing, drying,
salting, smoking and otherwise preserving and
packing fish, fish products and edible products of
the sea and inland water.

(104) To carry on business of refrigerating, freezing,
dehydrating, preserving, drying, processing and
storing fish and all edible products of the sea and
inland water.

(105) To carry on business as manufacturers, importers
and exporters of, and dealers in leather chamois,
leather cloth, hides, skins, shagreen, artificial
leather, rubber, oil cloth, linoleum, leather coats,
leggings, linings, purses, boxes, trunks, suitcases,
traveling cases, protmantesu fancy goods, bags,
saddlery, hose, washers, belting and goods made
from all or any of the aforesaid material and
generally to carry on business as tanners, curers,
leather dressers, leather goods manufacturers,
harness markers, whipmakers, gilders, cleaners,
revivers, upholsterers and furniture makers.

(106) To carry on business as buyers, sellers, merchants,
trades, contractors, stockists, sales agents, buying
agents, commission agents, wholesellers, dealers,
and distributors and as representatives, agents or
indentors for foreign and/or Indian principals,
contractors,  importers,  exporters,  firms,
associations and consortiums for and in respect of



all types of goods, articles, things, wares, chattels,
products, materials, minerals, metals, chemicals,
substances, articles and things and without prejudice
to the generality of the above for all or any type of
plants, machineries, equipment components, spares,
stores, auxiliaries, raw materials, chemicals (organic
or inorganic), fertilizers, pharmaceuticals, minerals,
metals and consumable products and products,
articles and things made of any metal of any kind.

(107) To undertake and carry on all or any of the trades

and business as shipping agents and insurance
brokers, underwriters, tug owners, loading brokers,
contractors for carriers by land, air and water,
transport, haulage and general contractors, barge
owners, lightermen, railway and forwarding agents,
ice merchants, refrigerator stores keepers, store
merchants, stevedores, warehousemen, salvors,
manufacturers of and dealers in rope, tarpaulins,
water proofs, machinery and engines.

AND IT ISHEREBY DECLARED THAT:

(i)

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

(i) the word “Company” (save when used with

reference to this Company) in the Memorandum
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(iii)

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 hereto shall have the widest
possible construction and shall extend to any part
of the world;

(iv) subject to the provisions of the Companies Act,

v
\V/*

1956, the objects set forth in any clause of sub-
paragraph C above shall be independent and shall
be in no way limited or restricted by reference to or
inference from the terms of the clauses of sub-
paragraph A. None of the clauses in sub-paragraph
C or the objects therein specified or the powers
thereby conferred, shall be deemed subsidiary or
auxiliary merely to objects mentioned in any of the
clauses of sub paragraph A.

The liability of the members is limited.

The Authorized Share Capital of the Company is
Rs. 1,200,000,000 /- (Rupees One Hundred and
Twenty Crore only) divided into 600,000,000
(Sixty Crore only) Equity Shares of Rs.2/-
(Rupees Two only) each. The Company has
power from time to time, to increase or reduce its
capital and to divide the shares in the capital for
the time being into other classes and to attach
thereto respectively such preferential, deferred,
qualified or other special rights, privileges,
conditions or restrictions 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 or
conditions or restrictions in such manner as may
for the time being permitted by the Articles of the
company or the legislative provisions for the time
being in force in that behalf.



We, the several persons, whose names, addresses, and description are hereunder subscribed, are desirous of
being formed into a Company in pursuance of the Memorandum of Association and we respectively agree to

take the number of shares in the Capital of the Company set opposite to our respective names:

Name, address, description No. of shares  [Signature Signature, name, address,
and occupation taken by each of description and Occupation
Subscriber Subscribers of Witness
Birla International Pvt. Ltd. 100 Sd/-
Industry House, 159, Churchgate (One
Reclamation, Bombay-400 020 Hundred)
Equity
Body Corporate
Ghanshyam Das Singi S/o. Late 10 Sd/-
Gopaldas Singi 195, Churchgate (Ten)
Reclamation, Bombay-400 020 Equity
Company Executive
Vinod Kumar Agrawal 210 Sd/-
S/o. Late Ram Ratan Agrawal (Two
Moti Mahal, hundred Ten) Sd . 4
195, Churchgate Reclamation Equity = 2 8 g s g E
Bombay-400 020 NhgSZENE
. % Do 2 % K= o O
Company Executive Sd/- STa2582cT8
c < m S | <
210 2803552378
Ramesh Prakash Malaviya S/o. Shri (Two S X X o £z £ 3
Satish Prakash Malaviya, 402, Beach hundred Ten) ‘2" E E £E>2 g _CZ\S
Queen,J.P. Road, Versova,Bombay- Equity - 2 8 cgd ©
400 061 35 @
Engineer
Dinesh Kumar Agrawal 210 Sd/-
S/o Late Shri Lakshmi Shankar Agrawal (Two
164, Jupiter Apartment, hundred Ten)
Cuffe Parade, Bombay-400 005 Equity
Company Executive
Arun Kumar Singhi 210 Sa/-
Lakshman House, (Two
T.H. Kataria Marg, hundred Ten)
Matunga Road, Equity
Bombay-400 016
Company Executive
Suresh Sunderlal Dalal S/o. Late Shri 210 Sd/-
Sunderlal Dalal, Dalal House,73, (Two
Prabhat Colony, Santacruz (East), hundred Ten)
Bombay-400 055 Equity
Company Executive
TOTAL 1160
(One Thousand One

hundred Sixty only)




ARTICLES OF ASSOCIATION

OF

BIRLA PRECISION TECHNOLOGIES LIMITED

PRELIMINARY

1 The regulations contained in Table A, in the First
Schedule to the Companies Act, 1956, shall not apply to
this Company, but the regulations for the management of
the Company and for the observance by the Members
thereof and their representatives, shall, subject to any
exercise of the statutory powers of the Company with
reference to the repeal or alteration, of, or addition to, its
regulations by Special Resolution, as prescribed by the
said Companies Act, 1956, be such as are contained in
these Articles.

INTERPRETATION

2. In the interpretation of these Articles the following
expressions shall have the following meaning, unless
repugnant to the subject or context:

(@ “The Act” or “The said Act” means ‘The Companies
Act, 1956’ or any statutory modification or re-enactment
thereof for the time being and from time to time in force.

(b) ‘These Articles’ or ‘these Presents’ mean these Articles
of Association.

(c)  “Auditors’ means and includes those persons appointed
as such for the time being the Company.

(d) ‘the Board’ or ‘the Board of Directors’ means a meeting
of the Directors duly called and constituted, or as the case
may be, the Directors assembled at a Board, or the
requisite number of Directors entitled to pass a Resolution
by circulation in accordance with these Articles or the
Directors of the Company collectively.

(e) ‘Capital’ means the share capital for the time being raised
or authorized to be raised for the purpose of the
Company.

(f)  ‘The Company’ or ‘this Company’ means BIRLA
PRECISION TECHNOLOGIES LIMITED.*

(g) ‘Debenture’ includes debenture-stock and ‘Debenture
holder’ means the registered holder from time to time of
the Debentures of the Company.

()  “Directors’ means the Directors for the time being of the
Company or, as the case may be, the Directors assembled
at a Board.

(i) ‘*Dividend’ includes bonus.

(i)  Words importing the masculine gender also include the
feminine gender.

(k) ‘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.

(I) “Meeting” or ‘General Meeting’” means a
meeting of Members duly called and
constituted in accordance with these Articles
and any adjourned holding thereof.

(m)*Annual General Meeting” means a General
Meeting of the Members held in accordance
with the provisions of Section 166 of the Act
and any adjourned holding thereof.

(n) ‘Extra-ordinary General Meeting’ means a
General Meeting of the Members (Other than
an Annual General Meeting) duly called and
constituted and any adjourned holding
thereof.

(o) ‘Month’ means a calendar month.

(p) ‘Office’ means the Registered Office for the
time being of the Company.

(g) “Paid-up’ includes credited as paid up.

(r) “Persons’ includes firms, corporations as well
as individuals.

(s) ‘Register of Members’ means the Register of
Members to be kept pursuant to the Act.

(t)‘The Registrar’ means the Registrar of
Company of the State in which the Office of the
Company is for the time being situate.

(u) “Secretary’ means any individual possessing
the prescribed qualifications appointed to
perform the duties, which may be performed by
a Secretary under the Act and any other
ministerial or administrative duties.

(v) ‘Seal’ means the Common Seal for the time
being of the Company.

(w)‘Share’; means share in the share capital of
the Company and includes stock except where
a distinction between stock and share is
expressed or implied.

(x) Words importing the singular number include,
where the context admits or requires, the plural
number and vice versa.

(y)‘Ordinary Resolution’ and ‘Special
Resolution” shall have the meanings assigned
thereto by Section 189 of the Act.

(z) ‘Birla’ shall mean Birla International Private
Ltd., a company incorporated under the
- .
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1956 having its Registered Office at Industry
House, 159, Churchgate Reclamation, Bombay -
400 020, India.

z1) “Year’ means the calendar year and ‘Financial Year’
shall have the meaning assigned thereto by Section
2(17) of the Act.

z2) “Written’ and ‘In writing’ shall include printing,
lithography and any other mode or modes of
representing or reproducing ‘words in a visible
form’.

Save as aforesaid, any words or expressions defined in
the Act shall, unless repugnant to the subject or context
bear the same meaning in these Articles.

3. Copies of the Memorandum and Articles of
Association and other documents mentioned in Section
39 of the Act shall be furnished by the Company to any
member at his request within seven days of the
requirement subject to the payment of Rupee One for each

copy.

4. The Company shall not commence business or
exercise any borrowing powers until the requirements of
Section 149 of the Act shall have been complied with.

*DEMATERIALIZATION OF SECURITIES
Definitions

4. (a) (1) For the purpose of this Article:

“SEBI” means the Securities and Exchange Board of
India.

“Depository” means a Company formed and registered
under the Depositories Act, 1996 and which has been
granted a certificate of registration by SEBI under the
Securities and Exchange Board of India Act, 1992.

“Beneficial Owner” means a person or persons whose
name(s) is/are recorded in the Register maintained by a
Depository under the Depositories Act, 1996.

“Security” means such security as may be specified by
SEBI from time to time.

“Member” in respect of dematerialized shares means the
beneficial owner thereof, i.e. the person or persons whose
name(s) is/are recorded as the beneficial owner in the
Register maintained by a Depository under the
Depositories Act, 1996 and in respect of other shares the
person or persons whose name(s) is/are duly registered
as a holder of a share in the Company from time to time
and includes the Subscribers to the Memorandum of
Association.

Dematerialization of Securities

(2) Notwithstanding anything contained in these
Articles, the Company shall be entitled to dematerialize
its securities and to offer securities in a dematerialized
form pursuant to the provisions of the Depositories Act,
100A otherwice
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Issue of Securities and option for Investors

(3) Notwithstanding anything contained in these
Articles, every issue of security by the Company shall be
in the dematerialized form and the Company shall intimate
the details of allotment to the depository immediately on
allotment of such securities.

Investors in a new issue and the beneficial owners shall
have the option to rematerialize the shares subsequent to
the allotment or dematerializations, as the case may be,
in which even the Company shall issue to the investor/
beneficiary the required certificates of securities subject
to the provisions of applicable laws, Rules, regulations or
guidelines. The shares so rematerialized shall bear new
distinctive numbers so as to identify them from the shares
not dematerialized.

Securities in depository mode to be in fungible form

(4)  All securities held in the depository mode with a
Depository shall be dematerialized and be in fungible
form. To such securities held by a depository on behalf of
beneficial owner, nothing contained in Section 153, 153A,
153B, 187B, 187C and 372A of the Act shall apply.

Rights of Depositories and Beneficial Owners

(5) (@) Notwithstanding anything to the contrary contained
in the Act or these Articles, a Depository shall be deemed
to be the registered owner for the purposes of effecting
transfer of ownership of security on behalf of the beneficial
owner.

(b) Save as otherwise provided in (a) above, the
Depository as the registered owner of the securities shall
not have other membership rights in respect of the
securities held by it.

(c) Every person holding securities of the Company and
whose name is entered as the beneficial owner in the
register maintained by a depository shall be deemed to be
a member of the Company. The beneficial owner of
securities shall alone be entitled to all the rights and
benefits and be subject to all the liabilities in respect of
the securities held in the depository mode of which he is
the beneficial owner.

Service of documents

(6) Notwithstanding anything contained in the Act or these
Avrticles, where securities are held in a depository mode,
the records of the beneficial owner may be served by a
depository on the Company by means of elecronic mode
or by delivery of floppies or discs.

Transfer of Securities

(7) Nothing contained in Section 108 of the Act or these
Articles shall apply to a transfer of securities effected by
a transferor and transferee both of whom are entered in
the Register maintained under the Depositories Act by a
Depository as beneficial owners.



Distinctive numbers of securities held in
the depository mode

(8) Nothing contained in the Act or these Articles
regarding the necessity of having distinctive numbers for
securities issued by the Company shall apply to securities
held in the depository mode.

Register and Index of Beneficial Owners

(9) The Register and Index of beneficial owners
maintained by a depository under the Depositories Act,
1996 shall be deemed to be the Register and Index of
Members and holders of securities for the purpose of these
Articles and the Act.”

CAPITAL

*5. The Authorized Share Capital of the Company is as
per Clause V of the Memorandum of Association with
the rights, privileges and conditions attached thereto as
per the relevant provisions contained in that behalf in these
Avrticles and the legislative provisions for the time being
in force in this behalf and with power to increase or reduce
the Capital and to divide the share in the Capital of the
Company for the time being into equity Share Capital
and Preference Share Capital and to attach thereto
respectively any preferential, qualified or special rights,
privileges or conditions as may be determined in
accordance with these Articles and the legislative
provisions for the time being in force in this behalf to
vary, modify or abrogate any such rights, privileges or
conditions in such manner as may for the time being be
permitted by Act or provided by these Articles.

6. The Board shall observe the restrictions as to the
allotment contained in Sections 69 and 70 of the act, as
the case may be, and shall cause to be filed the returns as
to allotment according to Section 75 of the Act.

7. Subject to the provisions of the Act and of these
articles, the shares in the capital of the Company for the
time being (including any shares forming part of any
increased capital of the Company) shall be under the
control of the Directors who may allot or otherwise
dispose of the same or any of them to such persons in
such proportion and on such terms and conditions and
either at a premium or at par or (subject to compliance
with the provisions of Section of the Act) at a discount
and at such time as they may from time to time think fit
and proper, and with full power to give any person the
option to be allotted shares of the company either at part
or a premium or subject as aforesaid, at a discount, such
option being exercisable at such times and for such
consideration as the Directors think fit PROVIDED that
the shares shall, in the first instance, be offered to the
share-holders in proportion to the Paid-up capital at the
date held by the share holder unless the Company in
General Meeting by special Resolution resolves to the
contrary and PROVIDED FURTHER that the disposition,
option, or right to allotment of Shares shall not be given
to any person or persons without the sanction of the
Company in General Meeting by Special Resolution.

17

8. In addition to, and without derogating from the
power for that purpose conferred on the Directors under
Article 7, the Company in general meeting may, by special
resolution, determine to issue further shares out of the
authorized but un-issued capital of the company and may
determine that any shares (whether forming part of the
original capital or of any increased capital of the
Company) shall be offered to such persons (whether
members or holders of debentures of the Company or not)
in such proportions and on such terms and conditions and
either at a premium or at par, or, (subject to compliance
with the provisions of Section 79 of the Act), at a discount,
as such general meeting shall determine and with full
power to give any person (whether a member or holder of
debentures of the Company or not) the option to be allotted
shares of any class of the company either at a premium or
at par or (subject to compliance with the provisions of
Section 79 of the Act), at a discount, such option being
exercisable at such times and for such consideration as
may be directed by such general meeting or the Company
in general meeting may make any other provisions
whatsoever for the issue, allotment or disposal of any
shares, subject to any direction given by the general
meeting as aforesaid the provisions of Article 70 hereof
shall apply to any issue of new shares.

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

10. The shares in the capital of the company shall be
numbered progressively according to their several
denominations and except in the manner hereinafter
mentioned, no share shall be sub-divided. Every forfeited
or surrendered share shall continue to bear the number by
which the same was originally distinguished.

11.  An application signed by or on behalf of an
applicant for shares in the Company, followed by an
allotment of any shares therein, shall be an acceptance of
shares within the meaning of these Articles and every
person who thus so otherwise accepts any shares and
whose name is entered on the Register of Members shall
for the purpose of these Articles be a member.

12.  The money (if any) which the Directors shall, on
the allotment of any shares being made by them, require
on direct to be naid bv wav of denosit call or otherwise



in respect of any shares allotted by them shall, immediately
on the insertion of the name of the allottee in the Register
of Member as 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.

13.  If by the conditions of allotment of any share the
whole or part of the amount or issue price thereof shall be
payable by installments every such installment shall, when
due, paid to the company by the person who for the time
being and from time to time shall be the registered holder
of the share or his legal representative.

14.  Except when required by law and in particular by
Section 187 C of the Act, or ordered by a Court of
Competent jurisdiction, the company shall not be bound
to recognize any person as holding any share upon any
trust and the Company shall not be bound by, or be
compelled in any way to recognize (even when having
notice thereof) any equitable, contingent, future or partial
interest in any share or interest in any fraction part of a
share, or (except only as by these Articles or as ordered
by a court of Competent jurisdiction or by law otherwise
provided) any other rights in respect of any share except
an absolute right to the entirely thereof in the registered
holder.

UNDERTAKING AND BROKERAGE

15. The Company may, subject to the provision of
Section 76 and other applicable provision (if any) of the
Act, at any time pay a commission to any person in
consideration of his subscribing or agreeing to subscribe
or his procuring or agreeing to procure subscriptions,
whether absolutely or conditionally, for any shares in or
debentures of the Company but so that the commission
does not exceed in the case of shares 5% of the price at
which the shares are issued and in the case of debentures,
2% of the price at which the debentures are issued. Such
Commission may be satisfied by the payment of cash or
the allotment of fully or partly paid shares or debentures
or partly in the one way and partly in the other. The
Company may also on any issue of shares or debentures
pay such brokerage as may be lawful.

CERTIFICATES

16.  The certificates of title to the shares shall be issued
under the Seal of the company which shall be affixed in
the presence of and signed by (i) two Directors (Provided
that if the composition of the Board permits, one of the
aforesaid two Directors shall be a person other than the
Managing or Whole-time Director) and (ii) the Secretary
or some other person appointed by the Board for the
purpose. Particulars of every share certificate issued shall
be entered in the Register of Members against the name
of the person to whom it has been issued indicating the
date of issue. A Director may sign the share certificate
by affixing his signature thereon by means of any machine,
equipment or other mechanical means such as engraving
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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. Provided always that
notwithstanding anything contained in this Article, the
certificates of title to shares may be executed and issued
in accordance with such other provisions of the Act, or
the rules made there under, as may be in force for the
time being and from time to time.

17.  Every member or allottee of share(s) shall be
entitled without payment to receive at least one certificate
under the Seal of the Company for all the shares of each
class or denomination registered in his name in such form
as the Directors shall prescribe or approve, specifying the
number of share or shares allotted to him and the amount
paid thereon. 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 of
its fractional coupons of requisite value, save in case of
issues against letters of acceptance or renunciation, or in
case of issue of bonus shares. Provided that if the letter of
allotment is lost or destroyed, the Board may impose such
reasonable terms, if any, as it thinks fit, as to evidence
and indemnity and the payment of out-of-pocket expenses
incurred by the Company in investigating such evidence,
if the Directors so approve, and upon payment of such
fee, if any, not exceeding Rupees two per certificate or
free of charge as the Directors may from time to time
determine in respect of each class of shares. No member
shall be entitled to more than one certificate for shares of
each class.

18. The Company shall within three months after the
allotment of any of its shares or debentures and within
one month after the application for the registration of the
transfer of any such shares or debentures, complete and
have ready for delivery the certificates of all shares and
debentures allotted or transferred, unless the conditions
of issue of the shares or debentures otherwise provide and
the Company shall otherwise comply with the
requirements of Section 113 and other applicable
provisions (if any) of the Act.

19. (a) No certificate(s) of any share or shares or
debenture or debentures 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 rendered useless from any cause
whatsoever, or where the cages on the reverse for
recording transfers have been fully utilized, unless the
certificates in lieu of which they are issued are surrendered
to the Company. No duplicate certificate shall be issued
in lieu of those that are lost or destroyed without the prior
consent of the Board and on such reasonable terms, if
any, as to evidence of such loss or destruction and
indemnity and the payment of out-of-pocket expenses
incurred by the Company in investigating evidence as the
Board thinks fit.



(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
o ”, The world ‘Duplicate’ shall be
stamped or punched in bold letters across the face of the
share certificate.

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

(d) The Managing Directors 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 the
safe custody of all books and documents relating to the
issue of share certificates except the blank forms of
share certificates referred to in sub-article (c).

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

CALLS

20. The Board may from time to time, by a Resolution
passed at the meeting of the Board and not by Resolution
by circulation, but subject to the terms on which any shares
may have been issued and subject to the conditions of
allotment, make such calls as they think fit upon the
members in respect of all monies unpaid on the shares
held by them respectively (whether on account of the
capital value of the shares or by way of premium) and
each member shall pay the amount of every call so made
on him to the persons and at the times appointed by the
Board. A call may be made payable by installments.

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

22. At least thirty days’ notice of every call, otherwise
than on allotment, shall be given specifying the time of
payment, and if payable to any person other than the
company, the name of the person to whom the call shall
be paid. A call may be revoked or postponed at the
discretion of the Board.

23. A call shall be deemed to have been made at the
time when the Resolution of the Board of Directors
authorizing such call was passed and may be made payable
by those members whose names appear on the Register
of Members on such date, or at the discretion of the Board
on such subsequent date as shall be fixed by the Board.
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24. The Board may from time to time, at their discretion
extend the time for payment of any call, and may extend
such time as to payment of call for any of the members
who, from residence at a distance or other cause, the Board
may deem entitled to such extension but no member shall
be entitled to such extension save as a matter of grace and
favour.

25. If by the terms of issue of any share, any amounts
are made payable on allotment or at any fixed time or by
installments at fixed times (whether on account of the
nominal amount of the share or by way of premium) every
such amount or installment shall be payable as if it were a
call duly made by the Board and of which due notice has
been given and all the provisions herein contained in
respect of calls shall relate and apply to such amount or
installment accordingly.

26. If the sum payable in respect of any call or
installment be not paid on or before the day appointed for
payment thereof, or any such extension thereof as
aforesaid, the holder for the time being or allottee of the
share(s) in respect of which a call shall have been made
or the installment shall be due shall pay interest on the
same at such rate as shall be fixed from time to time as
the Board shall fix from the date appointed for the payment
thereof to the time of actual payment but the Board may
waive payment or recovery of such interest wholly or in
part from any member.

27. Neither a judgment nor a decree in favour of the
Company for calls or other moneys due in satisfaction
there under nor the receipt by the Company or of a portion
of any moneys which shall from time to time be due from
any member in respect of any shares either by way of
principal or interest nor any indulgence granted by the
Company in respect of the payment of any money shall
preclude the Company from thereafter proceeding to
enforce a forfeiture of such shares as hereinafter provided.

28. Subject to the provisions of the Act and these
Articles at the trial or hearing of any action or suit brought
by the company against any member or his legal
representative for the recovery of any money claimed to
be due to the company in respect of any shares, it shall be
sufficient to prove that the name of the member in respect
of whose shares money is sought to be recovered is entered
on the Register of Members as the holder of 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 posted
to the member or his representative in pursuance of these
Articles; and 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 the meeting at which any call
was made was duly convened or constituted nor any other
matter whatsoever but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

29. The Board may, if it thinks fit, agree to and received
from any member willing to advance the same, all or any



part of the moneys due upon the shares held by him beyond
the sums actually called for, and upon the moneys so paid
in advance or so much thereof as from time to time at any
time thereafter as exceeds the amount of calls then made
upon and due in respect of the shares on account of which
such advance has been made, the Board pay or allow
interest at such rate as the member paying such sum in
advance and the Board agree upon and the Board may
agree to repay at any time any amount so advanced or
may at any time repay the amount so advance either by
agreement with the member or otherwise upon giving to
such member three months’ notice in writing. No member
paying any sum in advance shall be entitled to participate
in profits or dividend or to voting rights in respect of the
moneys so paid by him until the same would, but for such
payment, become presently payable.

FORFEITURE, SURRENDER, LIEN

30. If any member fails to pay the whole or any part of
any call or installment or any money due in respect of
any shares either by way of principal or interest on or
before the day of appointed for the payment of the same,
or any such extension thereof as aforesaid the Board may,
at any time thereafter, during such time as the call or
installment or any part thereof or other moneys as
aforesaid remain unpaid or a judgment or decree in respect
thereof remains unsatisfied in whole or in part, serve a
notice on such a member or on the person (if any) entitled
to the shares by transmission requiring him to pay such
call or installment or such part thereof or other moneys as
remain unpaid together with any interest that may have
accrued and all expenses (Legal or otherwise) that may
have been incurred by the Company by reason of such
non-payment.

31.  The notice shall name a day (not being less than 14
days from the date of the notice) on or before which and
the place or places at which such call, installment or such
part thereof and such other moneys as aforesaid and such
interest therein at such rate as the Board shall determine
from the day on which such, call, installment or other
moneys ought to have been paid and expenses as aforesaid
are to be paid, and if payable to any person other than the
Company, the person to whom such payment is to be
made. The notice shall also state that in the event of non-
payment at or before the time and (if payable to any person
other than the Company) at the place appointed, the shares
in respect of which the call was made or installment is
payable will be liable to be forfeited.

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

20

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

34.  Any share so forfeited shall be deemed to be the
property of the Company and may be sold, re-allotted or
otherwise disposed of either to the original holder thereof,
or to any other person upon such terms and in such manner
as the Board shall think fit.

35. The Board may, at any time before any shares so
forfeited shall have been sold, re-allotted or otherwise
disposed of, annul the forfeiture thereof upon such
conditions as it thinks fit.

36.  Any person whose shares have been forfeited shall
notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company on demand all calls,
installments, interest, expenses and other moneys owing
upon or in respect of such shares at the time of the
forfeiture together with interest thereon from time of the
forfeiture until payment at such rate as the board may
determine and the board may enforce the payment of the
whole or a portion thereof as if it were a new call made at
the date of the forfeiture but shall not be under any
obligation to do so.

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

38.  The board may, subject to the provisions of the Act,
accept a surrender of any share from or by any member
desirous of surrendering them on such terms as it thinks
fit.

39.  The Company shall have no lien on its fully paid
shares. In the case of partly paid up shares, the Company
shall have a first and paramount lien on such shares
registered in the name of each member, whether solely or
jointly with other and upon the proceeds of sale thereof
for all moneys called or payable at a fixed time in respect
of such shares and whether held solely or jointly with any
other person and whether the period for the payment,
fulfillment or discharge thereof shall have actually arrived
or not, and no equitable interest in any share shall be
created except upon the footing and condition that Article
14 is to have full effect. Any such lien shall extend to all
dividends and bonuses from time to time declared in espect
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. Provided that the
board may at any time declared any share to be wholly or
in part exempt from the provisions of this Article.



40. For the purpose of enforcing such lien, the Board
may sell the shares subject thereto in such manner as they
shall think fit, but no sale shall be made unless a sum in
respect of which the lien exists is presently payable and
until the expiration of seven days after a notice in writing
of the intention to sell shall have been served on such
member, his executors or administrators or other legal
representatives as the case may be, and default shall have
been by him or them in the payment of the sum payable
as aforesaid for seven days after service of such notice.
To give effect to any such sale, the Board may authorize
some person to transfer the shares sold to the purchaser
thereof and the purchaser shall be registered as the holder
of the shares comprised in any such transfer. Upon any
such sale as aforesaid, the certificates in respect of the
shares sold shall stand cancelled and become null and void
and of no effect and the Board shall be entitled to issue a
new certificate or certificates in lieu thereof to the
purchaser or purchasers concerned.

41. The net proceeds of any such sale, after payment of
the costs of such sale, shall be received by the Company
and applied in or towards the satisfaction of such part of
the 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 such member
or the person (if any) entitled by transmission to the shares
at the date of the sale.

42. A certificate in writing under the hands of two
Directors that the call in respect of a share was made, and
notice thereof given and that default in payment of the
call was made, and that the forfeiture of the shares was
made by a resolution of the Board to that effect shall be
conclusive evidence of the facts stated herein as against
all persons claiming to be entitled to such share.

43. Upon any sale after forfeiture or for enforcing a lien
in the 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 of Members in respect
of the shares sold and the Company may receive the
consideration, if any, given for the share on any sale, re-
allotment or other disposition thereof and the person to
whom such share is sold, re-allotted or disposed of may
be registered as the holder of the share and he shall not be
bound to see to the application of the consideration if any,
nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or other disposal of the share
and after his name has been entered in the Register of
Members in respect of of such share, the validity of the
sale shall not be impeached by any person.

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

TRANSFER AND TRANSMISSION OF SHARES

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

46. The Company shall keep a book to be called the
“Register of Renewed and Duplicate Certificates” and
therein shall be fairly and distinctly entered the particulars
of the issue of renewed and duplicate certificates 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 rendered useless.

47. The instrument of transfer of any share shall be in
writing and in such form as may be prescribed. All the
provisions of Section 108 of the Act shall be duly complied
with in respect of all transfer of shares and the registration
thereof.

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

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

(3)For the purpose of sub-clause (2) above notice to
the transferee shall be deemed to have been given if it is
dispatched by pre-paid registered post to the transferee at
the address given in the instrument of transfer and shall
be deemed to have been duly delivered at the time at
which it would have been delivered in the ordinary course
of post.

49. Every such instrument of transfer shall be signed by
or on behalf of the transferor and by or on behalf of the
transferee and the transferor shall be deemed to remain
the holder of such share until the name of the transferee is
entered in the Register of Members in respect thereof.

50. The Company shall not register a transfer of shares
in the Company unless a proper instrument of transfer
duly stamped and executed by or on behalf of the
transferor and by or on behalf of the transferee and
specifying the name address and occupation, if any, of
the transferee, has been delivered to the Company within
the prescribed period along with the certificate relating to
the shares, or if no such share certificate is in existence,
along with the letter of allotment of the shares.
PROVIDED that, where on an application in writing made
to the Company by the transferee and bearing the stamp
required for an instrument of transfer, it is proved to the
satisfaction of the Board that the instrument of transfer



signed by or on behalf of the transferor and by or on behalf
of the transferee has been lost the Company may, if the
Board thinks fit, register the transfer on such terms as to
indemnity as the Board may think fit provided further
that nothing in this Article shall prejudice any power of
the Company to register as shareholder any person to
whom the right to any shares in the Company has been
transmitted by operation of law.

51.  No share shall in any circumstances be subscribed
for or transferred to any infant or minor or person of
unsound mind.

52. (A) Subject to the provisions of Section 111 of the
Act, the Board may, at its absolute and uncontrolled
discretion, decline to register or acknowledge any transfer
of shares and shall not be bound to give any reason for
such refusal and in particular m ay so decline in respect
of shares upon which the Company has a lien of whilst
any moneys in respect of the shares desired to be
transferred or any of them remain unpaid and such refusal
shall not be affected by the fact that the proposed transferee
is already a member. Provided that registration of a 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 as stated hereinabove. The registration of the
transfer shall be conclusive evidence of the approval by
the Board of the transferee.

(B) Without prejudice to the generality of the foregoing
sub-Article (A), the Board shall be entitled to refuse an
application for transfer “or split up of shares comprised
in a share certificate to several parties, involving splitting
up in a denomination”, of less than 50 equity shares of
the Company subject however to the following exceptions:

(i) Transfer of Equity Shares made in pursuance of any
statutory provision or an order of a competent Court
of Law;

(ii) The transfer of the entire Equity Shares by an
existing Equity Shareholder holding less than 50
Equity Shares by a single transfer to a single or
joint names;

(iii) Transfer of the entire holding of Equity Shares of a
member, which is less than 50, to one or more
transferees provided that the total holding of the
transferee or each of the transferees as the case may
be will not be less than 50 shares after the said
transfer;

(iv) The transfer of not less than 50 equity shares in the
aggregate in favour of the same transferee in two
or more transfer deeds submitted together within
which on or more relates to the transfer of less than
50 Equity Shares.

53. If the Company refuses to register the transfer of
any share or transmission of any right therein, the
Company shall, within “One Month” from the date on
which the instrument or transfer or intimation of
transmission was lodged with the Company, send notice
of refusal to transferee and transferor or to the person
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giving intimation of the transmission, as the case may be,
and thereupon the provisions of Section 111 of the Act
shall apply.

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

55.  The instrument of transfer after registration shall
be retained by the Company and shall remain in its
custody. All instruments of transfer which the Directors
may decline to register shall, on demand, be returned to
the person depositing the same. The Board may cause to
be destroyed all transfer deeds lying with the Company
for a period of ten years or more.

56. The Board shall have power on giving not less than
seven days’ previous notice by advertisement as required
by Section 154 of the Act, to close the transfer books of
the Company, the Register of Members or the Register of
Debenture holders at such time not exceeding in the whole
45 days in each year and not exceeding 30 days at a time,
as to it may seem fit.

57.  The executors or administrators or a holder of a
Succession Certificate in respect of the estate of a deceased
member, not being one of two or more joint holders shall
be the only person, recognized by the Company as having
any title to the shares registered in the name of such
deceased member and the company shall not be bound to
recognize such executors or administrators unless such
executors or administrators shall have first obtained
Probate or Letters of Administration as the case may be,
from a duly constituted Court in India provided that in
any case where the Board in its absolute discretion thinks
fit, it may dispense with the production of Probate or
Letters of Administration or Succession Certificate upon
such terms as to indemnity or otherwise as the Board in
its absolute discretion may think necessary and under
Article 58 register the name of any person who claims to
be absolute entitled to the shares standing in the name of
a deceased member as a member.

58.  Subject to the provisions contained in Article 57
hereof, any person becoming entitled to a share in
consequence of the death, lunacy or insolvency of any
member, or by any lawful means other than by a transfer
in accordance with these Aurticles, upon producing proper
evidence of the grant of Probate or Letters of
Administration or Succession Certificate or such other
evidence that he sustains the character in respect of which
he purports to act under this Article or of his title to the
shares as the Board think sufficient may, with the consent
of the Board (which it shall not be under any obligation
to give), either be registered as a member in respect of
such shares, or elect, to have some person nominated by
him and approved by the Board registered as a member
in respect of such shares provided that if such person shall
elect to have his nominee registered, he shall ratify his



election by executing in favour of his nominee an
instrument of transfer in accordance with these Articles,
and until he doe so he shall not be free from any liability
in respect of such shares. This Article is herein referred
to as “the Transmission Article.”

59. If any member of the Company dies, and the
Company through any of its principal officers within the
meaning of the Estate Duty Act, 1953, has knowledge of
the death, it shall not be lawful for the Company to register
the transfer of any shares standing in the name of the
deceased member unless the Company is satisfied that
the transferee has acquired such shares for valuable
consideration or there is produced to it a certificate from
the Controller, Deputy Controller or Assistant Controller
of Estate Duty that either the Estate Duty in respect thereof
has been paid or will be paid or none is due as the case
may be. Where the Company has come to know through
any of its principal officers of the death of any member,
the Company shall within three months of the receipt of
such knowledge, furnish to the Assistant Controller or
the Deputy Controller of Estate Duty who is exercising
the functions of the Income-tax Officer under the Income-
tax Act in relation to the Company, such particular Act
may be prescribed by the Estate Duty Rules, 1953.

60. Subject to the provisions of the Act and these
Articles, the Directors shall have the same right to refuse
to register a person entitled by transmission to any shares
or his nominee as if he were the transferee named in an
ordinary transfer presented for registration.

61. A person entitled to a share by transmission shall,
subject to the right of the Directors to retain such dividends
or money as hereinafter provided, be entitled to the same
dividends and other advantages to which he would be
entitled if he were the registered holder of the shares,
except that he shall not before being registered as a
member in respect of the shares, be entitled to exercise
any right conferred by membership in relation to meeting
of the Company.

62. Every transmission of a share shall be verified in
such manner as the Directors may require and the
company may refuse to register any such transmission
until the same be so verified or until or unless an indemnity
be given to the Company with regard to such registration
which the Directors at their discretion shall consider
sufficient, provided nevertheless that there shall not be
any obligation on the company or the Directors to accept
any indemnity.

63. The Board shall not charge any fee for registration
of transfer or transmission in respect of shares or
debentures of the Company.

64. The Company shall incur no liability or
responsibility whatsoever in consequence of their
registering or giving effect to any transfer of shares made
or purporting to be made by any apparent legal owner
thereof (as shown or appearing in the Register of
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Members) to the prejudice of persons having or claiming
any equitable right, title or interest (to or in such shares
notwithstanding that the Company may have notice of
such equitable right, title or interest) or may have received
a notice prohibiting registration of such transfer and may
have entered such notice or referred thereto in any book
of the company, and save as provided by Section 187-C
of the Act, 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 any equitable right, title or interest or be
under 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 to be at liberty to regard and attend to any
such notice and give effect thereto if the Board so think
fit.

CONVERSION OF SHARES INTO STOCK

65. The Company, by ordinary resolution in General
Meeting may:

(a) Convert any paid-up shares into stock; and

(b) Re-convert any stock into paid-up shares of any
denomination.

66. The holders of stocks may transfer the same or any
part thereof in the same manner as and subject to the same
regulations under which the shares from which the stock
arose might before the conversion have been transferred,
or as near thereto as circumstances admit. Provided that
the Board may from time to time, fix the minimum amount
of stock transferable, so however that such minimum shall
not exceed the nominal amount of shares from which the
stock arose.

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

68. Such of the articles of the Company (other than
those relating to share warrants) as are applicable to paid-
up shares shall apply to stock and the words ‘share’ and
‘shareholder’ in these regulations include stock and
stockholder respectively.

INCREASE, REDUCTION AND ALTERATION
OF CAPITAL

69. The Company may from time to time by special
resolution in General Meeting increase its share capital
by the creation and issue of new shares of such amount as
it thinks expedient. Subject to the provisions of the Act,
the new shares 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
Board shall determine. Such shares may be issued with a



preferential or qualified right as to dividends, and in the
distribution of assets of the Company, and with a right of
voting at General Meetings of the Company in conformity
with Sections 87 and 88 of the Act. Whenever the capital
of the Company has been increased under the provisions
of this Article, the Directors shall comply with the
provisions of Section 97 of the Act.

70. (1) Where, at any time after expiry of two years
from the date of formation of the Company or at any time
after the expiry of one year from the date of allotment of
shares in the Company made for the first time, (whichever
is earlier) it is proposed to increase the subscribed capital
of the Company by allotment of further shares, 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, and such
offer shall be made in accordance with the provisions of
Section 81 of the Act. Provided that notwithstanding
anything herein before contained the further shares
aforesaid may be offered to any persons whether or not
those persons include the persons who, at the date of the
offer, are the holders of the equity shares of the Company
in any manner whatsoever :-

(@) Ifaspecial resolution to that effect is passed by the
Company in General Meeting; or

(b) Where no such resolution is passed, if the votes
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 that behalf, that the
proposal is most beneficial to the Company.

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

72. (1) Subject to the provisions of Section 80 of the
Act and Atrticle 8 hereof 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
redemption may be effected in the manner and subject to
the terms and provisions of its issue.

(2) On the issue of redeemable Preference Shares
under the provisions of Clause (1) hereof, the following
provisions shall take effect:

(a) no such shares shall be redeemed except out of
profits of the Company which would otherwise
be available for dividend or out of the proceeds
of a fresh of shares, made for the purpose of
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 dividend, be transferred to a
reserve fund, to be called the ‘Capital
Redemption Reserve Account’ a sum equal to
the nominal amount of the shares to be redeemed
and the provisions of the Act relating to the
reduction of the share capital of the Company
shall, except as provided in Section 80 of the
Act, apply as if the Capital Redemption Reserve
Account were paid up share capital of the
Company.

73. (a) The Company shall not have the power to buy its
own shares unless the consequent reduction of capital is
effected and sanctioned in pursuance of Article 74 and in
pursuance of Sections 100 to 104 or Section 402 or
other applicable provisions (if any) of the Act.

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

74. The Company may, subject to the provisions of
Sections 78, 80, 100 to 105 (both inclusive) of the Act
from time to time by Special Resolution reduce its share
capital and any Capital Redemption Reserve Account or
other Premium Account in any manner for the time being
authorize by law and in particular may pay off any paid-
up share capital upon the footing that it may be called up
again or otherwise and may, if and so far as is necessary,
alter its Memorandum by reducing the amount of its share
capital and of its shares accordingly. This Article is not to
derogate from any power the Company would have if it
were omitted.

75. Subject to the provisions of Section 94 of the Act,
the Company may in the General Meeting alter the
conditions of its Memorandum as follows:

(a) Consolidate and divide all or any of the share
capital into shares of larger amounts than its
existing shares;

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



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

76.  The rights conferred upon the holders of shares of
any class issued with preferred or other right shall not,
unless otherwise expressly provided by the terms of issue
of shares of that class be deemed to be varied by the
creation or issue of further shares ranking pari passu
therewith.

MODIFICATION OF RIGHTS

77. If at any time the share capital is divided into
different classes, the rights and privileges provided by
the terms of issue of the shares of that class) may, subject
to the provisions of Sections 106 and 107 of the Act, be
modified, commuted, affected, abrogated or varied
(whether or not the Company is being wound up) with
the consent in writing of the holders of not less than three-
fourths of the issued shares of that class, or with the
sanction of a special resolution passed a separate meeting
of the holders of shares of that class and all the provisions
hereinafter contained as to General Meeting shall mutatis
mutandis apply to every such Meeting.

JOINT-HOLDERS

78.  Where two or more persons are registered as the
holders of any shares they shall be deemed to hold the
same as joint-tenants with benefits of survivorship subject
to the following and other provisions contained in the
Articles -

(a) the Company shall be entitled to decline to register
more than fours persons as the holders of any shares;
the joint-holders of any share shall be liable
severally as well as jointly for and in respect of all
calls and other payments which out to be made in
respect of such share;

(b) on the death of any such joint-holder the survivor
or survivors shall be the only person or persons
recognized by the Company as having any title to
the share but the Board may require such evidence
of death as it may deem fit and nothing herein
contained shall be taken to release the estate of a
deceased joint-holder from any liability in respect
of the shares held by him jointly with any other

person;

(c) only the person whose name stands first in the
Register of Members may give effectual receipts
for any dividends or other moneys payable in

respect of such share;

(d) only the person whose name stands first in the
Register of Members as one of the joint-holders of

any share shall be entitled to delivery of the
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certificate relating to such share or to receive
documents (which expression shall be deemed to
include all documents referred to in Article 210)
from the Company and any documents served on
or sent to such person shall be deemed service on
all the joint-holders;

(e) any one of two or more joint-holders may vote at
any meeting either personally or by proxy in respect
of such shares as if he were solely entitled thereto
and if more than one of such joint-holders be present
at any meeting personally or by proxy then that one
of such persons so present whose name stands first
or higher (as the case may be) on the Register of
Members in respect of such shares shall alone be
entitled to vote in respect thereof but the other or
others of the joint-holders shall be entitled to be
present at the meeting. Provided always that a joint-
holder present any meeting personally shall be
entitled to vote in preference to a joint-holder
present by proxy although the name of such joint
holder present by proxy stand first or higher in the
Register of Members in respect of such shares.
Several executions or administrators of a deceased
member in whose (deceased member’s) sole name
any share stands shall for the purposes of this sub-
clause be deemed joint-holders.

BORROWING POWERS

79. Subject to the provisions of the Act and these
Articles and without prejudice to the other powers
conferred by these Atrticles, the Board shall have the power
from time to time at its discretion, by a resolution passed
at meeting of the Board and not by Resolution by
circulation, to accept deposits from Members, either in
advance of calls or otherwise, and generally raise or
borrow or secure the payment of any sum or sums of
moneys for the purposes of the Company provided that
the total amount to be borrowed at any together with the
moneys already borrowed by the Company (apart from
temporary loans obtained from the Company’s Bankers
in the ordinary course of business), shall not, without the
consent of the company in General Meeting, exceed the
aggregate of the paid-up capital of the Company and its
free reserves that is to say reserves not set apart for any
specific purpose. Such consent shall be obtained by a
Special Resolution, which shall provide for the total
amount up to which moneys may be borrowed by the
Board. The expression “Temporary loans” in this Article
means loans repayable on demand or within six months
from the date of the loan such as short term loans, cash
credit arrangements, discounting of bills and the issue of
other short-term loans of seasonal character but does not
include loans raised for the purpose of financing
expenditure of a capital nature.

80. Subject to the provisions of the Act and these
Articles, the Board m ay, by a resolution passed at a
meeting of the Board and not by resolution by circulation



secure the payment of such sum or sums in such manner
as it thinks fit and particularly by issue of bonds, perpetual
or redeemable debentures or debenture-stock or any
mortgage or charge or other security on the undertaking
or the whole or any part of the property of the Company
(both present and future) including its uncalled capital
for the time being.

81. Any bonds, debentures, debenture-stock or other
securities issued or to be issued by the company shall be
under the control of the Board who may issue them upon
such terms and conditions and in such manner and for
such consideration as it shall consider to be for the benefit
of the Company.

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

83. Subject to the provisions of the Act and these
Articles any bonds, debentures, debenture-stock or other
securities may be issued at a discount, premium or
otherwise and with any special rights, privileges and
conditions as to redemption, surrender, drawings,
allotment of shares as to attending (but not voting) at
general meeting, as to appointment of Directors or
otherwise. Provided that debentures with the right of
allotment of or conversion into shares shall not be issued
except with the sanction of the company in General
Meeting, according by a Special Resolution.

84. If any uncalled capital of the Company is other
security by the Board, the Board shall, subject to the
provisions of the Act and these Articles, included in or
charged by way of mortgage or make calls on the members
in respect of such uncalled capital in trust for the person
in whose favour such mortgage or security is executed or,
if permitted by the Act, may by instrument under Seal,
authorize the person in whose favour such mortgage or
security is executed or any person in trust for him to
receive monies on call from the members in respect of
such uncalled capital and the provisions hereinbefore
contained in regard to calls shall mutatis mutandis apply
to calls made under such authority and such authority may
be made exercisable either conditionally or
unconditionally and either presently or contingently and
either the exclusion of the Directors powers or otherwise
and shall be assignable if expressed so to be.

85. Subject to the provisions of the Act and these
Articles, if the Directors or any of them or any other person
shall incur or be about to incur any liability whether as
principal or surety for the payment of any sum primarily
due from the Company, the Board may execute or caused
to be executed any mortgage, charge or security over or
affecting the whole or any part of the assets of the company
by way of indemnity to secure the Directors or person so
becoming liable as aforesaid from any loss in respect of
such liability.
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86. 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 specifically
affecting the property of the Company including all
floating charges on the undertaking or any property of
the Company, and shall cause the requirements of Sections
118, 125 and 127 to 144 (both inclusive) of the Act in
that behalf to be duly complied with, within the time
prescribed by the said Sections or such extensions thereof
as may be permitted by the Company Law Board or the
Registrar so far as they are to be complied with by the
Board. The Company shall, if at any time it issues
debentures, keep Register and Index of Debenture-holders
in accordance with Section 152 of the Act.

GENERAL MEETINGS

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

88. (1) Subject to the provisions of Section 166 and
210 of the Act, the Company shall, in addition to any
other meetings, hold a general meeting (hereinafter called
an “Annual General Meeting™) at the intervals and in
accordance with the provisions herein specified. The
Company shall hold its first Annual General Meeting
within eighteen months from the date of incorporation of
the Company and if such general meeting is held within
that period, it shall not be necessary for the Company to
hold any Annual General Meeting in the year of its
incorporation or in the following year, but subject to the
aforesaid provisions, the Annual General Meeting shall
be held at least once in every calendar year and not more
than fifteen months shall elapse between the date of one
Annual General Meeting and next; Provided however that
if the Registrar of Companies shall have for any special
reason extended the time within which any Annual
General Meeting shall be held by a further period not
exceeding three months, the Annual General Meeting may
be held within the additional time fixed by the Registrar.

(2) Every Annual General Meeting shall be called at a
time during business hours and on such day (not being
public holiday) as the Board may from time to time
determine and it shall be held either at the Registered
Office of the Company or at some other place within the
city, town or village in which the Registered Office of the
Company is situate as the Board m ay determine. The
Company may, by a resolution passed at one Annual
General Meeting, fix the time for its subsequent Annual
General Meeting. The notice calling the meeting shall
specify it as the Annual General Meeting.

89. (1) The Board of Directors may call an Extraordinary
General Meeting whenever they think fit.



(2) The Board of Directors shall, on the requisition of
such number of members of the Company as hold, in
regard to any matter at the date of deposit of the
requisition, not less than one-tenth of such of the paid-up
capital of the Company upon which all calls or other
moneys then due shall have been paid as at that date carries
the right of voting in regard to that matter, forthwith
proceed duly to call an Extraordinary General Meeting of
the Company and the provisions of Section 169 of the
Act and the provisions herein below contained shall be
applicable to such meeting.

(3) The requisition shall set out the matters for the
consideration of which the meeting is to be called, shall
be signed by the requisitions, and shall be deposited at
the Registered Office of the Company.

(4) The requisition may consist of several
documents of the like form, each signed by one or more
requisitions.

(5) Where two or more distinct matters are specified
in the requisition, the provisions of clause (1) above shall
apply separately in regard to each matter and the
requisition shall accordingly be valid only in respect of
those matters in regard to which the condition specified
in that clause is fulfilled.

(6) If the Board does not within twenty one days
from the date of the deposit of a valid requisition in regard
to any matter, proceed duly to call a meeting for the
consideration of those matters on a day not later than forty-
five days from the date of the deposit of the requisition,
the meeting may be called by the requisitionists
themselves or by such of the requisitionists as represent
either a majority in the value of the paid share capital
held by all of them or not less than one-tenth of such of
the paid share capital of the Company as referred to in
Clause (2) above whichever is less.

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

(8) Any reasonable expenses incurred by the
requisitionists by reason of the failure of the Board duly
to call a meeting shall be repaid to the requsitionists by
the Company, and any such so repaid shall be retained by
the company out of any sums due or to become due from
the Company by way of fees or other remuneration for
their services to such of the Directors as were in default.

90. (1) A General Meeting of the Company may be called
by giving not less than twenty-one days notice in writing.
PROVIDED that so far as member whose address
registered in the books of the company is outside India is
concerned, in addition to the notice of the General
Meeting, cable or telex intimation of the date of the
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General Meeting shall be sent to such member at his
address outside India for the time being registered with
the Company, at least 21 clear days before the date of the
said General Meeting of the Company.

(2) However a General Meeting may be called after
giving shorter notice than 21 days, if the consent is
accorded thereto:

(i) in the case of an Annual General Meeting by all
the members entitled to vote thereat; and

(ii) in the case of any other meeting by members of the
Company holding not less than 95 per cent of such
part of the paid-up share capital of the Company as
gives a right to vote at that meeting.

91.(1) Every notice of a meeting of the Company shall
specify the place, the date and hour of the meeting and
shall contain a statement of the business to be transacted
thereat. The Notice/Agenda of such General Meeting shall
be in English and shall not contain a miscellaneous
designation such as “other matters”.

(2) In every naotice there shall appear with reasonable
prominence a statement that a member entitled to attend
and vote instead of himself, and that a proxy need not be
a member of the Company.

92.(1) In the case of an Annual General Meeting all
business be transacted at the meeting shall be deemed
special, with the exception of business relating to:-(i)
the consideration of the Accounts, Balance Sheet and
Profit and Loss Account and the Report of Board of
Directors and the Auditors;

(ii) the declaration of dividend;

(iii) the appointment of Directors in the place of those
retiring;

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

(2) In the case of any other meeting all business shall
be deemed special.

(3) Where any item of business to be transacted at the
meeting is deemed to be special as aforesaid, there shall
be annexed to the notice of the meeting a statement setting
out all material facts concerning each such item of business
including in particular, the nature of the concern or interest,
if any, therein of every Director and of the Manager, if
any, of the company. Provided that where any item of
special business as aforesaid to be transacted at a meeting
of the company relates to, or affects, any other Company,
the extent of the shareholding interest in that other
Company of every director and the Manager, if any, of
the Company shall also be set out in the explanatory
statement, if the extent of such shareholding interest is
not less than 20 percent of the paid-up share capital of
that other Company.



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

93. Notice of every meeting shall be given to every
member of the Company in any manner authorized by
sub-sections (1) to (4) of Section 53 of the Act and by
these Articles. It shall be given to the persons entitled to a
share in consequence of the death or insolvency of a
member by sending it through the post in a prepaid letter
addressed to them by name, or by the title of the
representative of the like description at the address, if any,
in India supplied for the purpose by the persons claiming
to be so entitled or until such an address has been so
supplied, by giving the notice in any manner in which it
might have been given if the death or insolvency had not
occurred. Provided that where notice or a meeting is given
by advertising the same in a newspaper circulating in the
neighbourhood of the registered office of the Company
sub-section (3) of Section 53 of the Act, the explanatory
statement need not be annexed to the notice as required
by Section 173 of the said Act, but it shall be mentioned
in the advertisement that the statement has been forwarded
to the members of the Company.

94.  Notice of every meeting of the Company and every
other communication relating to any general meeting of
the Company which any member of the Company is
entitled to have sent to him, shall be given to the Auditor
or Auditors for the time being of the company, in the
manner authorized by Section 53 of the Act, as in the
case of any member or members of the Company.

95. The accidental omission to give notice of any
meeting to or the non-receipt of any notice by any member
or other person to whom it should be given shall not
invalidate the proceedings at the meeting or the resolutions
passed thereat.

96. (1) Where, by any provision contained in the Act or
in these Articles, Special Notice is required of any
resolution notice of the intention to move the resolution
shall be given to the Company not less than fourteen days
before the meeting at which it is to be moved exclusive of
the days on which the notice is served or deemed to be
served and the days of the meeting.

(2) The Company shall immediately after the notice
of the intention to move any such resolution has been
received by it give its members notice of the resolution in
the same manner as it gives notice of the meeting, or if
that is not practicable, shall give them notice thereof either
by advertisement in a newspaper having an appropriate
circulation or in any other mode allowed by the Articles,
not less than seven days before the meeting.

PROCEEDING AT GENERAL MEETINGS

97. Five members entitled to vote and present in person
shall be a quorum for a General Meeting and no business
shall be transacted at any General Meeting unless the
quorum requisite be present at the commencement of the
meeting.
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98. If with in half an hour after the time appointed for
the holding of a General Meeting a quorum be not present,
the meeting, if convened on the requisition of Members
shall be dissolved and in every other case, shall stand
adjourned to the same day in the next week or if that day
is a public holiday until the next succeeding day which is
not a public holiday at the same time and place or to such
other day, time and place as the Board may by notice to
the member appoint. If at such adjourned meeting a
quorum be not present within half an hour, those members
present shall be a quorum and may transact the business
for which the meeting was called.

99. No business shall be transacted at any adjourned
meeting other than the business, which might have been
transacted at the meeting from which the adjournment
took place.

100. The Chairman of the Board of Directors shall be
entitled to take the chair at every General Meeting. If there
is no Chairman or if at any meeting, he shall not be present
within 15 minutes after the time appointed for holding
such meeting or is unwilling to act, the Directors present
may choose one of their number as Chairman, and if no
such Director be present or if all the Directors present
decline to take the Chair, the members present shall choose
one of their number to be the Chairman of the meeting.

101.(1) No business shall be discussed at any General
Meeting except the election of a Chairman whilst the Chair
is vacant.

(2) “If a poll is demanded on election of the Chairman
it shall be taken forthwith in accordance with the
provisions of the Act and these Articles. The Chairman
so elected on show of hand shall exercise all powers of
the Chairman under the Act and these Articles for the
purpose of the poll.

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

102. The Chairman, with the consent of any meeting at
which a quorum is present may adjourn any meting from
time to time and from place to place in the city or town or
village in which the Registered Office of the Company is
situate.

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

104. Atany General Meeting, a resolution put to the vote
of the meeting shall unless a poll is (before or on the
declaration of the results on a show of hands) demanded,
be decided on a show of hand and unless a poll is so
demanded, a declaration by the Chairman that Resolution
has on a show of hands been carried, either unanimously
or by a particular majority, or lost and an entry to that



effect in the books containing the minutes of the
proceedings 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 such Resolution.

104 A. Any act or resolution which under these Articles
or the Act is permitted or required to be done or passed
by the Company in general Meeting shall be sufficiently
done or passed if effected by an ordinary resolution unless
either the Act or the Articles specifically require such act
or resolution to be done or passed by a special majority of
the shareholders or by Special Resolution as defined in
Section 189(2) of the Act.

104 B. Where a resolution is passed at an adjourned
meeting of the Company or the holders of any class of
shares in the company, the resolution shall, for all
purposes, be treated as having been passed on the date on
which it was, in fact, passed and shall not be deemed to
have been passed on any earlier date.

105. 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 at least five members
having the right to vote on the resolution and present in
person or by proxy, or by a duly constituted attorney in
case the member is a Company or a Corporation either
registered in India or abroad or by any member or
members present in person or by proxy and having not
less than one-tenth of the total voting power in respect of
the resolution or by any member or members present in
person or by proxy and holding shares in the Company,
conferring a right to vote on the resolution, being shares
on which an aggregate sum has been paid up which is not
less than one-tenth of the total sum paid-up on all the
shares conferring that right. The demand for a poll may
be withdraw at any time by the person or persons who
made the demand.

106. A poll demanded on any question (other than the
election of the Chairman or on a question of adjournment,
which shall be taken forthwith) shall be taken at such place
in the city, town or village in which the Registered Office
of the Company is situate and at such time, not being
later than forty-eight hours from the time when the demand
was made as the Chairman may direct. Subject to the
provision of the Act, the regulate the manner in which a
poll shall be taken including the power to take the poll by
open voting or by secret ballot and either at once or after
the interval or adjournment or otherwise and the result of
the poll shall be deemed to be the decision of the meeting
on the resolution on which the poll was taken.

107. When a poll is to be taken, the Chairman of the
meeting shall appoint two scrutinizers to scrutinize the
votes given on the poll and to report thereon to him. The
Chairman shall have the power, at any time before the
result of the poll is declared to remove a scrutineer from
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Office and fill vacancies in the Office of scrutineers arising
from such removal or from any other cause. Of the
scrutineers appointed under the Article, one shall always
be a member (not being an officer or employee of the
Company) present at the meeting provided such a member
is available and willing to be appointed.

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

109. In the case of an equality of votes, whether on a
show of hand or on a poll, the Chairman of the meeting at
which the show of hands has taken place, or at which the
poll is demanded, shall be entitled to a second or casting
vote in addition to the vote or votes to which he may be
entitled as a member.

110. Atevery Annual General Meeting of the Company
there shall be laid on the table the Directors Report and
audited Statement of Accounts, Auditors’ Report (if not
already incorporated in the Statement of Accounts), the
proxy Register with proxies and the Register of Directors’
and Managing Directors’ or Manager’s shareholding
maintained under Section 307 of the Act. The Auditor’s
Report shall be read before the Company in General
Meeting and shall be open to inspection by any member
of the Company.

111. (1) A copy each of the following resolutions
(together with a copy of the statement of material facts
annexed under Section 173 to the notice of the meeting in
which such resolutions have been passed) and agreements
shall within thirty days after the passing or making thereof,
be printed or typewritten and duly certified under the
signature of an Officer of the company filed with the
Registrar:

(a) special resolutions;

(al) special resolutions having the effect of altering the
articles;

(b) resolutions which have been agreed to by all the
members of the Company but which, if not so
agreed to would not have been effective for their
purpose unless they had been passed as special

resolutions;

(c) resolutions of the Board or agreements relating to
the appointment, re-appointment or the renewal of
the appointment or variation of the terms of

appointment of a Managing Director;

(d) resolutions or agreement which have been agreed;
to by all the members of any class of shareholders
but which, if not so agreed to, would not have been
effective for their purpose unless they had been
passed by some particular majority or otherwise in
some particular manner; and all resolutions or
agreement which effectively bind all the members
or any class of shareholders though not agreed to

by all those members.



(e) resolutions requiring the Company to be wound up
voluntarily passed in pursuance of Section 484 of
the act;

resolutions passed by the Company according to
consent to the exercise by its Board of Directors of
any of the powers under Clause (a) Clause (d) and
Clause (e) of sub-section (1) of Section 293 of the
Act;

(g) resolutions passed by the Company approving the
appointment of sole selling agents under Section
294, 294A or 294AA of the Act; and

(h) terms and conditions of appointment of sole selling
agents or other persons appointed under Section
294, 294A or 294AA of the Act.

(2) A copy of every resolution of the Company and a
copy of every Agreement referred to shall be embodied
in or annexed to every copy of the Articles issued after
the passing of the resolution or the making of the
Agreement.

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

113. The books containing the aforesaid minutes shall
be kept at the Registered Office and be open during
business hours to the inspection of any member without
charge subject to such reasonable restrictions as the
company may by these Articles or in General Meeting
impose in accordance with Section 196 of the Act. Any
member shall be entitled to be furnished, within seven
days after he had made a request in that behalf to the
company, with a copy of the minutes on payment of thirty-
seven paise for every one hundred words or fractional
part thereof required to be copied.

114. No report of the proceedings of any General
Meeting of the Company shall be circulated or advertised
at the expense of the Company unless it includes the
matters required by these Articles or Section 193 of the
Act to be contained in the Minutes of the proceeding of
such meeting.

VOTES OF MEMBERS

115. Subject to the provisions of the Act and these
Articles, votes may be given either personally or by
proxy or in the case of a body corporate also by a
representative duly authorized under Section 187 of the
Act.

()
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116. Subject to the provisions of the Act :-

(@) on a show of hands, every holder of equity shares
entitled to vote and present in person or by proxy
shall have one vote and upon a poll every holder
of equity shares entitled to vote and present in
person or by proxy shall have one vote for every
equity share held by him;

(b) every holder of a preference share in the capital
of a Company shall be entitled to vote at a
General Meeting of a Company only in
accordance with the limitations and provisions
laid down in Section 87(2) of the Act;

(c) where the Company accepts from any Member
all or any part of the money due in respect of the
shares held by him beyond the sums actually
called for, the Member shall not be entitled to
any voting rights in respect of the monies so paid
by him.

117. Any person entitled under the Transmission Article
(Article 58 hereof) to transfer any shares may vote at any
General Meeting in respect thereof as if he was the
registered holder of such shares provided that at least forty-
eight hours before the time of holding of 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 unless the directors shall have
previously admitted his right to vote at such meeting in
respect thereof.

117A.Where there are joint registered holders of any given
share, any one of such persons may vote at any meeting
either personally or by proxy in respect of such shares as
if he were solely entitled thereto; and if more than one of
such joint holders be present at any meeting personally
or by proxy, that one of the said persons so present whose
name stands first in the Register in respect of such share
shall alone be entitled to vote or speak in respect thereof.
Several executors or administrators of a deceased Member
in whose name any share stands shall, for the purposes of
this Article, be deemed joint holders thereof.

117B. Any company or body corporate which is a Member
of the company shall be entitled, through a resolution of
its Board of Directors, to authorize such person as it thinks
fit to act as its representative at any meeting of the
Company held in pursuance of the Act. A person
authorized by a resolution as aforesaid shall entitled to
exercise the same rights and powers, including the right
to vote by proxy, which such company or body corporate
could exercise if it were an individual Member of the
Company.

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



If any member be a minor, the vote in respect of his share
or shares shall be by his guardian or any one of his
guardian, of more than one to be selected in case of
dispute, by the Chairman of the meeting.

119. Subject to the provisions of the Act, no member
shall be entitled to vote at any General Meeting either
personally or by proxy or be reckoned in a quorum whilst
any call or other sum shall be due and payable to the
Company in respect of any of the shares of such member
or in regard to which the Company has, and has exercised,
any right of lien.

120. On a poll taken at a meeting of the company, a
member entitled to more than one vote, or his proxy or
other person entitled to vote 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.

121. Any member entitled to attend and vote at a meeting
of the company shall be entitled to appoint another person
(whether a member of not) as his proxy to attend and vote
instead of himself but a proxy so appointed shall not have
any right to speak at the meeting. A member present by
proxy shall be entitled to vote only on a poll.

122. Every proxy shall be appointed by an instrument
in writing signed by the appointer or his attorney duly
authorized in writing, or if the appointer is a body
corporate, be under its seal or be signed by an officer or
an attorney duly authorized by it.

123.(1) The instrument of proxy shall be deposited at
the Office of the company not less 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 proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution
except in the case of the adjournment of any meeting first
held previously to the expiration of such time.

(2) Every member entitled to vote at a meeting of the
Company according to the provisions of these Articles
on any resolution to be moved thereat, shall be entitled,
during the period beginning twenty fours before the time
fixed for the commencement of the meeting and ending
with the conclusion of the meeting, to inspect the proxies
lodged at any time during the business hours of the
Company provided not less than three day’s notice in
writing of the intention so to inspect is given to the
Company.

124. An instrument appointing a proxy shall be in such
form as may be prescribed by the Act from time to time.

125. If any such instrument be confined to the object of
appointing a proxy for voting at a meeting of the Company,
it shall remain permanently or for such time as the
Directors may determine, in the custody of the Company,
and if embracing other objects a copy thereof, examined
with the original, shall be delivered to the Company to
remain in the custody of the Company.
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126. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previous death or subsequent insanity of the Principal or
revocation of the proxy under which such proxy was
signed or the transfer of the shares in respect of which the
vote is given provided that no intimation in writing of the
death, insanity, revocation or transfer shall have been
received at the Office of the Company before the meeting.

127. Subject to the provisions of the Act and these
Articles, no objection shall be made to the validity of any
vote except at the meeting or poll at which such vote is
tendered and every vote whether given personally or by
proxy or by any means hereby authorized, and not
disallowed at such meeting or poll shall be deemed valid
for all purposes of such meeting or poll whatsoever.

128. Subject to the provisions of the Act and these
Articles, the Chairman of any meeting shall be the sold
judge of the validity of every vote tendered or given at
such meeting and subject as aforesaid, the Chairman
present at the time of taking of a poll shall be the sole
judge of the validity of every vote tendered at such poll.

DIRECTORS

129. Subject to the provisions of Section 259 of the Act,
the number of Directors (excluding alternate directors)
shall not be less than three, and unless otherwise
determined by the Company in General Meeting, more
than twelve (excluding Special/Financial Directors).

The First Directors of the Company shall be:
1. MR. ASHOK VARDHAN BIRLA

2. MR. DINESH KUMAR AGRAWAL
3. MR. SURESH SUNDERLAL DALAL

*130. Notwithstanding anything contained in Article 131,
132, 149 and 150 of the Articles of Association and subject
to the provisions of Section 255 of the Companies Act,
1956, the Chairman of the Board of Directors of the
Company shall be a Permanent Director and shall not be
liable to Retire by Rotation in the General Meetings.

131. (1) The Company shall, subject to the provisions of
the Act, be entitled to agree with any person, firm or
corporation, that he or it shall have the right to appoint
his or its nominee or nominees on the Board of Directors
of the Company upon such terms and conditions as the
Company may deem fit. Such nominees and their
successors in office appointed under this Article shall be
called Special Directors of the Company.

(2) The Special Directors appointed under sub-
clause (1) hereof shall be entitled to hold office until
requested to retire by the person, firm or corporation which
may have appointed him/them and will not be liable to
retire by rotation. A Special Director shall not be required
to hold any qualification shares. As and when a Special
Director vacates office whether upon request as aforesaid
or by death, resignation or otherwise, the person, firm or
corporation who or which appointed such Director may
appoint any other Director in his place. A Special Director



may, at any time, by notice in writing to the company
resign his office. Subject as aforesaid a Special Director
shall be entitled to the same rights and privileges and be
subject to the same obligations as any other Director of
the Company.

132. Notwithstanding anything to the contrary contained
in these Atrticles, so long as any moneys remain owing by
the Company to the Industrial Development Bank of India
(IDBI), Industrial Financial Corporation of India (IFCI),
The Industrial Credit and Investment Corporation of India
Limited (ICICI), The Industrial Reconstruction
Corporation of India Limited (IRCL), Life Insurance
Corporation of India (LIC), Unit Trust of India (UTI),
General Insurance Corporation of India (GIC), National
Insurance Company Limited (NIC), The Oriental Fire and
General Insurance Company Limited (OFGI), The New
India Assurance Company Limited (NIA), United India
Insurance Company Limited (Ul), or a State Financial
Corporation or any financial institution owned or
controlled by the Central Government or a State
Government or the Reserve Bank of India or by two or
more of them or by Central Government or State
Government by themselves (each of the above is
hereinafter in this Article referred to as “the Corporation™)
out of any loans/debentures assistance granted by them
to the Company or so long as the Corporation holds or
continues to hold Debentures/shares in the Company as a
result of underwriting or by direct subscription or private
placement , or so long as any liability of the Company
arising out of any Guarantee furnished by the Corporation
on behalf of the Company remain outstanding, the
Corporation shall have a right to appoint from time to
time, any person or persons as a Director or Directors,
whole-time or non-whole time, (which Director or
Directors, is/are hereinafter referred to as “Nominee
Director/s™) on the Board of the Company and to remove
from such office any person or persons so appointed and
appoint To any person or persons in his or their place/s.

The Board of Directors of the Company shall have
no power to remove from office the Nominee Director/s.
At the option of the Corporation such Nominee Director/
s shall not be required to hold any qualification shares in
the Company. Also at the option of the Corporation such
Nominee Director/s shall not be liable to retire by rotation
of Directors. Subject as aforesaid, the Nominee Director/
s shall be entitled to the same rights and privileges and be
subject to the same obligations as any other Director of
the Company.

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

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

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

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

Provided also that in the event of the Nominee
Director/s being appointed as Whole-time Director/s, such
Nominee Director/s shall exercise such powers and duties
as may be approved by the Corporation and have such
rights as are usually exercised or available to a Whole-
time Director in the management of the affairs of the
Company. Such Whole-time Director/s shall be entitled
to receive such remuneration, fees, commission, and
monies as may be approved by the Corporation.

133. Any Trust Deed for securing Debentures or
debenture-stock may, if so arranged, provide for
appointment from time to time by the Trustees thereof or
by the holders of the debentures or debenture-stock of
some person to be a Director of the Company and may
empower such trustees or holders of debentures or
debenture-stock from time to time to remove any Director
so appointed. The Director appointed this Article herein
referred to as the “Debenture Director” and the term
“Debenture Director” means the Director for the time
being in office under this Article. The Debenture Director
shall not be bound to hold any qualification shares and
shall not be liable to retire by rotation or, subject to the
provisions of the Act, be removed by the Company. The



Trust Deed may contain such ancillary provisions as may
be arranged between the company and the Trustees and
all such provisions shall have effect notwithstanding any
of the other provisions herein contained.

*134. The Board may appoint any person who is
recommended for such appointment by a Director
(hereinafter called “the Original Director™) to act as an
Alternate Director for him during his absence for a period
of not less than three months from the state in which the
meetings of the Board are ordinarily held and such
appointee, while he holds office as an Alternate Director
shall be entitled to notice of meetings of the Directors
and to vote thereat accordingly and to the same rights and
privileges as the Original Director. Alternate Director
appointed under this article shall not hold office as such
for a period longer than that permissible to the Original
Director in whose place he has been appointed and shall
vacate office as and when the Original Director returns to
the said state. If the term of the office of the Original
Director is determined before he so returns to the state as
aforesaid, any provisions in the Act or in these articles
for the automatic re-appointment of a retiring Director in
default of any other appointment shall apply to the
Original Director and not to the Alternate Director.

*135. Subject to the provisions of the Act and these
articles, if the office of any Director is vacated before his
term of office will expire in the normal course the resulting
casual vacancy may be filled by the Board of Directors at
a meeting of the Board. Any person so appointed shall
hold office only upto the date upto which the Director in
whose place he is appointed would have held office, if
the vacancy had not occurred.

136. Subject to the provisions of the Act, the Board shall
have power at any time and from time to time to appoint
a person or persons a an Additional Director or Directors.
Such Additional Director shall hold office only up to the
date of the next Annual General Meeting of the Company,
but shall be eligible for re-election at that meeting as
Director, provided that, the number of Directors and the
Additional Directors together, shall not exceed the
maximum strength fixed by the Board by Article 129
thereof.

137. A Director of the Company shall not be bound to
hold any qualification shares.

138. Subiject to the provisions of Sections 198, 309, 310
and 311 of the Act, the remuneration payable to the
Directors of the company shall be as hereinafter provided.

** (1) Subject to the provisions of the aforesaid Sections,
each of the Directors of the Company (inclusive of the
Chairman) shall be entitled to payment of a sum not
exceeding such amount as permissible under the
provisions of the Act, and as fixed by the Board of
Directors from time to time for each meeting of the Board
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him. The Directors shall be paid such further
remuneration, if any, either on the basis of percentage on
the net profits of the Company or otherwise, as the
Company in General Meeting shall from time to time
determine, and such additional remuneration and further
remuneration shall be divided amongst the Directors in
such proportion and manner as the Board may from time
to time determine, and in default of such determination,
shall be divided amongst the Directors equally.

(2) The Board of Directors may in addition allow and
pay to any Director who is not a bonafide resident of the
place where a meeting of the Board or Committee or a
General Meeting of the company is held, and who shall
come to that place for the purpose of attending the meeting,
such sum as the Board may consider fair compensation
for his traveling, hotel, boarding, lodging, and other
expenses incurred in addition to his fee for attending or
returning from meetings of the Board of Directors or any
Committee thereof or General Meetings of the Company.

(3) Subject to the limitations provided by the Act and
this Articles, if any, Director shall be called upon to go or
reside out of his usual place of residence on the Company’s
business or otherwise perform extra services outside the
scope of his ordinary duties, which expression shall
include word done as a committee of the Board the Board
may arrange with such Director for such special
remuneration for such service either by way of salary,
commission, or the payment of a stated sum of money as
they shall think fit, in addition to or in substitution of his
remuneration above provided, and all the directors shall
be entitled to be paid or reimbursed or repaid any traveling,
hotel and other expenses incurred or to be incurred in
connection with the business of the Company and also to
be reimbursed all fees for filling all documents which they
may be required to file under the provisions of the Act.

139. The Continuing Directors may act notwithstanding
any vacancy in their body, but subject to the provisions
of the Act, if the number falls below the minimum number
above fixed and notwithstanding the absence of a quorum,
the Continuing Directors may act for the purposes of
increasing the number of directors to the minimum fixed
or for summoning a General Meeting of the Company.

140. (1) Subject to the provisions of Section 283(2) of
the Act, the office of a Director shall become
vacant if:

(@) he is found to be of unsound mind by a Court
of competent jurisdiction; or

(b) he applies to the adjudicated an insolvent; or
(c) he is adjudged an insolvent; or

(d) he fails to pay call made on him in respect of
shares of the Company held by him, whether
alone or jointly with others, within six months
from the last date fixed for the payment of the
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notification in the Official removed the
disqualification incurred by such failure; or

(e) he holds any office or place of profit under the
Company or any subsidiary thereof in

contravention of Section 314 of the Act; or

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

()

(9) he becomes disqualified by an Order of the
Court under Section 203 of the Act; or

(h) he is removed in pursuance of Section 28 of
the Act; or

(i) he (whether he 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 of a loan, from the Company in
contravention of Section 295 of the Act; or

(j) he acts in contravention of Section 299 of the
Act, and by virtue of such contravention shall
have been deemed under the Act to have
vacated office; or

(k) he is convicted by a Court of any offence
involving moral turpitude and sentenced in
respect thereof to imprisonment for not less than
six months; or

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

(m)Subject to the provisions of the Act, a Director
may resign his office at any time by Notice in
writing addressed to the Company or to the
Board.

141. (1) Subject to the provisions of sub-clauses (2), (3),
(4) and (5) of this Article and the restriction imposed by
Article 148 and other Articles hereof and the Act and the
observance and fulfillment thereof, no Director shall be
disqualified by his office from contracting with the
company for any purpose and in any capacity whatsoever
including either as vendor, purchaser, agent, broker,
underwriter of shares and debentures of the Company or
otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the company
in which any Director shall be in any way interested be
avoided, nor shall any Director, so contracting or being
so interested be liable to account to the Company for any
profit realized by any such contract or arrangement by
reason only of such Director holding that office, or of the
fiduciary relationship thereby established, but it is hereby
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declared that nature of his interest must be disclosed by
him as provided by sub-clauses (2), (3) and (4) hereof.

(2) Every Director who is in an way whether directly or
indirectly concerned or interested in any contract or
arrangement or proposed contract or arrangement entered
into or to be entered into by or on behalf of the Company
shall disclose the nature of his concern or interest at a
meeting of the Board of Directors or as provided in sub-
clause (3) hereof:

(@) In the case of a proposed contract or
arrangement, the disclosure required to be made
by a Director under sub-clause (2) above shall
be made at the meeting of the Board at which
the question of entering into the contract or
arrangement is first taken into consideration,
or if the Director was not at the date of the
meeting, concerned or interested in the
proposed contract or interested in the proposed
contract of the Board, held after he becomes so
concerned or interested..

(b) In the case of any other contract or arrangement,

the required disclosure shall be made at the first

meeting of the Board, held after the Director
becomes concerned or interested in the contract
or arrangement.

(3) For the purpose of this Article, a General Notice
given to the Board of Directors by a Director to the effect
that he is a Director or member of a 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 the Notice be
entered into with that body corporate or firm shall be
deemed to be sufficient disclosure of such concern or
interest in relation to any contract or arrangement so made.
Such General Notice shall expire at the end of the financial
year in which it is given but may be renewed for a further
period of one financial year at a time by a fresh Notice
given in the last month of the financial year in which it
would have otherwise expired. The General Notice as
aforesaid and any renewal thereof shall be of no effect
unless either it is given at a meeting of the Board of
Directors 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.

(4) Nothing contained in sub-clauses (2) and (3) hereof
shall apply to any contract or arrangement entered into or
to be entered into between the company and any other
company where any one of the Directors of the
Company or two or m ore of them together holds or hold
not more than two per cent of the paid up share capital in
the other Company.

(5) A Director shall not take any part in the discussions
of or vote on any contract or arrangement entered into,
or to be entered into, by or on behalf of the company, if
he is in any directly or indirectly concerned



or interested in the contract or arrangement nor shall his
presence count for the purpose of forming a quorum at
the time of any such discussions or vote; and if he does
vote, his vote shall be void; Provided that this prohibition
shall not apply:

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

(ii) to 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
Director consists solely in his being a Director
of such company and 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 in being a
member holding not more than two per cent of
the paid up share capital of such company;

(iii) in case a notification is issued under sub-section
(3) of Section 300 of the Act to the extent
specified in the notification.

142. (1) The Company shall keep one or more Registers
in accordance with Section 301 of the Act in which shall
be entered separately particulars of all contracts or
arrangements to which Section 297 or Section 299 of the
Act applies including the following particulars to the
extent they are applicable in each case, namely:-(a) the
date of the contract or arrangement;

(b) the names of the parties thereto;
(c) the principal terms and conditions thereof;

(d) in the case of a contract to which Section 297
of the Act applies or in the case of a contract or
arrangement to which sub-section (2) of Section
299 of the Act applies, the date on which it was
placed before the Board;

(e) the names of the Directors voting for and against
the contract or arrangement and the names of
those remaining neutral.

(2) Particulars of every such contract or
arrangement to which Section 297 of the Act, or as the
case may be, sub-section (2) of Section 299 of the Act
applies, shall be entered in the relevant Register as
aforesaid:

(@) in the case of a contract or arrangement
requiring the Board’s approval within seven
days (exclusive of public holidays) of the
meeting of the Board at which the contract or
arrangement is approved;

(b) in the case of any other contract or arrangement
within seven days of the receipt at the
Registered Office of the Company of the
particulars of such other contract or
arrangement or within thirty days of the date
of such other contract or arrangement
whichever is later;

and the Register shall be placed before the next
meeting of the Board and shall then be signed
by all the Director present at the meeting.

(3) The Register as aforesaid shall also specify, in
relation to each Director of the company, the names of
the firms and bodies corporate of which notice has been
given by him under sub-section (3) of Section 299 of the
Act.

(4) Nothing in the foregoing sub-clauses (1), (2)
and (3) shall apply to any contract or arrangement for the
sale, purchase or supply of any goods, materials or service
if the value of such goods and materials or the cost of
such goods and materials or the cost of such services does
not exceed one thousand rupees in the aggregate in any
year.

(5) the Registered aforesaid shall be kept at the
Registered Office of the Company and they shall be open
to inspection at such office and extracts may be taken
from any of them 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 fees in the case
of the Register of Members.

143. A Director of the Company may be, or become a
Director of any company promoted by the Company, or
in which it may be interested as a vendor, member or
otherwise and subject to the provisions of the Act and
these Articles, no such Director shall, subject to the
applicable provisions of the Act, be accountable for any
benefits received as a director or member of such
company.

144. A Director, Managing Director, Manager or
Secretary of the Company shall within twenty days of his
appointment to or relinquishment of his office as Director,
managing Director, manager or secretary in any other body
corporate disclose to the Company the particulars relating
his office in the other body corporate which are required
to be specified under Section 303(1) of the Act. The
Company shall enter the aforesaid particulars in a Register
kept for that purpose in conformity with Section 303 of
the Act. The Company shall also furnish the aforesaid
particulars to the Registrar in accordance with Section
303(2) of the act.

145. Every Director shall give notice in writing to the
company of his holding of shares and debentures of the
company or its subsidiary, together with such particulars
as may be necessary to enable the company to comply
with the provisions of Section 307 of the Act. If such



notice be not given at a meeting of the Board, the Director
or Manager shall take reasonable steps to secure that it is
brought up and read at the meeting of the Board next after
it is given. The company shall enter the particulars of the
Directors’ holding of shares and debentures as aforesaid
in a Register kept for the purpose in conformity with
Section 307 of the Act.

146. No Director of the company and no partner or
relative of such director, no firm in which such Director
or a relative of such director is a Director, or member,
and no Director or manager of such a private company,
shall hold any office or place of profit under the company,
or any subsidiary of the company except as provided in
and subject to the limitations and restrictions contained
Section 314 of the Act.

147. The Company shall observe the restrictions imposed
on the company in regard to grant of loans to Directors
and other persons as provided in Section 295 and other
applicable provisions, if any, of the Act.

148. A Director of the company or his relative, a firm in
which such Director or relative is a partner, or any other
partner in such a firm, or a private company of which the
Director is a member or director, shall not enter into any
contract with the Company;

(@) for the sale, purchase or supply of any goods,
materials or service; or

(b) for underwriting the subscription of any shares
in or debentures of the Company;

Except as provided in and subject to the limitations and
restrictions contained in Section 297 of the Act.

RETIREMENT OF AND ROTATION OF
DIRECTORS

*149. (1) Subject to the provisions of Section 255 of the
Act, all Directors of the Company, (other than the non-
retiring Directors appointed under Article 130, the
Directors, if any, appointed pursuant to Articles 131 and
132 and the Managing Director) shall be elected by the
Members in general meeting and shall be liable to retire
by rotation as hereinafter provided.

(2) At every Annual General Meeting one third of
such of the Directors for the time being as are liable to
retire by rotation or if their number is not three or a
multiple of three, then the number nearest to one-third
shall retire from the office.

150. Subject to the provisions of the Act and these
Articles, the directors to retire by rotation under the
foregoing Article at every Annual General Meeting shall
be those who have been longest in office since their last
appointment, but as between persons who became
Directors on the same day, those who are to retire shall in
default of and subject to any agreement among themselves
be determined by lot. Subject to the provisions of the Act,
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conclusion of the meeting at which his re-appointment is
decided or his successor is appointed.

151. Subject to the provisions of the Act and these
Articles, a retiring Director shall be eligible for election.

152. Subject to the provisions of the Act, the Company
at the Annual General Meeting at which a director retires
in the manner aforesaid may fill up the vacated office by
electing the retiring Director or some other person thereto.

153. (1) If the place of the retiring Directors is not so
filled up and the meeting has not expressly resolved not
to fill the vacancy, the meeting shall stand adjourned till
the same day in the next week, at the same time and place,
or if that day is a public holiday till the next succeeding
day which is not a public holiday, at the same time and
place.

(2) If at the adjourned meeting also the place of
retiring Director or Directors is not filled and that meeting
also has not expressly resolved not to fill the vacancy the
retiring Director or Directors shall be deemed to have been
re-appointed as the adjourned meeting unless :-(a) at
that meeting or at the previous meeting a resolution for
the re-appointment of such Director or Directors has
been put to the meeting and lost;

(b) the retiring Director or Directors has or have
by a notice in writing addressed to the company
or its Board of Directors, expressed his or their
unwillingness to be so re-appointed.

©

he is or they are not qualified or he is or they
are disqualified for appointment;

(d) a resolution whether special or ordinary, is
required for their appointment or re-
appointment by virtue of any provisions of the

Act;

Acrticle 135 or sub-section (2) of Section 263 is
applicable to the case.

©)

154. (1) Subject to the provisions of the Act and these
Acrticles any person who is not a retiring Director shall be
eligible for appointment to the office of Director at any
General Meeting if he or some member intending to
propose him has, at least fourteen clear days before the
meeting, left at the Registered Office of the company a
notice in writing under his hand signifying his candidature
for the office of Director or the intention of such member
to propose him as a candidate for that office as the case
may be.

(2) 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 sub-clause (1) of this Article
or Section 257 signifying his candidature for the office of
a Director) proposed as candidate for the office of a



Director shall sign and file with the company, his consent
in writing to act as a Director if appointed.

(3) On receipt of the notice referred to in this
Article, the Company shall inform its members of the
candidature of that person for the office of a Director or
of the intention of a member to propose such person as a
candidate for that office by serving individual notices on
members not less than seven days before the meeting
provided that it shall not be necessary for the company to
serve individual notices upon the members if the company
advertises such candidature or intention not less than seven
days before meeting in at least two newspapers circulating
in the City, town or village in which the Registered Office
of the company is situate of which one is published in the
English language and the other in the regional language.

(4)

A person other than;

(@) A Director re-appointed after retirement by
rotation or immediately on the expiry of his
term of office; or

(b) 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 re-appointed as an
additional or alternate Director, immediately on
the expiry of his term of office; or

(c) a person named as a Director of the Company
under these Articles as first registered; shall
not act as a Director of the Company unless
he has within thirty days of appointment signed
and filed with the Registrar his consent in
writing to act as such Director.

155. At a General Meeting of the Company, a motion
shall not be made for the appointment of two or more
persons as Directors of the company by a single resolution
unless a resolution that it shall be so made has first been
agreed to by the meeting without any vote being given
against it. A resolution moved in contravention of this
Article shall be void whether or not objection was taken
at the time to its being so moved provide that where a
resolution so moved is passed no provision for the
automatic re-appointment of retiring Directors by virtue
of these Articles or the Act in default of another
appointment shall apply.

156. (1) The Company may, subject to the provisions of
Section 284 and other applicable provisions of the Act
and these Articles remove any Director before the expiry
of his period of office.

(2) Special notice as provided by Article 96 and
Section 190 of the Act shall be given, of any resolution to
remove a Director under this Article or to appoint some
other person in placed of a Director so removed at the
meeting at which he is removed.

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

(4) Where notice is given of a resolution to remove
a Director in this Article and the director concerned makes,
with respect thereof, representation in writing to the
Company (not exceeding a reasonable length) and requests
its notification to members of the Company, the Company
shall unless the representation is received by it too late
for it to do so (a) in the notice of the resolution given to
the members of the Company state the fact of the
representation having made and (b) send a copy of the
representation to every member of the company and if a
copy of the representation is not sent as aforesaid because
it was received too late or because of the Company’s
default the Director may (without prejudice to his right to
be heard orally) that the representation shall be read out
at the meeting. Provided that copies of the representation
shall not be read out at the meeting if on the application
either of the company or of any other person who claims
to be aggrieved, the Court is satisfied that the rights
conferred by this sub-clause are being abused to secure
needless publicity for defamatory matter.

(5) A vacancy created by the removal of a Director
under this Article may, if he had been appointed by the
company in General Meeting or by the Board in pursuance
of Article 135 or Section 262 of the Act be filled by the
appointment of another Director in his seat by the meeting
at which he is removed provided special notice of the
intended appointment has been given under sub-clause
2) hereof. A director so appointed shall hold office until
the date up to which his predecessor would have held
office if he had not been removed as aforesaid.

(6) If the vacancy is not filled under Sub-clause
(5) it may be filled as a Casual Vacancy in accordance
with the provisions (in so far they are applicable) of Article
135 or Section 262 of the Act and all the provisions of the
Section shall apply accordingly.

(7) A Director who was removed from office under
this Article shall not be re-appointed as a Director by the
Board of Directors.

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

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

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

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

PROCEEDINGS OF THE BOARD OF DIRECTORS

158. The Directors may meet together as a Board from
time to time and shall so meet at least once in every three
months and at least four such meetings shall be held in
every year, and they may adjourn and otherwise regulate
their meetings as they deem fit. The provisions of this
Article shall not be deemed to be contravened merely by
reason of the fact that a meeting of the Board, which had
been called in compliance with the terms herein mentioned
could not be held for want of quorum.

159. A Director or the Managing Director may at any
time and the Secretary upon the request of a Director shall
convene a meeting of the Board. At least 10 clear days’
notice of every meeting of the Board shall be given to
each of the Directors, whether in or outside India,
including their alternates, if any, by registered airmail,
telex or telegram provided however that a meeting of the
Board may be convened and held without any prior notice
as aforesaid or on less than 10 clear days’ notice with the
prior written consent of three fourths’ majority of the
Directors. Consent by telex or telegram shall constitute
consent in writing for the purpose of this Article. Notice
of every meeting of the board shall be given to every
Director for the time being in India at his usual address in
India and in the case of Directors residing outside India
at their usual address both outside and in India. In the
case of Directors residing outside India notice shall be
sent by cable or telex.

160. Subject to the provisions of Section 287 and other
applicable provisions (if any) of the Act, the quorum for
a meeting of the Board of Directors shall be one-third of
the total strength of the Board of Directors (excluding
Directors, if any, whose places may be vacant at the time,
and any fraction contained in that one-third being rounded
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 remaining Directors, that is to say the number
of Directors who are not interested and are present at the
meeting, not being less than two shall be the quorum
during such meeting. “Subject to the provisions of Article
164”. A meeting of the directors for the time being at
which a quorum is present shall be competent to exercise
all or any of the authorities, powers, and discretions by or
under the Act or the Articles of the Company, for the time
being vested in or exercisable by the Board of directors
generally.

161. If a meeting of the Board of Directors cannot be
held for want of a quorum then the meeting shall stand
adjourned to such other time and place as may be fixed
by the Chairman and in default of such appointment to

the same day in the next week at the same time and place
or if that day is a public holiday till the next succeeding
day which is not a public holiday at the same time and
place or to such day, time and place as the directors present
may determine.

162. The Board shall appoint as Chairman one of the
Directors designated or nominated by Birla. Such
nomination or designation may be by notice in writing
signed by the Managing Director or other Director or
Secretary of Birla and addressed to the Board. The Board
shall, if so required by Birla by similar notice in writing
addressed to the Board, remove the Director so appointed
from the office of Chairman. On each vacancy occurring
in the office of the Chairman from any cause, whether by
death, resignation, removal or otherwise, the Board shall
appoint as Chairman such other Director in the vacancy
as may be designated or nominated by Birla.

163. The Chairman of the Board shall be entitled to take
the chair at every meeting of the Board. If no Chairman is
appointed in pursuance of Article 162 or if at any meeting
of the Board the Chairman shall not be present at the time
appointed for holding the same or if he shall be unable or
unwilling to take the Chair then the Directors may elect
one of their number to be the Chairman of the meeting.

*164. Any questions arising or decision taken at a Meeting
of the Board of Directors or any Committee thereof shall
be decided by a majority of the votes and in the case of an
equality or votes, the Chairman shall have a second or a
casting vote, which he may caste at his sole discretion.

165. Subject to the provisions of Section 292 of the Act
and these Articles the Board may delegate any of their
powers to Committees 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 powers so
delegated to it 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 fulfillment of the purposes of their
appointment but not otherwise, shall have the like force
and effect as if done by the Board. Subject to the provisions
of the Act and these Atrticles, the Board from time to time
fix the remuneration to be paid to any member or members
of their body constituting a Committee appointed by the
Board in terms of these Articles and may pay the same.

166. The meetings and proceedings of any such
Committee of the Board shall be governed by the
provisions herein contained in respect of the meetings and
proceedings of the Directors, so far as the same are
applicable thereto and are not superseded by any
regulations made by the Board under the last preceding
Article.

**Substituted by Special Resolution passed at the Annual General Meeting held on September 27, 2007.



*167. (1) A resolution passed by circular without a
meeting of the Board or a Committee of the Board
appointed under Article 165 shall, subject to the provision
of sub-clause (2) hereof and the Act be as valid and
effectual as a resolution duly passed at a meeting of the
Board or of its committee duly called and held.

(2) No resolution shall be deemed to have been duly
passed by the Board, by circulation, unless the resolution
has been circulated in draft together with the necessary
papers, if any, to all the Directors for the time being who
are entitled to vote on the resolution.

168. Subject to the provisions of the Act and these
Articles, all acts done by any meeting of the Directors or
by a Committee of Directors or by any person acting as a
Director, shall, notwithstanding that it shall afterwards
be discovered that there was some defect in the
appointment of such Director or person acting as aforesaid
or that they or any of them were or was disqualified or
had vacated office or that the appointment of any of them
had been terminated by virtue of any provisions contained
in the Act or in these Articles, may be as valid as if every
such person had been duly appointed and was qualified
to be a Director, and had not vacated his office or his
appointment had not been terminated; Provided that
nothing in this Article shall be deemed to give validity to
acts done by the Directors after their appointment had
been shown to the Company to be invalid or to have been
terminated.

169. The Company shall cause minutes of the meetings
of the Board of Directors and of Committees of the Board
to be duly entered in a book or books provided for the
purpose in accordance with the relevant provisions of
Section 193 of the Act. The minutes shall contain a fair
and correct summary of the proceedings of the meting
including the following:-(i) the names of the Directors
present at the

meeting of the Board of Directors or any

Committee thereof;

(it) All orders made by the Board of Directors;

(iii) All resolutions and proceedings of meetings of
the Boards of Directors and Committees
thereof;

(iv) In the case of each resolution passed at a
meeting of the Board of Directors or Committee
thereof the names of directors if any, dissenting
from or not concurring in the resolution.

170. All such minutes shall be signed by the Chairman
of the concerned meeting or by the person who shall
preside as Chairman at the next succeeding meeting and
all minutes purported to be signed shall for all purposes
whatsoever be prima facie evidence of the actual passing
of the resolution records, and the actual and regular
transaction or occurrence of the proceedings so recorded
and of the regularity of the meeting at which the same
shall appear to have taken place.
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POWERS OF DIRECTORS

171. (1) Subject to the provisions of the Act and these
Articles the Board of Directors of the Company shall be
entitled to exercise all such powers and to do all such
acts and things as the Company is authorized to exercise
and do; Proved that the Board shall not exercise any power
or do any act or thing which is directed or required whether
by the Act or any other Act or by the Memorandum or
these Avrticles or otherwise to be exercised or done by the
company in General Meeting. Provided further that in
exercising any such power or doing any such act or thing
the Board shall be subject to the provisions contained in
that behalf in the Act or any other Act or in the
Memorandum or in these Articles or in any regulations
not inconsistent therewith duly made there under,
including regulations made by the Company in General
Meeting.

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

172. Subject to the provisions of Sections 293 and 293A
of the Act, the Board of Directors shall not, except with
the consent of the Company in General Meeting by Special
Resolution:

(@) 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;

(b)

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 undertaking as is
referred to in sub-cause (a) above or of any
premises or properties used for any such
undertaking and without which it cannot be
carried on or can be carried only or can be
carried on only with difficulty or only after a
considerable time;

(©)

(d) borrow moneys in excess of the limits provided
in Article 79;

(e) contribute to charitable and other funds 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 fifty thousand Rupees or five
percent of its average net profits as determined
in accordance with the provisions of Sections
349 and 350 of the Act during the three financial
years immediately preceding, whichever is
greater.

173. (1) Without derogating from the powers vested in
the Board of Directors under these Articles, the Board
shall exercise the following powers on behalf of the
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Company and it shall do so only by means of resolutions
passed at meeting of the Board:

(@) The power to make calls on share holders in
respect of moneys unpaid on their shares;

(b) The power to issue debentures;

(c) The power to borrow moneys otherwise than
on debentures;

(d) The power to invest the funds of the Company;

(e) The power to make loans.

Provided that the Board may, by a resolution passed
at a meeting delegate to any Committee of Directors or
the Managing Director or any other principal officer of
the Company or to a principal officer of any of its branch
offices, the powers specified in sub-clauses (c), (d) and
(e) of this clause to the extent specified below on such
conditions as the Board may prescribe.

(2) Every resolution delegating the power referred
to in Sub-clause (1) (e) shall specify the total amount up
to which loans, may be made, the purposes for which the
loans may be made and the maximum amount of loans
which may be made.

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

(4) Every Resolution delegating the power referred
to in sub-clause (1) (c) above shall specify the total amount
outstanding at any one time up to which moneys may be
borrowed by the delegate. Provided however, that where
the Company has an arrangement with its bankers for the
borrowing of moneys by way of overdraft, cash credit, or
other accounts, the actual day to-day operation on
overdraft, cash credit or other account by means of which
the arrangement as made is actually availed of shall not
require the sanction of the Board.

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

174. Without prejudice to the powers conferred by
Articles 79 and 171 and so as not in any way to limit or
restrict these powers, and without prejudice to the other
powers conferred by these Articles, but subject to the
restrictions contained in Articles 172 and 173, it is hereby,
declared that the Directors shall have the following
powers, that is to say power:

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

to the issue of further capital;
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to pay and charge to the capital of the Company
any commission or interest lawfully payable there
out under the provisions of Section 76 and 208
respectively of the Act and Articles 15 and 185;

subject to the provisions of the Act and these
Articles to purchase or otherwise acquire for the
Company any property, rights or privileges which
the company is 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 such title as the
Directors may believe or may be advised to be
reasonably satisfactory.

at their discretion and subject to the provisions of
the Act to pay for any property rights or privileges
acquired, by or services rendered to the Company,
either wholly or partly in cash, or in shares, bonds,
debentures, debenture-stock, mortgage or other
securities of the company, and any such shares may
be issued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon;
and any such bonds, debentures, debenture-stock,
mortgage or other securities may be either
specifically charged upon all or any part of the
property of the Company and its uncalled capital
or not so charged.

to insure and keep insured against loss or damage
by fire or otherwise for such period and to such
extent as they may think proper all or any part of
the buildings, plant, machinery, goods, vessels,
vehicles, stores, produce and all other moveable and
immoveable property of the company either
separately or conjointly; also to insure all or any
portion of the goods, produce, machinery, and other
articles imported or exported by the Company and
to sell, assign, surrender or discontinue any policies
of assurance effected in pursuance of this power;

to open accounts with any bank or bankers or with
any company or firm or individual and to pay
money into and draw money from or otherwise
operate any such account from time to time as the
Board may think fit;

to secure the fulfillment of any contracts or
engagements entered into by the company by
mortgage or charge of all or any of the property of
the Company and its unpaid capital for the time
being or in such other manner as they think fit;

to attach to any shares to be issued as the
consideration or part of the consideration for any
contract with or property acquired by the Company
or in payment for services rendered to the company
such conditions as to the transfer thereof as they
think fit;
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

A7)

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

to appoint any person or persons (whether
incorporated or not) to accept and hold in trust for
the Company any property belonging to the
company or in which it is interested, or for any other
purposes, and to execute and to do all such deeds
and things as may be required in relation to any
such trust and to provide for the remuneration of
such trustee or trustees;

to institute, conduct, defend, compound or abandon
any legal proceedings by or against the Company
or its officers, or otherwise, concerning the affairs
of the company and also to compound and allow
time for payment or satisfaction of any debt due,
or of any claims or demands by or against the
company;

to refer any claims or demands by or against the
Company or any disputes or differences to
arbitration and observe, perform and execute any
awards made thereon;

to act on behalf of the Company in all matters
relating to bankrupts and insolvents;

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

to determine from time to time who shall be entitled
to sign on the Company’s behalf bills, notes
receipts, acceptances, endorsements, cheques,
dividends, warrants, releases, contracts and
documents and to give the necessary authority for
such purposes;

subject to the provisions of the Act and these
Articles to invest and deal with any moneys of the
Company not immediately required for the purposes
thereof upon such securities and other investments
(not being shares of the Company) or without
security and in such manner as they may think fit,
and from time to time to vary or realize such
investments, provided that save as permitted by
Section 49 of the Act, all investments shall be made
and held by the Company in its own name;

to execute in the name and on behalf of the company
in favour of any Director or other person who may
incur or be about to incur any personal liability
whether as principal or as surety for the benefit of
the company such mortgage of the Company’s
property (present or future) as they think fit, and
any such mortgage may contain a power of sale
and such other powers, covenants, provisions and
agreements as shall be agreed;
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(18)

(19)

(20)

(21)

to distribute by way of bonus among the staff of
the Company as part of the profits of the Company,
and to give any officer or other person employed
by the company a commission on the profits of any
particular business of transaction and to charge such
bonus or commission as part of the working
expenses of the Company;

subject to the provisions of the Act to give any
officer or other person employed by the Company
an interest in any particular business or transaction
by way of share in the general profits of the
Company and such share of profits shall be treated
as a part of the working expenses of the Company.

to provide for the welfare of employees or ex-
employees of the Company and its Directors or ex-
Directors and the wives, widows and families or
the dependants of such persons, by building or
contributing to the building of houses, dwellings
or quarters or by grant of money, pensions, gratuties,
allowances, bonuses, profit sharing bonuses or
benefits or any other payment or by creating and
from time to time subscribing or contributing to
provident and other funds, profit sharing or other
schemes or trusts and by providing or subscribing
or contributing towards places of instruction and
recreation, hospitals and dispensaries, medical and
other attendances and other forms of assistance,
welfare or relief as the Directors shall think fit and
to subscribe or contribute or otherwise to assist or
to guarantee money to charitable, benevolent,
religious, scientific, national, public or any other
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
aid and general utility or otherwise.

before recommending any dividend, to set aside out
of the profits of the Company such sums as they
may think proper for depreciation or to create a
Depreciation Fund, Insurance Fund, General
Reserve Fund, Reserve Fund, Sinking or any
special or other fund or funds or account or accounts
to meet contingencies, or to repay Redeemable
preference shares, debentures or debenture-stock
or for special dividends, or for equalizing dividends,
or for repairing improving, extending and
maintaining any part of the property of the
Company, and/or for such other purposes (including
the purposes referred to in the last two preceding
sub-clauses) as the Board may in its absolute
discretion think conducive to the interests of the
company and to invest the several sums so set aside
or so much thereof as are required to the be invested
upon such investments (subject to the restrictions
imposed by the Act and these Articles) as the
Directors may think fit and from time to time to
deal with and vary and such investments and



(22)

(23)

(24)

dispose of and expend all or any part thereof for
the benefit of the Company, in such manner and
for such purposes as the Board (subject to such
restrictions as aforesaid) in their absolute discretion
think conducive to the interest of the Company
notwithstanding that the matters to which the
Directors apply or upon which they expend the same
or any part thereof may be matters to or upon which
the capital moneys of the Company might rightly
be applied or expended and to divide the Reserve,
General Reserve, or the Reserve Fund into such
special funds as the Directors may think fit, with
full power to transfer the whole or any portion of
Reserve Fund or division of a Reserve fund to
another Reserve Fund or division of a Reserve Fund
and to employ the assets constituting all or any of
the above funds or accounts including the
Depreciation fund appropriated out of the net profits
in the business of the company or in the purchase
or repayment of Redeemable Preference shares,
debentures or debenture-stock and that without
being bound to keep the same separately from the
other assets, and without being bound to pay or
allow interest on the same with power however to
the Board at its discretion to pay or allow to the
credit of such fund interest at such rate as the
Directors may think proper;

subject to the provisions of the Act, to appoint and
at their discretion to remove or suspend such
managers, secretaries, officers, clerks, agents and
servants for permanent, temporary or special
services as they may from time to time think fit,
and to determine their powers and duties, and fix
their salaries or emoluments or remunerations, and
require security in such instances and to such
amounts as they may think fit, and also without
prejudice as aforesaid from time to time provide
for the management and transaction of the affairs
of the Company in any specified locality in India
or elsewhere in such manner as they think fit and
the provisions contained in sub-clauses (24), (25),
(26) and (27) following shall be without prejudice
to the general powers conferred by this sub-clause;

to comply with the requirements of any local law
which the Company is not bound to comply with
but which in their opinion it shall be in the interests
of the Company necessary or expedient to comply
with;

from time to time and at any time to establish any
Local Board for managing any of the affairs of the
Company in any specified locality in India or
elsewhere and to appoint any person to be members
of such Local Board, or managers or agents and to
fix their remuneration;

(25) subject to the provisions of Section 292 of the Act

and Article 173 from time to time, and at any time
to delegate to any such Local Board, or any member
or members thereof or any managers or agents so
appointed any of the powers, authorities, and
discretions for the time being vested in the Board
of Directors, 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 such vacancies; and any such
appointment or delegation under the preceding and
this sub-clause may be made on such terms and
subject to such conditions as the Board of Directors
may think fit and the Board of Directors may at
any time remove any persons so appointed, and may
annul or vary any such delegation.

(26) at any time and from time to time by Power of

Attorney 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 of Directors under these
presents and excluding the powers which may be
exercised only by the Board of Directors at a
meeting of the Board under the Act or these Articles
or by the Company in General Meeting) and for
such period and subject to such conditions as the
Board of Directors may from time to time think fit,
and any such appointment may (if the Board of
Directors 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 members, directors, nominees or
managers of any Company, firm or otherwise in
favour of any body of persons whether nominated
directly or indirectly by the Board of Directors and
any such Powers of Attorney may contain such
powers for the protection or convenience of persons
dealing with such Attorneys as the Board of
Directors may think fit and may contain powers
enabling any such delegate or Attorneys as
aforesaid to sub-delegate all or any of the powers
and authorities for the time being vested in them;

(27) subject to the provisions of the Act and these

Articles, to delegate all or any of the powers,
authorities and discretions for the time being vested
in the Directors to any persons, firm, company,
otherwise to fluctuating body of persons as
aforesaid;

(28) subject to the provisions of the Act and these

Articles for or in relation to any of the matters
aforesaid or otherwise for the purposes 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 as they
may consider expedient for or in relation to any of
the matters aforesaid or otherwise for the purpose
of the Company.



MANAGING DIRECTOR OR WHOLE-TIME
DIRECTOR

175. Subject to the provisions of the Act and of these
Articles, the Board may from time to time appoint one or
more of its members as Managing Director or Managing
Directors Whole-time Director or Whole-time Directors
of the Company for a fixed term not exceeding five years
at a time and upon such terms and conditions as it may
think fit and subject to the provisions of the Act and of
Article 176, the Board may by resolution vest in such
Managing Director or Whole-time Director such of the
powers hereby vested in the Board as it thinks fit, and
such powers may be made exercisable for such period or
periods and upon such condition and subject to such
restrictions as it may determine.

176. The Managing Director or Managing Directors or
the Whole-time Director or Whole-time Directors shall
not exercise the powers to :-

(a) make calls on shareholders in respect of money
unpaid on their shares in the Company, and

(b) issue debentures;

and except to the extent mentioned in the
resolution passed at the Board meeting under
Section 292 of the Act, the Managing Director
or Managing Directors or Whole-time Director
or Whole-time Directors shall also not exercise
the powers to:

(c) borrow moneys,
(d) invest the funds of the Company, and
(e) make loans;

177. Subject to the provisions of the Act and of these
Articles, the Managing Director or Managing Directors
or Whole-time Director or Whole-time Directors shall not,
while he or they continued to hold that office be subject
to retirement by rotaion but he or they shall subject to the
provisions of any contract between him or them and the
Company, be subject to the same provisions as to
resignation and removal as the other Directors of the
Company and he or they shall ipso facto and immediately
cease to be Managing Director or Managing Directors or
Whole-time Director or Whole-time Directors if he or they
cease to hold the office of Directors for any cause.

178. Subject to the provisions of the Act and these
Articles, the remuneration of the Managing Director or
Managing Directors or Whole-time director or Whole-
time Directors shall be in accordance with the terms of
his or their contract with the Company.

179. Subject to the provisions of Section 293 and other
provisions of the Act, and subject to the superintendence,
control and directions of the Board of Directors, the day
to-day management of the Company shall in the hands of
the Managing Director. The Board may from time to time,
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entrust to and confer upon the Managing Director or
Managing Directors for the time being such of the powers
exercisable by the Directors under these presents as they
may think fit to be exercised for such objects and purpose
and upon such terms and conditions and with such
restrictions as they think fit; and they may confer such
powers, either collaterally with or to the exclusion, of and
in substitution for all or any of the powers of the Directors
in that behalf and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

SECRETARY

180. The Directors shall appoint a whole-time Secretary
of the company for such term, at such remuneration and
upon such conditions as they may think fit and any
Secretary so appointed may be removed by them. The
main functions of the Secretary shall be the responsibility
for maintaining Registers required to be kept under the
Act and these Articles, for making the necessary returns
to the Registrar of Companies under the Act and these
Articles and for getting the necessary documents
registered with the Registrar and for carrying out all other
administrative and ministerial acts, duties and functions
which a Secretary of a Company is normally supposed to
carry out such as giving the necessary notices to the
members, preparing the agenda of meetings, issuing
notices to Directors, preparing minutes of meetings of
members and Directors and of any Committees of
Directors and maintaining minute books and other
statutory documents and, he shall carry out and discharge
such other functions and duties as the Directors or the
Managing Director may from time to time require him to
do. 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.

REGISTERS, BOOKS AND DOCUMENTS

181. (1) The Company shall maintain all; Registers,
Books and documents as required by the Act or
these Articles including the following namely:-
(a) Register of Investments not held in the

Company’s name according to Section 49 of
the Act;

(b) Register of Mortgages, Debentures and charges
according to Section 143 of the Act;

(c) Register of Members and an Index of Members
according to Section 150 and 151 of the Act;

(d) Register and Index of debenture-holders
according to Section 152 of the Act;

(e) Register of Contracts, Companies and Firms in
which Directors are interested according to
Section 301 of the Act;

(f) Register of Directors and Managing Directors
according to Section 303 of the Act;



(9) Register of Shareholdings and Debenture
holdings of Directors according to Section 307
of the Act;

(h) Register of loans made, guarantees given or
securities provided according to Section 370
of the Act;

(i) Register of Investments in shares or debentures
of bodies corporate according to Section 372
of the Act;

(j) Books of Account in accordance with the
provisions Section 209 of the Act;

(k) Copies of instruments creating any charge
requiring registration according to Section 136
of the Act;

(1) Copies of Annual Returns prepared under
Section 159 of the Act together with the copies
of the certificate required under Section 161;

(m) Register of Renewed and Duplicate Certificates
according to Rule 7(2) of the Companies (Issue
of Share Certificates) Rules, 1960.

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

(3) The Company may keep a Foreign Register of
Members in accordance with Sections 157 and 158 of the
Act. Subject to the provisions of Sections 157 and 158 of
the Act, the Directors may from time to time make such
provisions as they may think fit in respect of the keeping
of Branch Registers of Members and/or Debenture-
holders.

THE SEAL

182. 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 the Board shall provide for the safe
custody of the Seal for the time being and the Seal shall
never be used except by or under the authority of the Board
or a Committee of the Board previously given.

183. Subject to the provisions relating to the issue of
share certificates, 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 constituted attorney
of the company, be signed by two Directors or one Director
and the Secretary or in place of the Secretary some other
person appointed by the Board for the purpose. Provided
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nevertheless that certificates of debentures may be signed
by one Director only or by the Secretary of the company
or by a duly constituted attorney of the Company and
certificates of shares shall be signed as provided in
Article 16.

184. The company may exercise the powers conferred
by Section 50 of the Act and such power shall accordingly
be vested in the Directors.

INTEREST OUT OF CAPITAL

185. Where any shares are issued for the purpose of
raising money to defray the expenses of the construction
of any works or buildings or the provision of any plant
which cannot be made profitable for a lengthy period, 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 of the works or building
or the provision of the plant.

DIVIDENDS

186. The profits of the Company, subject to the
provisions of these Articles, shall be divisible among the
members in proportion to the amount of capital paid up
or credited as paid-up on the shares held by them
respectively. Provided always that any capital paid up or
credited as paid up on a share during the period in respect
of which a dividend is declared shall, unless the terms of
issue otherwise provide only entitle the holder of such
share to an apportioned amount of such Dividend
proportionate to the capital from time to time paid up
during such period on such share.

187. Where capital is paid up in advance of calls upon
the footing that the same shall carry interest, such capital
shall not whilst carrying interest confer a right to dividend
or to participate in profits.

188. The Company may pay dividends in proportion to
the amount paid up or credited as paid up on each share
where a large amount is paid up or credited as paid up on
some shares than on others.

188A.No dividend shall be declared or paid except out of
the profits of the Company determined in accordance with
the provisions of Section 205 of the Act or out of monies
provided by the Central or a State Government for the
payment of the dividend in pursuance of any guarantee
given by such Government and no dividends shall carry
interest as against the Company. The declaration of the
Board as to the amount of profits of the Company shall
be conclusive.

189. The Company in General Meeting may subject to
the provisions of Section 205 of the Act, declared a
dividend to be paid to the members according to their
respective rights and interests in the profits and subject to
the provisions of the Act, may fix the time for payment.
When a dividend has been so declared, subject to the



provisions of Section 207 of the Act either the dividend
shall be paid or the warrant in respect thereof shall be
posted within 42 days of the date of the declaration to the
share holders entitled to the payment of the same.

190. No larger dividend shall be declared than is
recommended by the Directors but the Company in
General Meeting may declare a smaller dividend. No
Dividend shall be payable except out of the profits of the
year or any other undistributed profits of the company, or
otherwise than in accordance with the provisions of
Sections 205, 205A, 206 and 207 of the Act, and no
dividend shall carry interest as against the Company. The
declaration of the Directors as to the amount of the net
profits of the Company shall be conclusive.

191. Subject to the provisions of the Act, the directors
may, from time to time, pay to the members such interim
dividends as in their judgment the position of the company
justifies.

192. Subject to the provisions of the Act the Directors
may retain the dividends payable upon any shares in
respect of which any person is under Article 58 hereof,
entitled to become a member or which any person under
that Article is entitled to transfer until such person shall
become a member in respect of such shares or shall duly
transfer the same. The provisions of this Article shall apply
to any interest created in a share either by reason of
transmission by operation of law or otherwise.

193. Subject to the provisions of the Act no member shall
be entitled to receive payment of any interest or dividend
in respect of his share or shares whilst any money 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 Directors
may deduct from the interest or dividend payable to any
member all sums of money so due from him to the
Company.

194. A transfer of shares shall not pass the right to any
dividend declared thereon before the registration of the
transfer.

195. Unless otherwise directed any dividend may be paid
by cheque or warrant sent through post to 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 holding. Every such cheque or
warrant shall be made payable to the order of the person
to whom it is sent. The Company shall not be liable or
responsible for any cheque or warrant lost in transmission
or for any dividend lost to the member or other person
entitled thereto by the forged endorsement of any cheque
or warrant or the fraudulent or improper recovery thereof
by any other means.

195A.Any one of several persons who are registered as
the joint holders of any share may give effectual receipts
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for all dividends and payments on account of dividends
in respect of such share.

196. “No unclaimed dividend shall be forfeited by the
Board and” the Company shall duly comply with the
provisions of Section 205-A of the Act in respect of a
dividend declared by it but which has not been paid or
the warrant in respect thereof has not been posted within
forty-two days from the day of declaration to any
shareholder entitled to the payment of the Dividend.

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

RESERVE AND CAPITALIZATION

198. The Board may, before recommending any dividend
set aside out of the profits of the company such sums as it
thinks proper as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to
which the profits of the Company may be properly applied
and pending such application may, at the like discretion,
either be employed in the business of the Company or as
may be permitted by the Act, applied for payment of
dividend or be invested in such investments and in such
manner or as may be permitted by the Act and as the Board
may from time to think fit.

199. (1) Any General Meeting of the company on the
recommendation of the Board may resolve that any
amounts standing to the credit of the Share Premium
Account, the Capital Redemption Reserve Account, or
any moneys, investments or other assets forming part of
the undivided profits (including profits or surplus moneys
arising from the realization and where permitted by law
from the appreciation in value of any capital assets of the
Company standing to the credit of the General Reserve)
or any other Reserve or Reserve Fund or any other Fund
of the Company or in the hands of the Company and
available for dividend be capitalized:-

(a) By the issue and distribution as full paid up
shares of the Company and to the extent
permitted by the Act, debentures, debenture
stock, bonds or other obligations of the
Company; or

(b) By crediting shares of the Company which may
have been issued to and are not full paid up,
with the whole or any par of the sum remaining
unpaid thereon.

Provided that any amounts standing to the credit of the
Share Premium Account or the Capital Redemption
Reserve Accounts shall be applied only in crediting the



payment of capital on shares of the Company to be issued
to members (as herein provided) as full paid bonus shares.

(2) Such issue and distribution under sub-clause (1)
(a) above and such payment to credit of unpaid share
capital under sub-clause (1) (b) above shall be made to
among and in favour of the members or any class of them
or any of them entitled thereto in accordance with their
respective rights and interest and in proportion to the
amount of capital paid up on the shares held by them
respectively in respect of which such distribution under
sub-clause (1) (a) or payment under sub-clause (1) (b)
above shall be made on the footing that such members
become entitled thereto as capital.

(3) The Directors shall give effect to any such
resolution and shall apply such portion of the profits,
General Reserve or other Reserve or any other Fund or
Account as aforesaid as may be required for the purpose
of making payment in full of the shares, debentures,
debenture-stock, bonds or other obligations of the
Company so distributed under sub-clause (1) (a) above
or (as the case may be) for the purpose of paying in whole
or in part, the amount remaining unpaid on the shares
which may have been issued and are not fully paid up
under sub-clause (1) (b) above.

(4) For the purpose of giving effect to any such
resolution, the Directors may settle any difficulty which
may arise in regard to the distribution or payment as
aforesaid as they think expedient and in particular they
may issue fractional certificate and may fix the value for
distribution of any specified assets and may determine
that cash payments be made to any members on the footing
of the value so fixed and may vest any such cash shares,
debentures, debenture-stock, bonds or other obligations
in trustees upon such trusts for the persons entitled thereto
as may seem expedient to the Directors and generally may
make such arrangement for the acceptance, allotment and
sale of such shares, debentures, debenture-stock, bonds
or other obligations and fractional certificates or other
obligations and fractional certificates or otherwise as they
may think fit.

(5) Subject to the provisions of the Act and these
Articles, in cases where some of the shares of the
Company are fully paid and others are partly paid only,
such capitalization may be effected by the distribution of
further shares in respect of the fully paid shares, and by
crediting the partly paid shares with the whole or part of
the unpaid liability thereon but so that as between the
holders of the fully paid shares and the partly paid shares,
the sum so applied on the payment of such further shares
and in the extinguishment or diminution of the liability
on the partly paid shares shall be so applied pro-rata in
proportion to the amount then already paid or credited as
paid on the existing fully paid and partly paid shares
respectively.
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(6) When deemed requisite, a proper contract shall
be filed in accordance with the Act and the Board may
appoint any person to sign such contract on behalf of the
members entitled as aforesaid and such appointment shall
be effective.

ACCOUNTS

200. (1) Asrequired by Section 209 of the Act, the
Company shall keep at its Registered Office proper
Books of Account with respect to :-

(a) all sums of money received and expended by
the company and the matters in respect of which
the receipt and expenditure takes place;

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

(c) the assets and liabilities of the Company;

Provided that all or any of the books of accounts
aforesaid may be kept at such other place in India as the
Board of Directors may decide and when the Board of
Directors so decides, the Company shall, within seven
days of the decision, file with the Registrar a notice in
writing giving the full address of that other place.

(2) If the company shall have a branch office,
whether in or outside India, proper Books of Account
relating to the transactions effected at that office shall kept
at that office, and proper summarized returns, made up to
date at intervals of not more than three months shall be
sent by the branch office of the Company to its Registered
Office other place in India, as the Board thinks fit where
the main books of the Company are kept.

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

(4) The Books of Account and other books and
paper shall be open to inspection by any Directors during
business hours.

201. The Books of Account of the Company relating to
a period of not less than eight years immediately preceding
the current year together with the vouchers relevant to
any entry in such Books of Account shall be preserved by
the Company in good order.

202. The Board shall from time to time determine
whether and to what extent and at what times and places
and under what conditions and regulations the accounts
and books of the Company or any of them shall be open
to the 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 law or authorized by the
Board.



203. At every Annual General Meeting, the Board shall
lay before the Company a Balance Sheet and Profit and
Loss Account made up in accordance with the provisions
of Section 210 of the Act and such Balance Sheet and
Profit and Loss Account shall comply with the
requirements of Sections 210, 211, 212, 215, 216 and of
Schedule VI of the Act so far they are applicable to the
Company.

204. There shall be attached to every Balance Sheet laid
before the Company a Report by the Board of Directors
complying with the provisions of Section 217 of the Act.

205. The Company shall comply with the requirements
of Section 219 of the Act.

ANNUAL RETURNS

206. The Company shall make and file the requisite
Annual Returns in accordance with the provisions of
Sections 159 and 161 of the Act.

AUDIT

207. Once at least in every year the Books of Account
of the Company shall be examined by one or more
Auditors in accordance with the relevant provisions
contained in that behalf in the Act.

208. (1) The Company shall at each Annual General
Meeting by Special Resolution appoint or re-appoint an
Auditor or Auditors to hold office from the conclusion of
that meeting until the conclusion of the next Annual
General Meeting.

(2) The appointment, qualifications, powers, rights,
duties and remuneration of the Auditors shall be regulated
by and in accordance with Sections 224 to 231 (both
inclusive) of the Act.

209. Every Account when audited and approved by a
General Meeting shall be conclusive except as regards
any error discovered therein within three months next after
the approval thereof, whenever any such error is
discovered within that period the Account shall forthwith
be corrected and thenceforth shall be conclusive.

DOCUMENTS AND SERVICE OF DOCUMENTS

210. (1) A document (which expression for this purpose
shall be deemed to include and shall include any summons,
notice, requisition, process, order, judgment or any other
document in relation to or in the winding up of the
Company) may be served or sent by the company on or
to any member either personally or by sending it by post
to him at his registered address or (if he has no registered
address in India) at the address, if any, within India
supplied by him to the Company.

(2) Where a document is sent by post:-(a) service
thereof shall be deemed to be effected by property
addressing, prepaying and posting
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a letter containing the notice provided that
where a member has intimated to the Company
in advance that documents should be sent to
him under certificate of posting or by courier
service specified by member 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 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 been
effected:

(b)

(i) in the case of a notice of a meeting, at the
expiration of forty eight hours after the letter
containing the notice is posted to an address
in India and at the expiration of six days
after the letter containing the notice is
posted to an address outside India; and

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

211. If a member has no registered address in India, and
has not supplied to the Company an address within India
for the giving a notice to him, a document advertised in a
newspaper circulating in the neighborhood of the
Registered Office of the Company shall be deemed to be
duly served on him on the day on which the advertisement
appears.

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

213. Subject to the provisions of the Act and these
Articles notices of General Meetings shall be given:

(i) to members of the company as provided by
Article 90 in any manner authorized by Article
93 or as authorized by the Act;

(i) to the person entitled to a share in consequence
of the death or insolvency of a member as
provided by Article 212 or as authorized by the
Act;

(iii) to the Auditor or Auditors for the time being of
the company, in any manner authorized by
Axrticle 94 or as authorized by the Act as in the
case of any member or members of the
Company.



214. Subject to the provisions of the Act any document
required to be served or sent by the Company on or to the
members, or any of them, and not expressly provided for
by these presents shall be deemed to be duly served or
sent if advertised once in one daily English and one daily
vernacular newspaper circulating in the district in which
the Registered Office of the Company is situate.

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

216. Any notice to be given by the Company shall be
signed by the Managing Director or; Secretary or by such
Director or Officer as the Directors may appoint and such
signature may be written or printed or lithographed.

217. All notices to be given on the part of the members
to the Company, shall be kept at or sent by post under
certificate of posting or by registered post to the Registered
Office of the Company.

AUTHENTICATION OF DOCUMENTS

218. Save as otherwise expressly provided in the Act or
these Articles, a document or proceeding requiring
authentication by the Company may be signed by a
Director, the Managing Director or an authorized Officer
of the company and need not be under a seal.

RECONSTRUCTION

219. On any sale of the undertaking of the Company,
the Board or Liquidator on a winding-up may, if authorized
by a Special Resolution, accept fully paid or partly paid-
up shares, debentures or securities of any other company,
whether incorporated in India or not, either then existing
or to be formed for the purpose in whole or in part of the
property of the company, and the Board (if the profits of
the Company permit) or the Liquidator (in a winding-up)
may distribute such shares or securities or any other
property of the company amongst the members without
realization, or vest the same in trustees for them, and any
Special Resolution may provide for the distribution or
appropriation of cash, shares or other securities, benefit
or property otherwise than in accordance with the strict
legal rights of the members or contributories of the
Company and for the valuation of such securities or
property at such price and in such manner as the meeting
may approve and all holders of shares shall be bound to
accept and shall be bound by any valuation or distribution
so authorized, and waive all rights in relation thereto, save
only in case the Company is proposed to be or is in the
course of being wound up such statutory rights, if any,
under Section 494 of the Act as are incapable of being
varied or excluded by these Articles.
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WINDING UP

220. If the company shall be wound up, and the assets
available for distribution among the members as such shall
be insufficient to repay the whole of the paid-up capital,
such assets shall be distributed so that as nearly as may
be the losses shall be borne by the members in proportion
to the capital up or which ought to have been paid up, at
the commencement of the winding up on the shares held
by them respectively. And if in a winding up the assets
available for distribution among the members shall be
more than sufficient to repay the whole of the capital paid
up at the commencement of the winding up, the excess
shall be distributed among the members in proportion to
the capital paid at the commencement of the winding up
or which ought to have been paid upon the shares, held
by them respectively. But this Article is to be without
prejudice to rights of the holders of shares issued upon
special terms and conditions.

(1) If the Company shall be wound up, whether
voluntarily or otherwise, the liquidators may with the
sanction of a Special Resolution but subject to the rights
attached to any preference share capital, dividend amongst
the contributories, in specie or kind any part of the assets
of the Company and may, with the like sanction; vest any
part of the assets of the company in Trustees upon such
trusts for the benefit of the contributories, or any of them,
as the liquidators, with the like sanction shall think fit.

(2) If thought expedient any such division may, subject
to the provisions of the act, be otherwise in accordance
with the legal rights of the contributories (except where
unalterably fixed by the Memorandum of Association)
and in particular any class may be given preferential or
special rights or may be excluded altogether or in part but
in case any such division shall be determined, any
contributory who would be prejudiced thereby shall
have right to dissent and ancillary rights as if such
determination were a Special Resolution passed pursuant
to Section 494 of the Act.

221. In case any shares to be divided as aforesaid
involve a liability to calls or otherwise any person entitled
under such division to any of the said shares may within
ten days after the passing of the Special Resolution, by
notice in writing, intimate to the liquidator to sell his
proportion and pay him the net proceeds and the liquidator
shall, if practicable, act accordingly.

222. A Special Resolution sanctioning a sale to any other
company duly passed pursuant to Section 494 of the Act
may, subject to the provisions of the Act, in like manner
as aforesaid determine that any shares or other
consideration receivable by the liquidator be distributed
amongst the members otherwise than in accordance with
their existing rights and any such determination shall be
binding upon all the members subject to the rights of
dissent and consequential rights conferred by the said
section.
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SECRECY CLAUSE

223. (1) Every director, manager, auditors, trustee,
member of a committee, officer, 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 the accounts
with individuals and in relation 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 so to do by the Directors or
by law or by the person to whom such matters relate and
except so far as may be necessary in order to comply with
any of the provisions in these presents contained.

(2) No member shall be entitled to visit or inspect
the Company’s works without the permission of the
Directors or the Managing Director or to require discovery
of or any information respecting any detail of the
company’s trading or any matter which is or may be in
the nature of a trade secret, mystery of trade, or secret
process, which may relate to the conduct of the business
of the company and which in the opinion of the Director
of the Managing Director it will be inexpedient in the
interest of the members of the Company to communicate
to the public.

INDEMNITY AND RESPONSIBILITY

224, (1) Subject to the provisions of Section 201 of the
Act every Director of the Company or the Managing
Director, Manager, Secretary and other officer or
employee of the Company and the Trustees (if any for the
time being acting in relation to any of the affairs of the
Company) and every one of them shall be indemnified
by the Company against, and it shall be the duty of the
Directors out of the funds of the Company to pay all costs,
losses and expenses (including traveling expenses) which

any such Director, Managing Director, Manager, Secretary
or other officer or employee and the trustees (if any for
the time being acting in relation to any of the affairs of
the Company) may incur or become liable to by reason of
any contract entered into or any act, deed or thing done
by him as such Director, officer, employee or trustees or
in any way in the discharge of his duties.

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

225. Subject to the provisions of Section 201 of the Act
no Director, the Managing Director or other officer of the
Company shall be liable for the acts, omissions, neglects
or defaults of any Director or officer or for joining in any
omission or other act for conformity, or for any loss or
expenses suffered by the Company through insufficiency
or deficiency of title to any property acquired by order of
the Directors for or on behalf of the Company, or for the
insufficiency or deficiency or any security in or upon
which any of the moneys of the Company shall be invested
or for any loss or damage arising from the bankruptcy,
insolvency, or tortous act of any person, company or
corporation, with whom any moneys, securities or effects
shall be entrusted or deposited, or for any loss occasioned
by any error of judgment or oversight on his part or for
any other loss or damage or misfortune whatever which
shall happen in the execution of the duties of his office or
in relation thereto unless the same happens through his
own dishonesty, willful neglect or default.

*226. “Deleted”

** Deleted by Special Resolution passed at the Annual General Meeting held on 27th September 2007.



We, the several persons, whose names, addresses, and description are hereunder subscribed, are desirous of being
formed into a Company in pursuance of this Article of Association and we respectively agree to take the humber of

shares in the Capital of the Company set opposite to our respective names :

Name, address, description
and occupation

No. of shares
taken by each

Signature
of

Signature, name, address,
description and Occupation

hundred Sixty only)

Subscriber Subscribers of Witness
Birla International Pvt. Ltd. 100 Sd/-
Industry House, 159, Churchgate (One
Reclamation, Bombay-400 020 Hundred)
Equity
Body Corporate
Ghanshyam Das Singi S/o. Late 10 Sd/-
Gopaldas Singi 195, Churchgate (Ten)
Reclamation, Bombay-400 020 Equity
Company Executive
Vinod Kumar Agrawal 210 Sd/-
S/o. Late Ram Ratan Agrawal (Two
Moti Mabhal, hundred Ten) o i
195, Churchgate Reclamation Equity § 5 S o Py e
Bombay-400 020 55§§§§§§
T o g S % S
Company Executive % T3 g 3 2 § 3
c83<mE | <
Ramesh Prakash Malaviya S/o. Shri 210 Sd/- <£>U E ¥BE é §‘§
Satish Prakash Malaviya, 402, Beach (Two 8c-cs¢g § 2 & %
Queen,J.P. Road, Versova,Bombay- hundred Ten) 2 ﬁ s & ;o0 S
400 061 Equity 350°8°
Engineer
Dinesh Kumar Agrawal 210 Sd/-
S/o Late Shri Lakshmi Shankar Agrawal (Two
164, Jupiter Apartment, hundred Ten)
Cuffe Parade, Bombay-400 005 Equity
Company Executive
Arun Kumar Singhi 210 Sd/-
Lakshman House, (Two
T.H. Kataria Marg, hundred Ten)
Matunga Road, Equity
Bombay-400 016
Company Executive
Suresh Sunderlal Dalal S/o. Late Shri 210 Sd/-
Sunderlal Dalal, Dalal House,73, (Two
Prabhat Colony, Santacruz (East), hundred Ten)
Bombay-400 055 Equity
Company Executive
TOTAL 1160
(One Thousand One




HIGH C.OUR'II', BOMBAY 0274500

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICITON
COMPANY SCHEME PETITION NO.64 OF 2012
-a CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.628 OF 2011

Birla AccuCast Limited --Petitioner/First Transferor Company
AND
COMPANY SCHEME PETITION NO.65 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.629 OF 2011

- Birla Machining & Toolings Limited
T o
‘f 2 OP ....... Petitioner/Second Transferor Company

AND
COMPANY SCHEME PETITION NO.66 OF 2012

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO.630 OF 2011

Birla Precision Technologies Limited  ...Petitioner/Transferee Company

In the matter of Companies Act, 1956;
AND

In the matter of Sections 391 to 394 of the
Companies Act, 1956;

AND
In the matter of Scheme of Amalgamation of
W Birla AccuCast Limited
AND 41 LR
Birla Machining & Toolings Limited i

“Disclaimer Clause : Authenticated copy is not a Certified Copy”



HIGH COURT, BOMBAY 0272438

Birla Precision Technologies Limited
AND
Their respective Shareholders and Creditors

Mr. Hemant Sethi I/b. Hemant Sethi & Co., Advocates for the
Petitioners in all the Petitions.

Mr. C.J Joy and Ms. Neeta Masurkar i/b Dr. T. C. Kaushik for Regional
Director for Reglonal Director in all the Petitions.

Mrs. R. N. Suttar, Asst. Official Liquidator, present in Company Scheme
Petition Nos.64 OF 2012 and 65 2012. -

CORAM: 5. 1. KATHAWALLA, J.

DATE: 30" March 2012

P.C.:

1. Heard counsel for the parties.

2. The sanction of the Court is sought under Sections 391 to 394 of the
Companies Act, 1956, to the Scheme of Amalgamation of Birla
AccuCast Limited and Birla Machining & Toolings Limited with Birla
Precision Technologies Limited. I o

3., Counsel appearing on behalf of the Petitioners has stated that the
Petitioners have complied with all requirements as per directions of
this Court and they have filed necessary Affidavits of compliance in
the Court. Moreover, Petitioner Companies undertake to comply
with| all statutory requirements, if any, as required under the
Companies Act, 1956 and the Rules made there under. The said
undertaking is accepted.

4. The Regional Director has filed an Affidavit stating therein that save
and except as stated in paragraph & of the said Affidavit, it appears

“Disclaimer Clause : Authenticated copy is not a Certified Copy”



HIGH COURT, BOMBAY 0274438

that the Scheme is not prejudicial to the interest of shareholders

and public. In paragraphs 6{a) and (b) of the Affidavit, it is stated
that:

(a) Shares of the Second Transferor Company and .Transferce
Company are listed with BSE. However, BSE while giving its
'Ne objection’ vide letter dated 13/07/2011, has put a
condition to lock-in 25% of the new equity shares to be
issued to the shareholders of the first Transferor Company
(BAL) i.e. 31,71,430 equity shares for a period of three
years from the listing of new equity shares at BSE. Hence
the Transferee Company may be directed to comply with the
said condition of BSE.

{b) In clause 13(v) of the Scheme, it is stated that the balance
in the "Amalgamation Reserve Account” after considering
the effect of sub-clause (iv) of clause 13, shall be credited
to “Securities Premium Account”. In this connection it is
submitted that the reserve arising out of the scheme be
credited to “Capital Reserve” by the Transferee Company,

As far as first objection in paragraph 6(a) of the Affidavit of the
Regianal Director is concerned, the Transferee Company through its
Counsel undertake that 25% of the new equity shares to be issued
to the shareholders of the First Transferor Company i.e. 31,71,430
equity shares shall be kept in lock-in for @ period of three years
from the listing of new equity shares at Bombay Stock Exchange as
per the condition laid down in letter dated 13™ Ju!vl, 2011 of the
Bombay Stock Exchange. The said undertaking is accepted.

So far as the second objection in paragraph 6 (b) of the Affidavit of
the Regional Director is concerned, the Petitioner/Transferee
Company through its Counsel undertakes that the reserve arising

v
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out of the Scheme shall be credited to the Capital Reserve of the
Transferee Company. The said undertaking is accepted.

7 The Official Liquidator has filed his report in Company Scheme
Petition Nos.64 of 2012 and 65 of 2012 stating therein that the
Affairs of the Transferor Companies have been conducted in a
proper manner and that the Transferor Companies may be ordered
to be dissolved by this Court.

8. From the material on record, the Scheme appears to be fair and i #
reasonable and is not violative of any provisions of law and is not
contrary to public policy. None of the parties concerned has come
forward to oppose the Scheme.

Since | all the requisite statutory compliances have been fulfilled,
Company Scheme Petition No.64 of 2012 to 66 of 2012 filed by the
Transferor Companies and the Transferee Company respectively are
made absolute in terms of prayer clauses (a} of the respective
Petitions,

The Petitioner Companies to lodge a copy of this order and the

Scheme, duly authenticated by the Company Registrar, High Court et
(0.5.), Bomba, with the concerned Superintendent of Stamps, for

the purpose of adjudication of stamp duty payable, if any, on the

same within 60 days from the date of this Order.

11. Petitioner Companies are directed to file a copy of this order
alongwith a copy the Scheme of Amalgamation with the concerned
Registrar of companies, electronically, along with E-form 21, in
addition to the physical copy, within 30 days from the date of
issuance of the order by the Registry.

12, Petitioner Companies to pay costs of Rs.10,000/- each to the
Regional Director, Western Region, Mumbai and the Petitioner in e ®
Company Scheme Petition Mo.64 of 2012 and 65 of 2012 to pay

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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costs of Rs.10,000/- each to the Official Liquidator, High Court,
Bombay. Costs to be paid within four weeks from today.

13. Filing and Issuance of the drawn up order Is dispensed with.

14.  All concerned authorities to act on a copy of this order along with
Scheme duly authenticated by the Company Registrar, High Court,
(0.5.), Bombay.

(5. J. KATHAWALLA, 1)

TRUEC
.
TRUE-C +igh Court, Appeliate Sids
e Bombay

[=}

Mrs. K. M. RANE

COMPANY REGISTRAR

HIGH COURT (0.5.)

BOMBAY

“Disclaimer Clause : Authenticated copy is not a Certified Copy”



SCHEME OF AMALGAMATION
AMONGST
Birla AccuCast Limited - First Transferor Company
AND
Birla Machining & Toolings Limited - Second Transferor Company
AND | :
Birla Precision Technologies Limited - Transferee Company
AND

Thelr Respective Shareholders

This Scheme of Amalgamation Is presented under Sections 391 1o 394 read with other applicable provisions of the
Companies Act, 1956, for the amalgamation of Blrla AccuCast Limited and Biria Machining & Toolings Limited with
Birla Precislon Technologles Limited and thelr Respective Shareholders.

PREMABLE
%, Brief history of Company Seeking Approval:

Birla AccuCast Limited, is a company incorporated under the provisions of the Companies Act, 1956 with its registerad
office at Dalamal House, 1* fioor, 206, Jamnalal Baja] Marg, Nariman Point, Mumbal 400021, {hersinafter rafarmed 1o
as the “First Transferor Company” or “BAL"), and s engaged in the business of foundry, produces shell moulded
ferrous castings, straddling the entire spectrum of nodular, vermicular and Grey Cast Iron, for automotive, hydraulic
and engineering Industries. Birla AccuCast Limited Is one of the few foundries in India with & controlled cooling line
mMammwmdmmmmmmmmmim Turbo Charger Bearing
Housings, Rocker Arm Levers, Hydraulic Actuator Cylinders, Brake Wheel Cylinders, Halter, End Yoke, Crank Shatts,
and Fork Selectors. The company has implemented Quality Management Systems effectively and has been certified
for 1SO 9002-1984 AND QS 9000 (IS09002-1994). It was further accredited with TS 16949:2002 in August 2004, thus
becoming eligible to be a tier one supplier to the global automotive industry, Its customers include global automotive
glants such as Bosch, Cummins, Knorr-Bremse, Magna, Husco and Eaton.

B.  Birla Machining & Toolings Limited (formerly Dagger Forst Tools Ltd.), is a company incorporatad under the
provisions of the Companies Act, 1956 with its registered office S-2, 2 Floor, Vedant Commercial Complex, Variak
Nagar, at First Pokhran Road, Thane 400606, Maharashira (hereinafter referred to as the “Second Transferor Compary”
or “BMTL") and was hitherto engaged, inter alia, in the business of Machining of Castings and Cutting Tools. The equity
shares of BMTL are listed at the Bombay Stock Exchange Limited (BSE),

C.  Birla Precision Technologles Limited, is a company incorporated under the provisions of the Companies Act, 1956 with
its registerad office at Plot at B-15/4, M..D.C, Industrial Area, Waluj, Aurangabad ~ 431133 (hereinafter referred to as
the “Transleree Company” or "BPTL"),and is engaged business of Machining of Precision Components, Manutacturing of
high speed steel cutting tools, precision AT3 Class tool holders, HSK tooling, Expanding Mandrels and Sleeves besides
mmwmlimmuwmmmmmcwoﬂuga The equity shares of BPTL are listed at the Bombay Stock
Exchange Limited (BSE),

D. A Scheme of Amalgamation is proposed under Sections 391 to 394 of the Companies Act, 1956 to Amalgamate the
Transferor Companies into the Transferee Company.

The Scheme Is divided into following parts:
Part A - dealing with definitions and share capital:

FnrtH-daaﬂngwithﬂw&nmlgmmuonﬂBHaAmEaﬂUmHﬂdmdBMaMadﬁﬂm&TmﬂngaLﬁtaﬂwﬂhEm
Precision Technologies Limited

Part C - dealing with general terms and conditions.
E.  Objectives of the Scheme:
L. Synergies in procurement, manufacturing, administration and marketing operations.
il.  Achieving economies of scale.
lii.  Awoiding duplication of efforts, costs and resources.
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Iv.  Lesserrequiatory / procedural compliance,
v.  Integrate, rationalize and streamline the management structure of the merged business.

vi.  Combined capital resources would strengthen the financial position of the merged entity and result in increasing
leveraging capacity of the merged entity Le. its capacity to borrow funds for business purposes,

vil. Pooling of the human talents in terms of manpower, management, administration and marketing which would result
in savings of costs,

vil. Amalgamation of the companies would eliminate duplication of work, administrative services, and will result in cost
savings.

ix. Cost saving in fees/ duties payable on statutory and procedural compliance,
Facilitate inter transfer of resources and costs and optimum utilization of assets,

xl. Synchronizing of efforts to achieve uniform corporate policy.
xil. Ease in decision making.

Xiil. To reflect the consolidated net worth of these companies in one balance sheat.

PART - A DEFINITIONS
1. Inthis Scheme, unless repugnant to the meaning or context thereof, the lollowing expressions shall have the following
meaning:

1.1 "Act” or “the Act” means the Companies Act, 1956 or any statutory modification or re-enactment thereof;

12 “Appointed Date"” For the purpose of this Scheme and for Income Tax Act, 1861, the “Appointed Date” means 1* April,
2010,

1.3 “High Court” or “Jurisdictional High Court” means the Hon'ble High Courts of Judicature at Bombay o
jurisdiction under section 391 to 394 of the Act. i

1.4 'Mw%%"w%%m‘mm&ﬁmdhﬁ%hhmtmmm
modification(s) approved or imposed or directed under Clause 15 of this Scheme. i

1.5 “BPTL" or the “Transferee Compariy” means Birla Precision Technologies Limited, a company Incorporated unds :
Companies Act, 1956 and having its registared office at B-15/4, M...D.C Industrial Area, Waluj, Aurangabad - 4311

Y
16  “BAL" or the First Transferor Company means Birla AccuCast Limited, a company Incorporated under the provisions of
the Companies Act, 1956 with its registered office at Dalamal House, 1 floor, 206, Jamnalal Bajaj Marg, Nariman Point,
Mumbai 400021;

1.7 “BMTL" or Second Transleror Company means Birla Machining & Toolings Limited, is a company Incorporated under the
provisions of the Companies Act, 1956 with its registered office at S-2, 2 Floor, Vedant Commercial Complex, Vartak
Nagar, First Pokhran Road, Thane 400606, Maharashtra

1.8 “Transferor Companies" mean collectively, the First Transteror Company and The Second Transferor Company;

1.8 “Effective Date” means the date on which all the conditions and matters in relation to the Scheme referred to in Clause
17 of this Scheme have been fulfilled, References in this Scheme to the date of *coming Into effact of this Schema” or
“effectiveness of this Scheme” shall mean the Effective Dats;

1.10 - “Board of Directors” means the respective Board of Directors of Birla AccuCast Limited and Birla Machining & Toolings
Limited with Birla PmcislnnTactmdngiuLimﬂedorwmrﬂmmnsﬁMadhysmh Board of Directors for the purpose
of this Scheme;

111 "Record Date” means the date to be fixed by the Board of Directors of Birla Precision Technologles Limited for the
mmdeEww&miomdemmWyuwmhm.

112 Interpratation:
1A, The words importing the singular include the plural; words importing any gender include every gender.

18. Any word or expression used and not defined in the Scheme but defined in the Act shall have meaning respectively
assigned to them in the Act.

2. DATE OF COMING INTO EFFECT

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the High
Courts shall be effective from the Effective Date but shall be operative from the Appointed Date,
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a1

SHARE CAPITAL:

Details of the share capital of Bida AccuCast Limited as at March 31, 2010, are given below;

Partlculars Amount In Rs,

Authorised Capital

23,500,000 Equity Shares of Rs.10/ - each 235,000,000

59,25,926 Optionally Convertible Preferance Shares of Rs. 13.50 each 80,000,000
Total 31,50,00,000

23,070,000 Equity Shares of Rs.10/ - sach 230,700,000

59,25,926 Optionally Convertible Preference Shares of Rs. 13.50 each 8,00,00,000
Total 31,07,00,000

Subaummtluﬂabahnmsmmdammmmmdmﬂaﬂmﬂummwhatmanga-dmmtmmm
ulUmwymwpmﬂmmmmmummmmmwmpmwdm
AccuCast Limited stands at 28,995,926 Equity Shares of Rs. 10 each aggregating to Rs. 289,959,260,

mummmmmdwmm«mmmmmmwm.
2011 ere given below:

Particulars Amount In Rs.
Authorised Capital
&lmlme&w “H‘I 1““‘% m|M|m
5925926 Optionally Convertible Preferance Shares of Rs, 13.50 each 80,000,000
Total 400,000,000
Issued, Subscribed and Paid up Capital
28,995,926 Equity Shares of Rs. 10/ - each fully paid up 289,959,260
Total 289,959 260
Details of the share capital of the Birla Machining & Toolings Limited (BMTL) as at March 31, 2010, are given balow:
Particulars Amount In Rs.
Authorised Capltal -
Total 300,000,000
Issued, Subscribed and Pald-up capltal
1,19,07,138 equity shares of Rs. 10 each fully paid up 119,071,380
Total 118,071,360

Subsequent to its balance sheet date, there is no change In Capital structure of the Birla Machining & Toolings Limited.
Detalls of the share capital of Birla Precision Technologles Limited as at March 31, 2010, are given below:

Particulars . Amount In Rs.
25,00,00,000 Equity Shares of Rs.2/ — each 500,000,000
Total 500,000,000
32,027,956 Equity Shares of Rs.2/ - each 64,055,962
Total 64,055,992

Subsequent to its balance sheet date, there has been no changa in the share capital of Bira Precision Technologies Limited,

PART B ~ AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE COMPANY

4.
4.1

TRANSFER AND VESTING OF UNDERTAKINGS

Upon the coming into effect of the Scheme and on and from the Appointed Date, subject to the provisions of the Schems,
the entire business and whole of the undertaking of the Transferor Companies including all the debts, liabilitiss, duties
and obligations and also including, without limitation, all properties and assets (whether moveble or immaovable, tangible
or intangible, real or personal, corporeal or incorporeal of whatsoever nalure and wheresoever situated belonging lo
or in the ownership, power or possession and / or in the control of or vested In or grantad In favour of or enjoyed by
the Transferor Companies) such as licences, permils, approvals, import entitlements, and registrations, parmissions,
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4.2

4.3

4.4

4.5

4.6

investments, computers, office equipment and fumiture, books, records, paper, files, product specifications, records of
standard operating procedure, computer programmes along with their licences, manuals, and back up copies, drawings
other manuals, data catalogues, quotations, sales and advertisement materials and back up offics, vehicles, incentives
if any, and all other rights, fitle, interest, labels and brand registrations, copyrights, trademarks, tradenames and other
industrial or intallectual property rights of any nature whatsoever, contracts, agreements, consent, approvals or powers of

Any statutory licences, permissions, approvals or consants to carry on the operations of the Transferor Companies shall
stand vested in or transfered to the Transferee Company without any further act or deed and shall be appropriately
mutated by the statutory authorities concemed in favour of the Transferes Company upon the vesting and transfer of the
undertaking of the Transferor Companies pursuant mmhschomTMbenﬂﬂuﬂlmmmandmguhlwpmmrssm,
licences, approvals and consents, value added tax [ sales tax registrations or other licences and consents shall vest in
and become available to the Transferee Company pursuant to this Scheme. In so far as the various incentives, subsidigs,
rehabilitation schemes, special status and other benefits or privileges enjoyed, granted by any Government body, local
au:hntityrurb‘yanyamnrparsm,wavaihdulhyﬂwTrmeGmmnhs.aammamaybe, are concemed, the
same shall vest with and be available to the Transferee Company on the same terms and conditions.

Provided that notwithstanding anything contained in any document, papers or writings executed by the Transferor
Companies, this Scheme shall not operate to enlarga the security for any loan, daposit or facility created by or available to
the Transferor Companies which shall vest in the Transferee Company by virtue of the Scheme and Transferse Company
shall not be obliged to create any further, or additional security thereof as a condition for approval of the Scheme, after
the Scheme has become effactive or otherwise,

With effect from the Appointad Data, loans, interest or other obligations if any, due between or amongst the Transferar
Companies and the Transferea Company shall stand discharged and there shall be no liability in that behalf. In so far as
any securities or notes issued by the Transferor Companies, and held by the Transferee Company and vice versa are
concemed, the same shall, unless sold or transferred by the Transteror Companies or the Transferee Company, as the
case may be, at any time prior to the Effective Date, stand cancelled as on the Effective Date, and shall have no sffect and
the Transteror Companies and the Transferes Company, as the casa may be, shall have no further rights or obligations
outstanding in that behalf, :

All debts, liabilities, duties and obligations of the Transferor Companies shall, without any further act or deed is stand
transterred lo the Transferee Company from the Appointed Date,

In the avent that the bwdufdrmclmnﬂrmemanpmrandMTmhmrﬂmpanhs 50 jointly decide, the
transfer and vesting of movable assets referred in Clause 3.1 shall be effected as follows:

i) MhMmthmﬂmemMmﬁadmrwwmmw
wwmwamummw.inﬂuﬁmmmmahlbommrynmmamhymmuafuamwmm
Transteree Company to the andmﬁlmmﬂmtmmnymanmmmmﬂmﬂmcmnymm
delivery, without requiring any deed or instrument of conveyance for the same and shall become the property of the
Transleree Company accordingly.

) Inrespect of movable assats, other than those specified in sub-clause (i) above, including sundry debtors, outstanding
loans and advances, if any, recoverable in cash or in kind or value to be received, bank balances and deposits, if
any, the Transferor Companies shall give notice in such form as they may deem fit and proper to each party, debtor
or depositee of the Transteror Companies as the case may be, that pursuant to the Orders of the Jurisdictional High
Courts sanctioning the Scheme, the said debt, loan, advances, elc. be paid or made good or held on account of the
Transferse Company as the person entitied therato, to the end and intent that the right of the Transferor Companies
10 recover or realise the same stands extinguished, and that such rights to recover or realize the same shall vest in
the Transferes Company. The Transferse Company may, if required, give notica in such form as it may deam fit and
proper to each person, dahinrurdapasuoomaipmuanttuﬂuﬂmmofﬂndmmm High Courts sanctioning
the Scheme, tha said person, debtor or depositee should pay the debt, loan or advance or make good the same or
hald the sama to the account of the Transferee Company and that the right of the Transferee Company to recover
or realise the same Is in substitution of the right of the Transferor Companies.

Than:mhuhmdmmmtumwmmﬂmdm relating to “Amalgamation” as specified under 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 a!a!aiardaiuhﬂudmmmhgfrmanmmmldlawurfwanroumrmm
whatsoever upto the Effective Dats, the provisions of the said Section of the Income-tax Act, 1961 shall prevail and the
Scheme shall stand modified to the extant 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 Schame.
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4.7

4.8

4.8

7.2

All loans, raised and utilized and all debts, duties, undertakings, liabilities and cbligations incurred or undertaken by the
Transferor Companies in relation to o in connection with the Undertaking after the Appointed Date and prior 1o the Effactive
Date shall be deemed to have been raised, used, medurundummlmanbnhnﬂdihaTmﬁmcmpmy
undtulruammmaymmtandmmm&mnm.M.mmﬂmmmmmbaﬂmdmsmﬁm.pumm
mmupmvhlonsﬂSanﬁon%d{E}dﬂwMtwﬂ'unmyfuﬂmad.hmmmnrdnﬂd.bGWMkaadmw
vsatadlnnrhadaﬂmdmhnwhnmmmmmmhthHTmns{mcmpmymdmﬂbmmhm.
dm.mmﬁmm“mmmumwmmwmmﬂmnmmumm
same.

mamm.ﬂmy.thmmcm.MmmHmdmm;mIhaEanﬁvaData.mnlbe
mnunmdmbavaﬂd_nndmlsﬂngwhewmlﬁmdnmaulmimdﬂmenﬂmcorrpwaMIfanuum
mao!utimsMHummmamimwmwpmdmmUmmuﬂumeamwum
prmim,mmmmmmmmmmummumwdmmmanm

This Scheme shall not, in any manner, affect the rights of any of the Creditors of the Transferor Companies and the
Transferee Company,

CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds, bonds,
agreements, incentives, benefits, exemptions, entitlements, arrangements and other instruments of whatsoever nature
in mlaﬂmtuﬂ‘meuherwmanbasmmﬂmmeﬂaerompmﬂumuputywtnﬂuhmﬂﬂvmichﬂw
Transferor Companies may be eligible and which are subsisting or having effect immediately before the Effective Dats,
ahallbnlnI'ullfumundmmewhhm,uhmmyba.thmﬂmconmnymdmho
anﬁuruduhdlya:ﬂuﬂuchullyaaﬂ,hmdufﬂnTrnmfemrGorrpwas,mnTrnmfmmehadbamapmrw
beneficiary or obliges thereto,

The Transleree Company may, at any time after coming into effect of this Scheme in accordance with the provisions
heraof, if so required, under any law or otherwise, execute deeds, confirmations or other writings or tripartite amrangements
whhwpmmwmﬂmmmmmTWWWHmaMuwMumm
nacessary to be executed in order to give formal effect to the above provisions. The Transferee Company shall, undar
the provisions of this Scheme, be deemed to be authorised to execute any such writings on behalf of the Transferor
Companies and to carry out or perform all such formalities or compliance referred to above on the part of the Transferor
Gmmmhslubamhdouturpaﬁwmdﬁllmapandngpmimmmm&dahﬂgnﬂmdﬂmemiwﬂompMW
shall ba implemented by the Transferee Company.

STAFF, WORKMEN AND EMPLOYEES:

Upon the Scheme being effective, the staff, workmen or employees, if any, of Transferor Companies, as on the Effective
Date, shall become and be deemed to have become the employees of the Transferee Company on the terms and
conditions not less favourable than those on which they are engaged by the Transferee Company, without any break in
their services and on the basis of continuity of services.

The existing provident fund, gratuity fund, pension and/ or superannuation fund or any other special fund or trusts, if any,
created or existing for the benefit of the employees of the Transferor Companies shall become the trusts/ funds of the
Transferee Company, respectively, for all purposes whatsoever in relation to the administration or operation of such funds
or trusts or in relation to the obligation to make contributions to the said funds or trusts In accordance with the provisions
thereof as per the lerms provided in the respective trust deeds, if any, to the end and intent that all rights, duties,

" powers and obligations of the Transferor Companies In relation to such funds or trusts shall become those of Transferes

ItIs clarified that services of the employees of the Transferor Companies will be treated as having been continuing for the
purpose of said fund or funds.

LEGAL PROCEEDINGS:

If any suit, appeal or other legal proceadings of whatsoever nature by or against the Transfaror Companies are pending,
tha same shall not abate or be discontinued or in any way be prejudicially affected by reason of the Amalgamation and
by anything contalned in this Scheme, but the said sult, appeal or other legal proceedings may be conlinued, prosecutsd
and enforced by or against the Transferee Company in the same manner and to the same extent as it would or might have
been continued, progecuted and enforced by or against the Transferor Companies as if this Scheme had not been made,

On and from the Effective Date, the Transferee Company undertakes to have all legal or other proceadings Initiated by or
against the Transteror Companies referred to in clause 6.1 above transferred to its name and to have the same continuad,

prosecuted and enforced by or against the Transferee Company.
BUSINESS AND PROPERTY N TRUST FOR TRANSFEREE COMPANY:

With effect from the Appointed Date and upto and including the Effective Date:
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9.2

8.3

10.

12

121
122
123

i) The Transferor Cu-nparﬂesshallbadoamdtohavnbaanmy&Qmalhmimandmﬂﬂﬂasmdﬂmm
possessed of all the assets, rights, title and interest for and on account of, and in trust for, the Transferee Company;

i) All profits and cash accruing to the Transferor Companies, or losses arising or incurred by it (including the effect of
taxes if any thereon), shall for all purposes, be treated as the profits/ cash, taxes or losses, as the case may be, of
the Transferee Company;

ii)  The Transleror Companies shall not issue waﬂutwmrsmﬁaa,m@lawbmuanrmhm,wiﬂmh
prior written consent of board nfdradmthmdmCmpmy.

CONDUCT OF BUSINESS:

The Transleror Companies will, from the Appeinted Date upto and including the Effective Data, preserve and camy on
the Business wilh reasonable diligence and prudence and agrees that it will not, without the prior written consent of the
Transteree Company, alienate, charge or otherwise deal with or dispose of the business or any part thereof or recruit new
empioyees or vary or alter the terms and conditions of employment of any of its employees (in each casa axcapt in the
ordinary course of business), without the prior written consent of the Transferes Company.

ThaTmnsIaraaﬂmpanyMbamﬂﬂod,mhmdm%mmwhmmwandﬂ
mm,mmmmummymwwwmm.mm
sannﬂummuuTmns!ameGowmnymwmqlmwmmdmymhwmumﬂuTmmﬂrG«rpmﬁ

EhandfrmmuﬁmMe.mademCmmymmwmmwwEhmmwmm
trmbuuhasamhdnnhﬂmeﬂrurCmen

SAVING OF CONCLUDED TRANSACTION:

Transfersa Company.
WINDING UP;

Upon the Scheme being sanctioned by an order made by the Court under Section 334 of the Act, the Transferor Companias
shall stand dissolved without winding up on the Effective Date. Similarly, the Board of Directors (or any committee theraof)
of the Transferor Companies shall, without any further act, instrument or deed, be and stand dissolved as on the Effeclive
Data,

CONSIDERATION:
Thepmiaicmul'ihiapa.rtshallnpamamhvimmurdrmanﬂﬂnghmemwhanyumwlmmuaudmmﬂm
ThashamGapﬂalthaTmnafamGunpanrahalbnmﬂud:.wdarﬂrmnnhadhﬂwnmarmmbalm.

Upon coming into effect of the Scheme, Inmdamﬂmmmummrandmﬂmﬂmmammaﬂmwﬂsm
lhaTmmwaMpnnytuumenﬂamcmmwint«msdwa%am.h‘mnamﬂmcmmnymlwiﬂmtmy
further application, act or deed, issus and allot.

12.3.1 Ta the equity shareholders of the First Transferor Company whose names are recorded in the Register of Members of the

First Transferor Company, on the Record Dats, in the ratio (‘the Share Exchange Ratio") of 7 (Seven) Equity shares in
the Transferee Company of Rs 2/ - each cradited as fully paid up for every 16 (Sixteen) equity shares of Rs. 10/ - sach
ully paid up hald by such member in the First Transferor Company.

12.3.2 To the equity shareholders of the Second Transferor Company whose names are recorded in the Register of Members of

12.4

125

126

the Second Transferor Company, on the Record Date, in the ratio (‘the Share Exchange Ratio”) of 2 (Two) Equity shares
in the Transteree Company of Rs 2/ - each cradited as fully paid up for every 3 (Three) equity shares of Rs. 10/ - sach
fully paid up heid by such member in the Second Transferor Company.

In case ol any member’s holding in the Transferor Companias is such that the member becomes entitied 1o a fraction of
an equity share of the Transferee Company, the Transferee Company shall round off the said entitliement to the nearest

integer.
Equity Shares of the Transferee Company issued in terms of Clause 11.3 above, shall, subject to applicable regulations

beliatedmﬂornthﬁﬂadtoumﬂngmmurdamﬂmkamhmm India, whera the existing equity shares of the
Transterse Company are listed and/or admitted to trading.

Itis clarified that the Transferee Company, for the purposa of issuing the aforesaid shares to the shareholders of the
Transteror Company, shall not be required to pass a separate Special Resolution under Section 81(1A) of the Act or any
olhafproﬂs-imonhaﬁctandunirmmarrl:mmmaTmnsfarenGonmmngruMﬂrmmtuhum\am.ﬂshau
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12.7

hednamodmatmaahnrohddnrsolﬂmemfmaG«manytmwdmMmmmissuaafmmmmmn
shamholdmnfﬂmensfaeromanyasqumdmmmﬁnnme}dﬂmm

For the purpose of issue of equity shares to the sharshalders of the Transferor Company, the Transferee Company shall,
it and lo the extent required, apply for and obtain the required statutory approvals and approvals of other concemead
reguiatory authorities for the issue and aliotment by the Transferee Company of such equity shares.

ACCOUNTING TREATMENT:
On the Scheme bacoming effective:-

i) WTMWWMW!WWWNTIMWWHHWMMWG
s:mmu-mummfumwgmmu[mqummﬂcm{mmmwl Rulss,
2006 and any amendments thersto, ‘

i} mfmmmmmwummwwﬂm:duuTmmmmm

vmudlnum‘rramhmaCammypmtiu&nhﬁdum.nlﬂ:ﬂrmspwﬂwbmkvﬂuusulppuﬁnqhmo

adjustments f any, as may in the opinion of the board of directors of the Transferse Company be necessary or
required and 1o the extent permissible by law.

Iif) Thaamwdaﬂdtuimavalunulmtasm'mmmdupermdmsu{li]ahowwarmupuidmmpllald
Hmapmaum"rmmugmmmm:ommmmwmmmmmmmm
pursuant to the scheme net of all costs and expenses incurred incidental to this scheme shall be transfemrsd to
*Amalgamation Reserve Account *,

v} The debit balance of Profit and Loss account of the Transferor Companies recorded in the books of the Transferes
Company pursuant to amalgamation shall be adjusted first against the “Amalgamation Reserve Account” and the
balance, if any, in the Profit and Loss account against the general reserve crealed post marger of Tools Division of
ZarﬂlhBirla{In:ﬁu}memwmmmmmﬂhmthMMmmwymkw
by an order of the High Court of Judicature at Bombay dated 8* January 2010,

v) Irmwmmnwmrmﬁmnmmmmmmwmmmmmmm.hm
shall be credited to the “Securities Premium Account *and if debit , shall be treated as “Goodwill® in the books of the

Transferea Company,
vi) - Upon coming into effect of this Scheme, 10 the extent that there are inter-carporate loans or balances between the

Transleror Companies and the Transferee Company, the obligation in respect thereof shall come to an end and all
maqmlmmuubagfvmhﬂwmmﬂmmhdhhmfemcwmhrmmmhndmy

assals or liabilities, as the case may be.

2 owil) Fut?ur.hmadwdﬂwmhmemmﬂngpdwmwﬂma{mac«mwthm

14,
14.1

14.2

Companies, the accounting policies followed by the Transferee Company will prevail and the difference till the
Appointed Date, as the case may be, will be quantified and adjusted in the general reserve account to ensure that
lhaﬂnnminlatatmmnuMTmmhmcmmyraﬂmmmwﬂmmh{mmthahuﬂsdmnmmmnﬁm
policy.

wili) Nnnﬂﬂ'ﬂmmdhglhaabwn.mTrans!chy.lnmunmhnwﬂhmaauﬁm.isauﬂmﬁwdinmﬂany
of these balances In any manner whatsoever, if considered more appropriate.

ix]  While consolidating/merging/combining the financial statements of Transferor Companies and Transteree Company
and for the compliance of the Accounting Standard of ICAl, (if applicable), any rectifications / corrections /
modifications / regrouping, as required, may be done, in the financial statements of both the companies.

TREATMENT OF TAXES

Any tax liabilities under the Income-tax Act, 1961, Wealth Tax Act, 1957, Customs Act, 1962, Cantral Excise Act, 1944,
Maharashtra Value Added Tax Act, 2002, Central Sales Tax Act, 1956 , any other State Sales Tax / Value Added Tax
laws, Service Tax, stamp laws as amended from time to time or other applicable laws/ regulations (hereinalter in this
Clause referred to as “Tax Laws") dealing with taxes/ duties/ levies allocable or related to the business of the Transferor
Companies to the extent not provided for or covered by tax provision in the Accounts made as on the date immediatety
preceding the Appointed Date shall be transferred to Transferee Company.

All taxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service tax, VAT, elc.) paid or payable by
maTmmwcunpaﬁmhmapmdemmmmﬂudmabuﬂnmmandimmﬂuﬁ.ppohtedlnm,
shall be on account of the Transferee Company and, insofar as it relates to the tax payment (including without limitation
income tax, wealth tax, sales tax, excise duty, cusioms duty, service tax, VAT, etc.), whether by way of deduction al
source, advance tax or otherwise howsoever, by the Transferor Companies in respect of the profits or activities or
operation of the business on and from the Appointed Date, the same shall be deemed to be the comresponding item paid
by the Transferea Company, and, shall, in all proceedings, be dealt with accordingly.
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4.3

144

15,
15.1

15.2

15.3

Any refund under the Tax Laws received by / due to Transleror Companias consequent o the assessments mads on
Transteror Companies subsequent to the Appointed Date 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 the Transferee Company,

Without prejudice to the generality of the ﬂawa;aﬂbwnﬁuindudhumﬂarﬂmhwmmmsm.mdmy,
customs duty, sarvice tax, VAT, atc..invdichﬂmem!nerunpanhammﬁﬂndtuhtemolﬂmapplmthax
Laws of the Union and State Governments, shall be available to and vest in the Transferee Company.

COMBINATION OF AUTHORISED SHARE CAPITAL

Upon the Scheme coming into efféct, the authorised share capital of the Transfaree Company in terms of its Memorandum
of Association and Articles of Association shall automatically stand enhanced without any further act, instrument or deed
on the part of the Transferee Company, including payment of stamp duty and fees, and the Memorandum of Association
and Articlas of Association of the Transferes Company (relating to the authorized share capital) shall, without any further
act, instrument or deed, be and stand altered, modified and amended, and the consent of the shareholders 1o the Schema
shall be deemed to be sufficient for the purposes of effecting this amendment, and no further rasolution{s) under Section
16, Section 31, Section 94 or any other applicable provisions of the Act, would be required to be separately passed, For
this purpose, the filing fees and stamp duty already paid by the Transferor Companies on their respective authorised
share capitals shall be utilized and applied to the increased share capital of the Transleree Company, and shall be
deemed lo have been so paid by the Transferee Company on such combined authorised share capital and accordingly,
the Transferee Company shall not be required to pay any fees/ stamp duty on the authorised share capital so increased,

each into 5,925,926 Equity shares of Rs. 10 each and a separate consent of the members of Birla AccuCast Limited shall
not ba required for the said reclassification of Optionally Convertible Preference Sharas into Equity Shares consequent
upon the Amalgamation of Birla AccuCast Limited with Birla Precision Technologies Limited.

Cwaquuntuponthaﬁm&hmﬂmdﬂmeﬁwcmmhmmﬂm Company and upon re-classification
of Optionally Convertible Preference Shares of Bifa AccuCast Limited into Equity Shares as stated above, the authorised
share capital of the Transferes Company will be as under:

Particulars Amount in Rs.
Authorised Capital

600,000,000 Equity Shares of Rs. 2/ - each 1,200,000,000
Total 1,200,000,000

Itis clarified thal the approval of the members of the Transferee Company to the Scheme shall be desmed to be their
consent/approval also to the alteration of the Memorandum and Articles of Association of the Transferes Company as
may be required under the Act, and Clause V of the Memorandum of Association of the Transferee Company shall stand.
substituted by virtue of the Scheme to read as follows:

Clause V of the Memorandum of Assoclation of the Transferee Company:

The Authorized Share Capital of the Company is Rs. 1,200,000,000 / - (Rupees One Hundred and Twenty Crore only)
divided into 600,000,000 (Sixty Crore only) Equity Shares of Rs.2/ - (Rupess Two only) each. The Company has power
from time to time, to increase or reduce its capital and to divide the shares in the capital for the time being into other classes

raatriulimusmayhadatnrmlnndbywinmdmmwﬁhﬂuﬂnidmdﬁsmﬂaﬂmmm@pmmmdwm,modﬂy
or abrogate any such rights, privileges or conditions or restrictions in such manner as ay for thie fime being permitied by
Il'mﬁnidasufmamrnpwcrmaragislamrepmv[slumfmhemnahainnmrmminmtbaﬁqm 2

PART C - GENERAL

16.
16.1

17.
171

APPLICATION TO THE JURISDICTIONAL HIGH COURT OR SUCH OTHER APPROPRIATE AUTHORITY

The Transleror Companies and the Transferee Company shall make applications / petitions under Sections 391 and 394
and other applicable provisions of the Act to the High Court or any other appropriate authority, for sanction of this Schame
and for the dissolution of the Transferor Companies without winding-up under the provisions of law,

MODIFICATION / AMENDMENT TO THE SCHEME:

The Board of Directors of the Transferor Companies and the Transferee Company, may consent, on behalf of all parsons
concerned, to any modifications or amendments to the Scheme and without prejudice to generality of the foregoing,
anrrmdiﬂc&ﬁontuthanmmahvdvhgtuiﬂﬂawaldanydmaparﬁuiuﬂudemau:myﬁmaand:‘nranymm
mhouvarmiunnyi:mdimwlhhmumtﬂmduhdeﬂmulmghmmﬂmyomwwopﬂmnmmwmr
daamﬂitnd‘radm'lmposnwwhidmmuﬁ:wﬂahomﬂdwadnmm.dwmhhmmmpﬂmbfmmﬁ.nﬂw
Euardufnimctm}andamaalrdmmnummrmhafwmrhguﬂﬂm&dmmuandﬂnallm deeds and things
necessary for putting the Scheme Into effect,
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172 For the purpose of giving effect to this Scheme o to any modification thereof the boerd of directors of the Transfaree
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18.
18.1

19,

wmmymwmammmwmmmmwmhwmwmmmmw
difficulty that may arise.
For the removal of doubts, it is hereby clarified that withdrawal by any one of the Transferor Company from the Scheme

shall not prejudicially effect the implementation of the Scheme betwesn the remaining Transferor Company and the
Transleres Company as if the party withdrawing from the Scheme was never a party to the Schame in that behalf.

SCHEME CONDITIONAL ON APPROVAL / SANCTIONS : '
The Scheme is conditional upon and subject to the following:

i) m:mamnmm«mmwmmsmsm and 394 of the Act in favevr of
meﬁmanmwuHTwﬂuCummmaaaﬂwﬂmmammme«
urder:orwltmnlimt&dmpyundurﬁadmaﬂﬂmmmmuhldmdanﬂﬂwwmhdmﬂndmﬁmnmm
of Companies, Mumbal, '

(i) WWMWNMNMdMmeCWHNMTmm
Cmmmwnmaybadmdedbymduwmmmcamhbuhguhhhﬂ:

{iii) WWWMMWWWHMWMIWWMWMNWMW
memmmwrummmmmmm
EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS:

rnﬁ'luwntulan-,ruflhasaJdsancﬂommdnpprovalsmlmadminmausa{ﬁ}nmbamgohmlmdmworﬂwsmm
not being sanctioned by the Jurisdictional High Courts or such other competent authority, this Scheme shall stand revokad,
cancelled and be of no effect, save and except In respect of any act or deed done prior thereto as is contemplated
hereunder or as to any rights and/ or liabilities which might have arisen or accrued pursuant thereto and which shall be
mmedambaprasmadurwurkadm.ntasiuspeciﬁcaﬂypwddadhmsdmmorasmayummminlaw.&nh
party shall bear and pay its respective costs, charges and expenses for and / or In connection with the Scheme.

COsTS:

All costs, mmmmmgmmwdmaummumﬂuwmwmw.
incurred In camying out and implementing this Scheme and matters incidental thereto, shall be borne by the Transferse
Company only

=g
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In The High Court of Judicature at Bombay
Ordinary Original Civil Jurisdiction
Company Scheme Petition No 64 of 2012
Connected with
Company Summons for Direction No 628  of 2011
In the matter of Companies Act, 1956;

AND

In the matter of Sections 391 to 394 of the Companies

Act, 1956; 2~
AND

In the matter of Scheme of Amalgamation of Birla
AccuCast Limited and Birla Machining & Toolings
Limited with Birla Precision Technologies Limited and
their respective Shareholders and Creditors

Birla AccuCast Limited ...Petitioner

AUTHENTICATED COPY OF ORDER DATED 30
MARCH 2012 AND THE SCHEME ANEXED TO
THE PETITION

HEMANT SETHI & CO
ADVOCATES FOR PETITIONER
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Mj_l'\lhl'

= IN THE HIGH COURT OF JUDICATURE AT BOMBAY
: GRDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO 521 OF 2009
 CONNECTED WITH
COMPANY APPLICATION NO 385 OF 2009
Zinron Biria Qi) Lo Flaisions
COMPANY PETITION NO 522 OF 2009
CONNECTEC WITH
COMPANY APPLICATION NO 386 OF 2009

Tunﬂﬂbhﬂﬂl‘- Hﬁ-ldtﬂﬂt P-I'I"N'l-ﬂl |_Im|:--ﬂ.....PlT.i':iﬂﬂll'

AND
COMPANY PETITIONNO ~ 523 OF 2009
 CONNECTEDWITH .
COMPANY AFiPu_CAﬂ'dni NO 387 OF2009
Biria Pracision Technotogios Limias...Petitioner

|.n tha mattor ufSlctlnn 391 B 394 arctha Cﬂl'.ﬁﬂﬂﬂlit-

Ace, 1958
: And

1[1._Itl'|p motEar & S:hnm- af Aﬂ_’_ra‘rinluminl betwean
Zanith ~ Birta. {_'nd_!n}_ Limisd " and Birs Pracis.on

Tlﬂhnﬂlﬁﬂi“ L:mi:ad and Tunglbhldrl Hnlalng»

Privutl l-uml:-d and thalr R-:p-ﬂ:lv- Shar-huld-rl

Mn H.n-:-nt Setni ilrh Ham-nt S-thl ] Cu- for the F-tl:innm.

Mr, Pi R- ma R-a. Uf'rll:lnl quuldltur in ‘:P N:h 522 af EG'DQ

h,l'ilr. c:.,.J _Iq.; wf:h S.Cl Pa1 .|.|'Ib Mf. S 1‘{“ Mphqputr- for R.glﬁn.l DII‘Il:EﬂI' im all the petitions
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-l

;1_ ; - CORAM: S.J KATHAWALLA J
DATE: 8™ JANUARY 2010

1. Hnurd learned counsel for the parcies,

2- Thi sanction af the Cnvl‘h im soug it undar Saeziant 391 (-1 3%4 of the ":ump.ni.| .ﬂ\g:,
1956 ta & S#hit‘ﬂ-‘ of Arranpnm.n: Batw sah z‘r\ith Biria {[nql-} Limicad sna B.rm
Pr-‘eliiﬁn T'chnﬁloulil |_In1ll:u|:| and Tunq-wh;dr- Hn'dlng. Pnu--l.- L:m-l..d mnd Ehelr
R’-:pﬂ:tivn Sh.rnhnld.r-.

3. Cﬂuﬂlll appanring on behalf of the pntjtlnnlr: Fas stated that the P:rr_ll:lun-rl have
camplised with all regquirements as. par Elrouian- of this Cuurt ard thay have filad
mreaceasary affidavites of compliance in the Cnur:, Mar.nv.r, P.:ltlun.r. undertake to
coamply with all stetutory réequiremaents, if ar y, as raguired under the Cgmp.ni.. A:t,

aw

1955 and the rules made there undar, Unl:llrl:-kl.ng 1 .4:-;-“&1'

4, Th- R-glunll Dir.:tnr hes filed an affidavic 4nd has scated |n nlrlgrl:j:h E[l} that for

the financial year zﬂ'ﬂ$'05| E{]%'G? & EDH?'E@‘. ef the D'MIfﬂiﬂ Cﬁ-n‘l D-tﬁ:.rr cthere is &

prima facie viulnl:in;‘\l .;r Sictmn Eg? of the At by the Dlmlrg.d Cumpuny in respact
of ita transsctlans wiﬂ:'—lel 1II|"|Illl|.lr1g Trb\r'l"l P.r.ilv‘hl le.lt.d. a private Nimiced
ceampany In which Shrl Yl.:ll';l.:;'arl:lnr:hBIrll..anl of tha ﬂlr-ctb} of tha D-m.rgad
Cgmp-ny is slae 8 LDirscter in tha 3aid private limited company. The Patiticnsr
Cumpuny has acceptad the sbhove aaid vielation in the statament fursishaed Befars the
deponent and und-r:nk.-.. to apply te the appropriate autharicy for co rrlpnun.l:ling of tha
.-i.d wialaclans LIFIEI.IF section EZIA-nf Ehw Camp-nl-i Aﬂr 1'956. Tl‘lt R&qllll'hF af
Cumpunl.ﬂFR'glnn.l Diuccﬁr. W--:-rn R-_-gian has banm diractad ta Inltlate Nacessary

penal action against tha D:m.rn-:d Cnmplny afnd It Dll‘-:m--ﬂ in ehis regard, Tht

learnad, counsel for tha Patitioner states that the Dum-rq'd Cdmpiﬂy has given

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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3

undurtaking far filing of necessary applicatian for compounding the s:id violations
undar sectians 521!'5\ af the Cdmpunlll ll:-I.. 1956 which |8 recarded in the affidavic of

tha R'§|G il Dl-rur.tnr 5

5. It is furthar statad in para E{h] of the affidavic that s per the B.l.n;. Sheet far tha
financial yaar 20{}5'{}5 2‘005'&? & Z’Jﬂ?-ﬁﬂ. of the q,-:ulung ":nmp.-_-,-, thers is &

prima facie violation of Ii:tl_un 29? of the Jﬂ'\ct by tha R“ulung Cr_ mpany in respact
af its tr:nlu:.ltcn'l-l wlEh M.lf'l Il'v"llkrnq TFH'\-‘III Privlt- Ll!‘ﬁl!.-ﬂ, A private limitad
company In which Shﬂ Yllhﬁ\rirdlﬂ Eil’ll ones of the D'rr-:tnr of the R-:ullnng
Cumpuny in alse = Dir.f.l:ur In the said private limited company. Ths F‘“.iﬁan.r e

Cﬂmﬂ-ﬂj has accoepted the abave i.i-I‘d. vialation in the statemeant furnishead besfors the

deponent and Undertakes to apply to the aporop-iate autherity for compounding af the ;

said viclatians Ul'l'ﬂll'-li.cl-lﬂﬂ 5‘21 .I'ﬁi af the {:ﬂmplfﬂﬂi A:h 1955| Th- R-ﬂ'i"tl‘!l' af

S R e s .

Ca mpoanies, Mum Ixml IR.glun l!.-DTrvIvl:tl:rJ W.stlrn Rlu{un. has besn diracted to iniciate

necassary ;gn.l sction agains: the R-!ultlng Cnniplny snd ita Dh‘il‘.‘:ar'l In this regard.
5 # i ; =

Th- learned counsel for che P":I:I.ﬂ-ﬂl-l' states that tha R.lui‘tlnq (:nmpln:r hes given

uridartaking for f'irling"'_g.f rnacessary application for compounding the said vielsticrms

ER R 1

undar sactions EEIA af th“l.cnmplrli'l act, 1?5’5 whieh is recordad in the affidait of

the Riqianﬂ Dirccmr . = - <
EI. Snui as aforasaid, the Sch.. na does Nnot appesr to be prejudicial to the interest of
shareholders and publis,
_.Ir. Frqm. tha m-t-rllnl an record, the Schlmn appears to be fair and ressonasble and Is notc
vielecivae of any provisicas of law and is not contrary to public peliey. Mone of the

parcios concearned have camae forward to opposs the Sch-m-n

31 Slru:. all the reguisite statutery compliances have been fulfillad, tha Com pany P“itinn

t
Mas. 521 e Emg, 522 or 2009 ana 523 or 2009 sre mades sbesiuts in tarms of prayer

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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il o

elavigas {-]. Sa far as the vialstlon of Sictlun 29? af tha cﬂl‘ﬁp-ni'- A.._—,t, 1955, by the
D-rﬁm‘nod nnd_R.ﬁult-ir-\g Cu!\nplr.y Bra cancerned, the R'Ui“r" of camp.ﬂ.h &,
MumblifR-glnnﬂ Dh'll:mh Wit:i:lﬂ'l R&nlan, &re At liberty to take appropriste sactian
pursuant Le tha Cﬂﬁ‘lpl‘ﬂi#l Aa‘.:r 1955 a.uglinvlt tho D-m-rg-d LT R-.,ul:ini

Cnmplnl.:.

9. The Petitioner Companies to lodge a copy of this order and the Scheme duly

authenticated b}' tha CEml:any Rngls:rar. ngh Court [G. S.}. Bamh-y weith tha

concarnad Sup-rlnmndint af Stal‘np: for the purpose of adjudication of stamp duty

payable, if any, on the same vsithin EE' dayae firao m Ehe date of arder,

10. Thn P.tltlanlrl Im &l ths P.I.ithun! to pay cost of R..?Em.lll' sash o the Rinlnnil
Dlr-vl;tn:lr. Pnt-ltinrllr' In 'Cﬂm pany Pﬁtiliﬁﬂ Nl:ll. 522 af Emg D pAaY COSC OT R:. TSW'
I{.l tha Df'iﬂlll quuil:intﬂl'. Cﬁﬂ:‘- e Ba Fl|ﬂ_.fithlﬁ 4 wasks fram Doday. Flll:'tlﬂ"\lr (=]

camply with statutory compliance:, applicable, if any,

11. Flu'ng and issuancs af the drawn up order Is dispensed with, .

12 aﬁ.u sutharicias concerned toc act an & copy of this order alorg with Schlm- duly
I
i

suthenticated Ly the CL\-m'p-ny ngiitrlr. ngh Cu ur:-{D.- S.L Eﬂ mbay

(S.J. KATHAWALLA J)

o E-cop M/ . TRUBGCOPY
{ 5 ﬂ’}?r-é’.}éz 76,/ 0 ﬁ:%;g m\ 2
D, NAFR
o hﬂMfﬁMl'fi:{LEGﬁm High Court, AppellataSide

GH CounT 0.8, ) Sombey -

“Disclaimer Clause : Authenticated copy is not a Certified Copy”



SCHEME OF ARRANGEMENT
BETWEEN
ZENITH BIRLA (INDIA) LIMITED
(Demerged Company)
AND
BIRLA PRECISION TECHNOLOGIES LIMITED
(Resulting Company)
AND
SCHEME OF AMALGAMATION
BETWEEN

TUNGABHADRA HOLDINGS PRIVATE LIMITED

(Amalgamating Company)
AND
ZENITH BIRLA (INDIA) LIMITED
(Amalgamated Company)
AND _
THEIR RESPECTIVE MEMIEERS

{Under Section 391 to 394 of the Companies Act, 1956)

L
|
1.2

1.3

1.4

11

1.2

13

21

The Scheme is divided into followi g pans:
Part 1 deals wilh the introductions and definilions;

Part 2 deals with the Demerger of th.e Tool Division of
ZBIL:

Part 3 deals with the amalgamation of THPL with ZBIL;
and

Part 4 deals with the general terms and concitions that
wll be applicable to Par 2, Part 3 of the Scheme.

PART I
INTRODUCTION AND DEFINITIONS

Zenith Birla {India) Limited, (*ZBIL") is a company
incorporated under the Companies Act, 1956 and is
engaged in the manufacturing of EAW welded steel
pipes. Zenith spacializas in a wide range of black and
palvanized pipes and in the businer £ of manufacluring
high quality HSS Tools. The equity shares of ZBIL are
listed al the Bombay Stock Exchange Limited (BSE)
and National Stock Exchange of India (NSE).

Birla Precision Technologies Limited, ("BPTL") is a
company incorporated under the Comranies Act, 1956
and is engaged in the business of manufacturing of a
wida range of pracislon AT3 Class tool helders, HSK
tooling, Expanding Mandrels and Sleeves besides
advanced products like hydro grip and shrink fil CNC
toclings. The equity shares of BPTL are listed al the
Bombay Stock Exchange Limited (BSE).

Tungabhadra Holdings Private Limited, {“THPL") is
a company incorporated under the Companie~ Act,
1956 and carries on business of manufacluring of
Black galvanised pipes.

This Composite Scheme of Arrangement and
Amalgamation ("Scheme") provides for

Demeryer of Tooling Business (as defined hereunder)
of ZBIL and consequent allotment of shares ol BFTL
{o the shareholders of ZBIL;

22

4.1.1

412

413

4.14

415

4.1.6

41.7

4.1.8

42
421

The Amalgamation of THPL with ZBIL and consequant

allolment of shares by ZBIL to the sharzholders of
THPL.

This Scheme also provides for various other matters

consequential or otherwise infegrally connecled
herewith.

DEFINITIONS

In this Scheme, urless rapugnant to the meaniag or

conlext thereuf, the following expressions shall have
the following meanings:

“Act” means the Companies Act, 1956, including any
statutory modific: lions, re-enactments or amendments
thereal;

“Appo‘nied Date” For the purpose of inis Scheme
and for Income Tax Act, 1961, the "Apnointed Date”
means April 1, 2008 or such other dale as may be
appraved by the High Court of Judicature at Bombay,

“Effective Date” means the las! of the dates on which
the sanclicns, approvals or orders specified in Clause
31 of this Scheme are oblained and the later of the
date on which the authenticated/ceriified copy of the
rder of the High Court of Judica*urs at Bombay is
filed wilh the Regisliar of. Company, Maharashtra;

ZBIL" or “Demerqed Company”, or "Amalgarated

Company” for the purpase of Pard-2, means Zenih
Birla (India) |imited, a company incorporated unoar
the Companies Act, 1956 and having its registered
office at Dalamal House, 1 floor, 206, Jamnalal Bajaj
Marg, Mariman Point, Mumbai 400021;

“BPTL" or the “"Resulling Company” means
Birla Precision Technologies Limited, a company
incorporated undar the Companies Act, 1356 and
having ils registered office al B-15/4, M.1.D.C Industrial
Area, Walvj, Aurangabad -431133;

{(“THPL") or the “Amalgamzting Company” means
Tungabhadra Holdings Private Limited, a company
incorporated under the Companies Act, 1856 and
having its regislered office al Dalamal House, 1#floor,
206, Jamnalal Bajaj Marg, Nariman Poinl, Mumbai
400021,

“Scheme” or “the Scheme" or “this Scheme® means
this Scheme of Arrangement and Amalgamation in its
presani form submitted fo he High Court of Judicature
al Bombay for sanclion with any modification(s)
approved or imposed or directed by the said High
Court;

“Record Date™ means the date lo be fixed by the
Board of Directors of ZBIL, BPTL and THP!. for the
purpose of iszue of shares as per this Scheme;

*Tooling Business " shall mean and include:

All assels and liabilities of the Demerged Company
pertaining fo its Tooling Business, however, excluding
the Remaining Business of ZBIL which does nat 'orm
part of the Tooling Business;




4.2.2

Without prejudice 1o the generality of the provisions
of sub-Clause 4.2.1 above, the Tooling Business

_ of the Demerged Company shall include all debls,

4.2.3
4.24

4.25

4.3

4.4

liabilities, contingeat liabilities, duties, obligations
and provisions and all other assels and properties,
present oi contingent and including but without being
limited to wvehicles, fixed assels, current assels,
invesimenls, reserves, provisions, funds, In respect
of the -Tooling Business, leases, licenses, hire
purchase and lease arrangements, computers, office
equipment lelephones, lelexes, facsimile connections,
communication facilities, equipment and installations,
benefits of agreements, conlracts and arrangements
and all other interests in connection with or relating
to the Tooling Business of ZBIL and in paricular
the ceifications, regisiraions wilh government
authorities, public seclor underakings, olher
industrial units, permits, allotments and other statutory
regisirations, approvals, consents, privileges, liberies,
advantages, easements and all the right, title, interest,
goodwill, benelit and advantage, deposils, advances,
receivables, funds, cash, bank balances, accounls
and all olher rights, claims and powers of whalsoever
nature and wheresoever situaled belonging lo or in
the possession of or granted in favour of or enjoyed
by the Demerged Company in conneclion with or
pertaining or relatable lo the Toaling Business and
all eamest money and/or deposils including security
deposils paid by Demerged Company in connection
with or relating to the Tooling Business.

For the purpuse of this Scher-e, it is clarilied that
liabilities peraining to the Tooling Business include: -

(&) The liabilities which arise out of the aclivilies or
operations of the Tooling Business;

(b) Speciic loans and borrowings raised, incured
and uliised solely for the aclivilies or operation of
th: Toolirg Business;

All permanent employees of ZBIL employed in the
Tooling Business, as idenlified ty the Board of
Directors of ZBIL, as on the Effeclive Date;

The Tooling Business would include 2l assets and
liabilities other than these peraining o the Jemaining
Business (as defined in Clause4.4); and

Any question that may arise as to whether a spr sified
assel or liability perains or does not pertain lo the
Tooling Business or whether it arises oul of the
activities or operations of the Tooling Business shall
be denided by mulual agreement belween the Board
of Directors of ZBIL and BPTL.

“High Court” means the High Court of Judicalure at
Eombay or such other High Court having jurisdiction
in the matter and shall include the National Company
Law Tribunal, if applicable.

‘Remaining Business' means all the business and
divisions of ZBIL other than the Toaling Business.
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4.6

47

5.1

52

5.3

‘Scheme’ or 'the Scheme' or ‘this Scheme' means
this Scheme of Arrangement in its present form or
with any modification(s) made under Clause 30 of this
scheme as approved or directed by the High Court.

The words importing the singular includa the plural;
words importing any gender include every gender.

Any word or expression used and not defined in the
Scheme but defined in the Act shall have meaning
ru:spectively assigned to them in the Act,

lUndertakings of “THPL" shall mean and include:-

#ll the assels and properties (whether movable or
immovable, tangible or intangible) of THPL as on
the appointed dale (hereinafter referred to 'the said
Assets’),

All debts, liabilities, duties and obligations of THPL, as
on the Appointed Dale hereinafier referred to the said
Liabilities’)

Without prejudice to the generality of Sub-clause 5.1
and 5.2 above the undertaking of THPL shall include
all THPL's reserves, if any provisions, funds, assels
including investmenls, claims, powers, aulhorities,
allotments, approvals, consents, registrations,
contracts, snactments, arrangemenls, agreements,
rights, litles, inleresl, bensfils, advaniages, lease-hold
rights and, systems of any kind whalsoever, lrade
marks, patents and other industrial and intellectual
properties, including any applications filed by THPL
for securing of any irtellectual property rights, any
additions thereto or allerations thereol, whether in
India or abroad, righls and benefits of all agreemenis
and other interests including righls and benefits under
various schemes of different taxation Laws as may
belong to or be available to THPL, rights and power.
of every kind, nalure and descriplion of whalsoever
probabililies, liberties, easements, advanlages, and
approval of, whatscever nature and wherever siluated,
belonging lo or in ownership, pownr or possession or
contral or entitiement of the THPL..

SHARE CAPITAL:

The share capital of ZBIL as per the last audiled
financials Le. on March 31, 2008 was as under;

Authorised Capital Amount in Rs.
5,00,00,000 Equity Shares cf 50,00,00,000
Rs. 10 each

Total 50,00,00,000
Issued, Subscribed and Paid

up Capital

4,00,72,544 Equity Shares of As. | 40,07,25,440
10 each, fully paid up

Total 40,07,25,440

Subsequent to the balance sheel date there is no
change in the issued, subscribed and paid up share
capital of ZBIL.




B2  The share capital of BPTL as per the last audited
financials l.e. on March 31, 2008 vsas as under:

Authorised Capital Amount in Rs,

25,00,00,000 Equity Shares of

Rs. 2 gach 50,00,00,000
Total 50,00,00,000

Issued, Subscribed and Paid

up Capital

1,60,0C,000 Equity Sharas of

Rs. 2 each, fully paid up 3,20,00,000

Total| 3,20,00,000

Subsequent o the balance shee! date there is no
change in the issued, subsciibed wnd paid up shae
capital of BPTL.,

63  The share capitzl of THPL as per the last audited
financizls i.e. on March 31, 2003 was as under:

Autl orised Capital Amount in Rs.
55,00,000 Equity Shares of Rs. 10
each 5,50,C0,000

Total 5,5,00,000
Issued, Subscribed and Paid
up Capital
50,36,430 Equity Shares of Rs. 10
each, fully peid up 5,03,64,300
Total 5,03,64,300
Subsequent 1o the balance sheet date there is no

change in the issued, subscribed and paid up share
capital of THPL.

PART-Il

DEMERGER OF :I'HE TOOLING BUSINESS OF DEMERGED
COMPANY

8 TRANSFER OF UNDERTAKING:

81 Wi effect from the Appointed Dafe all the esiate,
assels, righls, litle and interest including accrelions
and appurtenances of the Tooling Business and that
as specified under clause 4.2 above shall, subject to
the provisions of this clause ir. relation to the mode
of vesling and pursuant to section 394(2) and other
applicable provisions of the Act, be transferred to and
ves! in or be deemed to be transferred 1o and vested
in the Resulling Company, without any further act,
dead, matter or thing, as a going concern, $o &3 to
bacome, from the appointed date, the estates, assels,
right, title and interest of the Resultirg Company.

8.2  Inrespectof snch of the assels of the Tooling Busingss
, as are mavable in nature or are othanvise capable of
transfer by mere delivery, payment or by endorsement
and delivery, the same shall be. so transferred by the
Demerged Company and shall become the property
af the Resulling Company as an integral part of the
Tooling Business .

B3 All assels, rights, lille and inleres! includir.g accrefions
and appurtenances acquired by the Demerged
Company afler the Appeinted Date and prior to
the Efiective date for the operations of the Tooling
Business shall also stand ransferred 1o and be vested

6.4
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8.6

in the Resulting Company upon the coming into effect
of the scheme.

Upon coming inte effect of the Scheme, the liabiities
and obligations of the Demerged Company as on
the appointed dale shall be deemed 1o have been
transferred to the Resulting Company and to the extent
they are oulstanding on ihe effeciive date shall without
any further act or deed be and stand transferred to the
Resulting Company which shall undertake o meel,
discharge and satisfy the same and shall mean to
Include the ‘ollowing:

iil. The liabilities including fiability relaling to the
transferred employees for payment cf gra.uity,
pensionbenefits, provident fund an- compensation
in the event of relrenchment, pas! or fulurs,
conlingant or otherwise, which arose oul of the
aclivities or operations of the Tooling Business of
the Demerged Company; and

iv. Whnere any of the liabilities and .he obligations of
the Tooling businsss of the Demerged Company
as onthe Appointed Date deemea lo be transfumed
to the Aesulling Company have been discharge|
by the Demerged Company afier the appointe
date and prior 1o the effective date, such discharge
shall be deemed lo have been fcr and on aceount
of the Resulting Company and all loans raised and
usec and all liabilities and obligations incurred by
the Demergad Company for the operations of tna
Tooling business after the appointed dale and
prior to the effective date shall a so without any act
or deed be and stand transferred to the Flesuliing
Company and shall become lhe liabilities of the
Resuling Company, which shall underlake to
mest, discharge and satists the same.

Any Statutary ficenses, authorizations, permissions,
appravals or other registrations held by the Demergad
Company for the Tooling business shall ba deemed lv
constitule separated statutory licenses, authorizations,
permissions, appravals, or other registrations and
the relevant or concemed elatulory authorities and
lizensors shall endorse and'or mutate or record the
separation, upon filing of this Scheme as sanclioned
with such authorities and licensors, etc. as applicable
after the same becomes effective, so as to ampower
and faciltate the confinuation of operalions of the
Tooling Business and the Demerged Company
separately & independently of each other.

This Scheme has been drawn up to comply with the
condilions relating to "Demerger” as specilied under
Seclion 2{19AA) of the Income Tax Act, 1861,

ENFORCEMENT CF CONTFACTS, DEEDS, BONDS
AND OTHER INSTRUMENTS

Upon coming into effect of the scheme and subjoct
lo the other provisions of this Scheme, all lawiul
agreements, arrangements, bonds, contracts,
deeds, and other irstrumante of whatsocver nature
specifice'ly pertaining lo Tooling Business to which
the Demerged Campant is a party shall remain in full
force and effect against or in favour of the Resulting
Company as the case may be, and may be enforced
as fully and effectually as if, insieed of the Demerged
Company, Resulting Company had been a pary or
beneficiary thereto. :

—-.-—'-ﬂ—"""‘_“
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12.1

TRANSFER OF EMPLOYEES

Allthe executives, siaff, workmen and other employees
in the service of the Demerged Company exclusive
in connection with tha Too ng Busingss immediately
before the Effective Dale, shall aller the transfer of
t11e Demerged Undertaking to the Resulling Company
become the executives, staff workmen or other
employees of the Resulting Company, (Transferred
Employees”) on the basis that their services shall have
been continuous and shall not have been interrupled
by reason of lransfer as if such transfer is effocted
under Section 25FF of the Industrial Disputes Act,
1947,

The terms and conditions of service applicable 1o
the Transferred Employees, after such transfer o
the Resulling Company shall not in any way be less
favourable to them than those applicable to them
immediately before the transfer,

ENFORCEMENT OF LEGAL PROCEEDINGS

Upon coming into effect of the scheme if any suil,
writ pelition, appeal, revision or other procaedir]
ol whalever nalure (hereinafter also called “the
proceedings”) by or against the Demerged Company,
in respect of Tooling Business pending, the same
shall not abate, be d'scontinued or be in any way
prejudicially affected by reason of the transfer of the
undertaking of the Demerged Company or of anything
contained in this Scheme, bul the proceedings may
be continued, prosecuted and enforced by or against
the Resulling Company in the same manner and to

" the same exlent as it would be or might have been

continuad, prosecuted and enforced by or against the
Demerged Company as if this Schema had not been
mada. On and from the Effeclive Dale, the Resulling
Company shall and may initiale any legal proceedings
for and on Yehalf of the Demerged Company.

If suils, appeals, actions or proceedings of any
nalure whatsoever are taken against the Demerged
Company, in respect 3f Toaling Business, in respect of
mallers referred to above, it shall defend the sama a
the cost of the Rasulting Company and :he Resulling
Company shall indemnify and hold hammless the
Demerged Com pany against all such suls, appeals,
aclions, prcieedings andlor claims, demands,
fines, penallies, losses, damages, cosls, charges,
or expenses (including atlorney’s fees) whalsoever
brought or made against, impased on, incurred or
sulfered by the Demerged Company in connection
with or in respect thersof.

The Resulting Company undariakes lo have all suis,
appeals, aclions and other proceedings initiated by or
agains! lhe Demerged Company, in respect of Tealing
Business , in respect of malters above transferred into
its nama and to have the sama conlinued, prosecuted
and enforced by or against the Resulting Company 10
the exclusion of the Demerged Company.

CONDUCT UF BUSINESS
With effect from the Appointad Date and up 0

and including the Effective Dale, the Demerged

Company.

Shall carry on and be deemed to have been carrying
on all business and aclivities of the Tooling Business
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. lransactions or sull, appeal, action or proceedings

and sians possassed of all estates, assets, rights litls
and interest of the Demerged Undertaking ior and on
account of and in trust for the Resulling Company.

All profits accruing to the Demerged Company or
los: es arlsing or incurred by it (including taxes il
any) relating to Demerged Undertaking shall for all
puroses be trealed as the profits, or losses as the
case may be, of the Resulling Company.

The Demerged Company hereby undertakes thal
it will, from the Appointed Date up to and including
\he Effective Date, preserve and cary on the
business and activities of the Tooling Businass with
reasonable diligence and prudence and agrees thal
it will not, without the prior written consent of the
FAesulting Company alienate, charge or olnerwise
deil with or dispose of the Tooling Business or any
part thereof or recruit new employees (in each case
axcept in the ordinary course of business) or conclude
setllements with union or employees or underake
any new business or a substantial expansion of the
exisling business of the Tooling Business other than
expansion which has been commenced or approved
far implementation prior to the Appeinted Date and
pay all stalutory duss{including advance tax) relating
to the Tooling Business for and on account of the
Resulting Company.

The transfer and vesting of the assets, liabilities and
obligations of the Tooling Busingss under Clause
8 hereof and the continuance of suils, appeals,
aclions and proceedings by or against ths Resulliag
Company under Clause 11 hereof shall not affect any

already coinpleted by the Demerged Company on or
before the Appointed Daie to the end and intent that,
subject to clause 8, the Resulling Company accepls
all acts, deeds, matters, and things done and executed
by andior on behalf of the Demerged Company as
acls, deeds, matters and things done and execuled
by or on behalf of the Resulling Company.

The Demerged Company shall nol make any caanges
in the capilal structure either by any increase,
decreass, reduction, reclassificalion, sub-divisien or
consalidation reorganization, or in any olher manner
gxcept by the consent of the Resulling company.

REMAINING BUSINESS

The remaining business and all assels, liabilities and
cbligalions othar than as spscified in 8 hereof shall
continue to balong lo and vest in and be manzged by
tha Demerged Company.

Al suils, appea's, actions or olher proceedings by or
against the Demerged Company under any slalue,
whether pending on the appointed date or nol in
respect of any maller erising before, an or after
the Effective Date and relaling cr pertaining lo the
Remaining Business (including those relating to any
property, right, power, liability, obligation or duties of
the Demerged Company in respect of the Remaining
Business) shall be conlinued, prosecuted and enforced
by or against the Dzmerged Company.

With effect from the Appointed Date and upto
and including the Effective Dale, the Demerged
Company.
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i. Shall carry on and be deemed fo have been
carrying on .and to be carrying on all business and
activifies relating to the Remaining Business for
and on its own behalf;

ii. Al profits accruing to the Demerced Company
thereon and losses arising or incurred by il
{including the effact of taxes, inclusiva of advance
laxes paid, if any, thereon) relating the Remaining
Business shall, for all purpeses, be treated as
the profits, or losses, as lhe uase may be, of the
Demergad Company.

134  Allcontracts, deeds, bonds, ar.d any other instruments
entered into in relation to the remaining business shall
be treated as contracts, deeds, bonds and any olher
instruments entered for and on behalf of the Demerged
Company.

14, CONEIDERATION

141 The arrangement of the Demarged Company with
tihe Resulling Company will be made on the basis
that the Resulting Company shall upon coming info
elfect of the Scheme, and in consideration for the
transler of and vesting of the assets and liabilities of
the Toaling Business of the Demearged Company in
the Resulting Company, issue and allot in its capital at
par, credited as paid up to the extent indicated below,

-to the members of the Demerged Company or te such
of their respective hairs, exacutors. administ-ators or
other legal representatives or other successors in fille

- whosa names appear in the Register of Members of
the Demerged Company on the Record Date in the
following proportion viz.: -

14.1.1 2 (Two) Equity share of the face.value of Rs. 2 each
credited as fully paid up of BPTL for every 5 (five)
Equily shares of the face value of Rs. 10 each credited
as fully pald up held in ZBIL.

14.1.2 In case any member's holding in the Demerged -

Company is such that the member becomes enlitled
to a fraction of an equ'ty share of the Resulling
Company, the Resulting Company shall round off the
sald entilerrant o the nearest integer.

14.1.3 The new equil; shares in the Resullirg Cempany to
be issued to the equity sharehclders of the Demerged
Company pursuant to Clause 14 1.1 above shall be
subject tothe Memorandum and Articles of Association
of Resu'ting Company and shall rank pari passu with
the existing equity shares of Resulting Comgany.

14.1.4 BPTL wil make an application for approval, If

applicable or filings to Foreign Investment Promction

Board / Reserve Bank of India / authorized dealer

- or appropriate authority, for its approval unde- e

provisions of the Foreign Exchange Management Act

1869 for the issus and alloiment of equily shares in

BPRTL to tha non-resident shareholder of the ZBIL in
accordance with the provisions of the Scheme.

15. ACCOUNTING TREATMENT
15,1 In the bonks of BPTL:

15.1.1 BPTLshall, upanthe arrangement becoming operalive,
record the assels and labilities of the Tooling Business
of ZB.L vested in il pursuant to this Scheme, at the

respective book values ‘hereof as appearing in the
books of ZBIL at the close of business on the day
immediately preceding the Appointed Dete.

15.1.2 BPTL shalcredil in its books of account, face value of
the shares issued to the shareholders of ZBIL pursuant
to the Scheme, lo the Share Capilal Accoun;

15.1.3 The surplus, if any, pursuant to the ahove accounting
shall be credited to the General Reserve of Resulling
Company In cise of a deficit, the same shall be
debited to the Goodwill of Resulting Company; and

15.1.4 The Resulling Company (by its Board of Directors)
may alter or modily the provisions Jf ‘his Clause 15.1,
in consultation with their auditors, as they may deem
fit and consider necessary, fo seltle any question /
difficulty arising out of the Scheme, to comply with e
relevant laws and applicable Accounting Standards.

152 Ir. tha books of ZBIL:

1522 On the Scheme becoming effective, the net assels o
the Tooling Busingss transfemed to BPTL slanding in
thebooks of ZBIL shall be adjusted against thefollc..u 3
in the order specified, 1o the exlent required:—

{a) Firs! against General FReserve Account;
(b} then against Profit and Loss Aczount; and

(¢} the balance left, I any, wll he debited lo e
Goodwill £ccount

15.2.3 The Demerged Company (by ils Board of Direclors)
may alter or madify the provisions of this Clause 15.2,
in consultation with their auditors, 3s they may dezm

it and consider necessary, to settle any question /
difficulty arising out of the Scheme, to comply with the
relevant laws and applicable Accounting Standards.

16. BUSINESS AND PRCPERTY IN TRUST FOR BFTL

During the period between the Appointed Date ard
-the Effective Date:

151  ZBIL shall be deemed to have held and slood
" possessed of and shall hold and stand possessed of
the assels of the Tooling Business for and on account

of and in trust for BFTL;

16.2  All the profits or income accruing or arising to ZBIL ,
including dividends, or expenditure or losses arising or
“ incurred by ZBIL on account of the Tooling Business ,
shall for all puraoses be treated and deemed fo acciue
as the profits or income or expendilure or losses (as

the case may be) of BPTL; and

162 ZBIL s4all not utilize the profils or ircome, i any,
relating to the Teoling Business for th: purpose of
declaring or paying auy dividend cr tar any other
purpose in respect of the period falling on and after
the Appointed Date, without the prior writlen consant
*of the Board of Directors of BPTL.

16.4 As and from the date of accepiance of this Scheme
by the Board ol Direclors of ZBIL and the Board of
Nirectors of BPTL. and fill the Effeclive Date, ZBIL -
shall nol alienate, charge, morigage, ecumber or
otherwise deal with 1he assets of Tooling Business or
any part thereof without the prior wrilten cancurrence
of the Board of Direclors of BPTL .
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17.

a)

()

(c)

()

TRANSFER OF UNDERTAKING

Upon the coining into effect of this Scheme and
with effect from the Appoinled Date (subject to, bul
immediately after sanclion of the demerger as set out
in Part || above and first giving effect to the demerger),
and subject to the provisions of this Scheme, the
Undertaking of the Amalgamating Company shall,
pursant to Seclior 394(2) of the Act, without
any further act, instrument or deed, be and stand
transferred lo and vested in endlor be deemed lo
have been and stand transferred to and vested in the
Amalgamated Company as a going concemn 0 as 10
becoms as and from the Appointed Dale, the nstals,
assels, rights, Jtle and interests and authorities of thr
Amalgarnated Company.

Without prejud.ce to sub-clause (a) abave, In respect
of such of the assets of the Underaking as are
movable in nature or are olherwise capable of transfer
by manual delivery or by paying over or endersament
and/or delivery, the same may be so transferred by

- the Amalgamating Company, and shall, upen such

tran=fer, become the property, estate, assets, rights,
title, interests and authorilies of the Amalgamated
Company as an integral part of the Undertaking.

In respect of such of the assets of the Undetaking
ather than those referred to in sub-clause (b) above,
the same shall, as more particularly provided in sub-
clause (a) above, without any further act, instrument
or deed, be ‘ransferred to and vested in andfor
be deemed to be transferred to and vested in the
Amalgamated Company on the Appointed Date
pursuant o the provisions of Seclion 334 oi the Act.
It is hereby clarified that all the investments made by
the Amalgamating Company and all the rights, titls
ant interests of e Amalgamating Company in any
laasehold properties in relation to the Underaking
shall, pursuant to Section 394 (2) of the Act and
the provisiens of this Scheme, without any further
act or deed, be transferrsd to and vesled in or be
deemead lo have been transferred to and vesled in the
Amalyamated Company.

All debis, oulstandings and receivables of the
Amalgamating Company shall on and from the
Appointed Dale stand transierred to and vested in the
Amalgamatzd Company without any notice or other
intimation ta the debtors {although the Amalgamaled
Company may, if it so deems appropriate, give nolice
ig the drbiors that the dubts do stand transferred to
and vested in the Amalgamated Company), and the
debtors snall be obliged to make payments io the
Amalgamated Company on and afer the Effective
Date.

Al estates, assets, rights, title, interests and authorities
accrued to andfor acquired by the Amalgamaling
Company after the Appointed Date and prior lo
the Effective Date shall be deemed tc have been
accrued to andfor acquired for and on behalf of the
Amalgamated Company and shall, upon the coming
into effect of this Scheme, pursuant to the provisions
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18.

(a)

{)

(c)

of Seclion 394(2) and olher applicabla provisions of
the Act, without any furiher act. instrurner.t or deed be
and stand transferred to or vested in or be deeméd to
have been transferred to or vested In the Amalgamated
Company lo lhal extent and shall become the eslalos,
assels, rights, title, interesls and authorities of the
Amalgamaled Company.

Thir Scheme has been drawn up to comply with tha
conditions relating to “Amalgamalion” ac specifled
under Section 2{1B) of the Income-tax Act, 1961. Ifany
terms or provisions of the Scheme is/are inconsistent
with the provisions of Seclion 2{18) of the Income-
tax Act, 1961, the provisions of Section 2(1B) of the
Income-tax Act shall prevall and the Scheme shall
stand modified to the extent necessary to comply
with Section 2(1B) of the Income-tax Act, 1861; such
medification to not affect olher parts of the Scheme.

Upon the coming into effect of this Scheme and with
effect from the Appointed Dale:

All secured and unsecured debis (whetrer in INR
or foreign currency), all liabilities, duties, obligations
and undertakings of the Amalgamaling Cumpary
of any nature whaisoever along with any charge,
encumbrance, lien or security thereon (hereinafter
referred 1o as the “Liabilities") shall, pursuant lo ihe
provisions of Section 394(2) and other applicable
provisions of the Act, without any further act, instrument
or deed, be and sland transferred to and vested in or
be deemed to have been transfemed lo and vesled
in, the Amalgamated Company, 50 as v become the
Liabilities of the Amalgamated Company and further
that it shall not be necassary lo oblain the consent
of any third party or other person who is a party lo
any contracl or any arrangement by virue of which
such liabilities have arisen in order to give effect lo the
provisions of this clause,

{i} Loans, advances and other cbligations (including
any guarantees, lellers of credit, letters of comfort
or any other instrument or arrangements which
may ygive rise lo a conlingent lability in whatever
form), if any, due or which may at any lime in
the fulure become due belween the respeclive
Amalgamaling Company and the Amalgamated
‘Company shall stand discharged and there shall
be no liabilily in (&l behall on either party.

(i) Alldebentures,bonds, notesorotherdab’securiies
ofthe Amalgamating Company, whetherconveriible
into equity or otherwise, (the "Securities”), shall,
pursuant 1o the provisions of Seclion 394(2) of the
Act, withoul any further act, instrument or deed
become securilies of the Amalgamzled Company
and all rights, powers, dulies and obligalions in
relation therelo shall be and stand translerred to
and vested in or deemed to have been ‘ransferred
lo anc vesled in and shall be exercised by or
against the Amalgamaled Company as if it were
ihe respective Amalgamating Company in respect
of the Securilies so ransfemred.

It is clarified thal, unless otherwise determined by the
Board of Direclors of the Amalgamated Company, in
so far as the assels comprising the Underlzking are
concerned:



(i) thesecurilyorcharge relating lc loans, debentures
or borrowings of the 4malgar ating Companics
shall without any further acl or deed continue to
relate lo the said assets after the Effective Date
and shall not relate to or be: available as securily
in relation to the borrowings of ke Amalgamateo
. mpany; and

(i) the assets of the Amalgamated Company shall not
relate to or be available 25 security in relation to the
sald borrowinge of the Amalgamating Coinpany.

(i) Where any of the liabilities and obligations of the
Amalgamating Company as on the Appointed Date
transferred to the Amalgamated Company have
been discharged by the Amalgamatiag Company
afte. the Appointed Date and prior to the Effective
Date, such discharge shall be deemed to have

been for and on account of the Amalgamated
Company.

{ii) Al loans raised and «sliized and all debts, dutics,
undertakings, liabiltizs and ohlinaticns incaried
or underaken by the Amalgamating Company in
relation fo or in connection with the Undertaking
after the Appointed Date and prior to the Effective
Date subject to the provisions of this Schame shall
be deemed fo have been raised, used, incurred or
undertaken for and on behall of the Amalgamated
Company and 1o the-extent they are oulslanding
on the Effective Date, shall, upon the coming into
effect of this Scheme, pursuant to the provisions
of Section 394(2) and other applicable provisions
of theAct, without any further act, instrument or
deed be and stand transfecred to or vested in or be
deemed 1o have been wansferred to and vested
in lhe Amalgamated Company and shall become
lhe debl, duties, undenakings, fiabllities a.d
obligations of the Amalgamaled Company which
shall meet, discharge and satisty the same.

BUSINESS ANDPROPERTYOFTHETRANSFEROR
COMPANY TO BE HELD IN TRUST FOR THE
TRANSFEREE COMPANY

For the period beginning on and from the Appointed
Date and ending on the Effective Date: -

The Amalgamating Company shall carry on and be
deemed to have carried un all its business and activities

- znd shall be deemed to have held and possessed of
and shall continue to hold and stand possessed of
all the Assets, properlies and Liabilities for and on
account of and in trust for the Amalgamated Company.
The Amalgamating Company hereby undertakes o
hald the Assets, properies and Liabilities with ulmost
prudence until the Effective Date,

All the profits or income accruing or arising fo the
Amalgamatng Company and all costs, charges,
expenditure, taxes or losses arising or incurred by
the Amalgamating Company snall, for all purposes,
be treated and be deemed to be and acerue as the
profits, income, cosls, charges, expenditure, taes
ur losses as the case may be of the Amalgamated
Company,

The Amalgamating Company shall carry on ils
business and aclivilies unlil the Elfective Date wilh
reasonable diliger.ce, and business prudence and

shall not, without the prior consent of the Amalgamate d
Company, alienals, charge, morigage, encumber or
otherwise vaal with or dispose off the assets or any
part thereof, except n the ordinary course of business
0o pursuant to any pre-existing obligatin underaken
by the Amalgamating Cornpany.

Provided however, the Amalgamaing Company chall
in the ordinary course of business be entiiled to borov;
in the form of loans il deemed necessary by it and
further consent for this purpose will not be required of
the Amalgamated Company in that bahalf.

The Amalgamaling Company shall not vary the terms
and conditions of the employment of ils employee . -
except in the ordinary course of business.

The Amalgamaling Company shall not, without the
pricr wriien consent of the Board of Directors of the
Amalgamated Company, underiake any new business
or a subsienlial expansion of their existing business.

Neither 'he Analgamating Company nor the
Amalgamated Company shall make any change in their
capital structure (paid-up capilal), other than changes
pursuant to any prior commitments, obligalions or
arrangements or acis and deeds already made
except by mutual consent of the Board of Directors
of the' Amalgamated Company and the Amalgamaling
Company.

LEGAL PROCEEDINGS

All suits, actions, appeal, writ pelilions, revisions of
otherproceedingsolwhatevernatuse (hereinafiercalled
“the -Proceedings”) by cr against the Amalgamaling
Company pending andfor arising on or before the
Effective Date shall not abate, not be discontinued
or not be in any way prejudicially affected by reason
of the transfer of the business of the Amalgamaling
Company pursuant lothis Scheme butthe Proceedings
be conlinued, prosecuted and enforced by or against
the Amalgamated Company as elfectually and in the
same manner and o the same extent as it would
be or might have been continued, proseculed and
enforced by or against the Amalgamating Company
as il the Scheme had not been made. On and from the
Effective Date, the £malgan.atea Compary shall and
may initiate any Proceedir.gs which were earlier in the
name of the Amalgamaling, Company.

On and from the Appointac Date but on or before the
Eflective Date, il any Proceedings a-e taken agains!
the Amalgamating Company, the same shali be
defended by the Amalgamating Company for and on
behali of the Amalgaima.ed Company.

CONTRACTS, DEEDS AND 5 1 i
INSTRUMENTS

The Transfer andvesting of the properties and liabililies
under Clause 17 above and the continuznce of the
proceedings menfionad in Clause 20 above shall not
in any manner affect the transaction or proceedings
already concluded by or against the Amalgamaiiag
Company:-

{ii On or before the Appointed Date; and that the
Amalgamated Company accepts on behalf of
ilselfl all acts, deeds, bonds, agreements and
other instruments of whatever nature done and
executed by the Amelgamating Company.




{0)

{c)

iy AHer the Appointed Date but before the Effeclive
Date; and that the Amaljamated Company
accepts on behalf of iiself all acts, creds, bonds,
agreemenls ard other instruments of whalever
nalure done and execuled by the Amalgamaled
Company.

Upon the coming inlo effect of this Scheme and
subject to the provisions of this Scheme all conlracls,
deeds, bonds, agreements, amangements and
olher instruments of whalsoever nalure to which
the Amalgamating Company are a party or lo the
benefit of which the Amalgamaling Company may
be eligible, and which are subsisting or having
elfect immedialely before the Effective Dale, shall
be in full force and effect against or in favor of the
Amalgamating Company as lhe case may be and
may be enforced as fully and effectually as if, inslead
of the Amalgamating C>mpany, the Amalgamaled
Company had been a party or beneficiary thereto. The
Amalgamated Company shall enter inlo andlor issue
andor execule deeds, wrilings or confirnations or
enter into any mullipartite agreements, arrangements,
confirmations or novatior.s to which the Amalgamaling
Company will, if necessary, also be a party in arder lo
give formal effect ko the provisions of this Clause, if so
required or becomes necessary.

TREATMENT OF TAXES

Any tag liabilllies under the Income-tax Act, 1961,
Wealth Tax Act, 1957, Cusloms Act, 1962, Cenlral
Excise Act, 1944, Maharashira Value Added Tax
Act, 2002, Central Sales Tax Act, 1956 , any other
stale Salus Tax / Value Added Tax laws, Semice
Tax, slamp laws or other applicable laws/ regulations
[hereinalter in this Clause refemed to as “Tax Laws"]
dealing wilh taxes/ duties/ levies allocable or relaled
lo the business of the Amalgamating Company lo the
extent not provided for or covered by tax provision
in the Accounts made as on the deie immediately
preceding the Appointed Dale shall be translerred 1o
Amalgamated Company.

All taves (including income tax, wealth tax, sales fax,
excise duty, customs duly, service tax, VAT, elc.) paid
or payable by the Amalgamating Company In respect
ol the operations and/or the profits of the business on
and from the Appoinled Dale, shall be on account of
the Amalgamated Company and, insolar as it relales
1o the tax payment {including without limilation income
lax, wealth lax, sales tax, excise duly, cusloms duly,
service tax, VAT, etc.), whether by way of deduction
al source, advance tax or olherwise howsoever, by
the Amalgamating Company in respec! of the prolits
or activities or operation of the business on and from
lhe Appointed Date, the same shall be deemed lo
be the comespanding item paid by the Amalgamaled
Company, and, shall, in all proceedings, be dealt wilh
accordingly.

Any refund under the Tax Laws due to Amalgamaling
Company consequent 1o the assessments made on
Anialgamating Company and for which no credit is
iaken in the =ccounts as on the dete immediately
preceding the Appointed Cale shall also belong to and
be received by the Amalgamaled Company.

(d)

(h)

0

(k)

U}

(m)

(n)

Without prejudice to the generalily of the zbove, all
benelils including under the income iax, sales tax,
excise duly, customs duly, service lax, VAT, elc., lo
which the Amalgamaling Company is entitled lo in
terms of the applicable Tax Laws of the Union and
Slale Governments, shall be available lo and vest in

the Amalgamated Company.

-I55UE OF SHARES

Upon coming into effect of this Scheme and ir
consideration of the fransfer and vesling of the
Underlaking of the Amalgamaling Copany in the
Amalgamated Company, the Amalgamated Company
shall without any furher applicalion or deed, be
required lo issue and allot 1o the equily shareholders
of the Amalgamaling Company whose names appear
in the register of members of the Amalgamaling
Company as on tha Record Dale, 19 { ninetewn)
equity share of the face value of As.10- each in the
Amalgamated Company, credited as fully paid-up,
{hereinafter referred lo as the "New Equily Shan:s")
for every 7 ( seven) equity shares of the face value of.
Rs. 10/ each held in the Amalgamaling Company.

Thetotalnumberof New Equity Shares of Amalgamated
Company to be issued and allolted lo members of
Amalgamaling Company, shall be crediled as fully
paid up and shall be issued on the: following lerms:

The Mew Equity Shares lo be issued and allolled in
lerms herzof will be subject to the Memorandum and
Adicles of Associalion of the Amalgamalzd Company
and other provisions of this scheme.

In respect of the fractional entitlement for the New
Equity Shares, if any, lo which the equity shareholders
of Amalgamating Company may be entitled, the same
shall be rounded off lo the next number.

Mo allotment shall be made in respect of the Equily
Shares of the Amalgamaling Company held by the
Amalgamated Company and lh2 same shall be
cancelled. Similarly any other cross holdings as on
Effeclive date shall also be cancelled.

Subject lo the provisions of this Scheme, the New
Equily Shares to be issued and allolled lo the
shareholders of the Amalgamaling Company pursuanl
lo this Scheme shall in all respecls, rank pari passu
wilh Ihe exisling equily shares ol lhe Amalgamaled
Company in respect of dividend, bonus, righl shares,
wvoling rights ano other corporale benefis.

Upon the New Equily Shares being issued and allolled,
as alforesaid, the Share Certilicales in respect of the
equity shares held in the Amalgaraling Company
shall be deemed to have-been aulomalically cancelled
and of no effect and the Amalgamated Company
instead of requiring surrender of such Cenificates
may direclly issue and dispalch fresh Ceilicales in
respect of the New Equily Shares issued and allolled
by the Amalgamaled Company.

The Amalgamaled Company will make an application
for approval, il applicable or fiings w Foreign
Investment Promotion Baard / Reserve Bank of India
{ aulhorized dealer or appropriate authorily, for ils
approval under the provisions of the Foreign Exchange
Managemenl Act 1959 for the issue and allotment
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of equity shares in the Amalgamated Company to
tke ncnerasident shareholder of the Amalgamating

Company in accordance with the provisions of the
Schama,

STAFF, WORKMEN AND EMPLOYEES OF THE
TRANSFERUR COMPANY

All staff, workmen and employees of the Amalgamating
Company in permanent service on the Effective Date
shall become the staff, workmen and employees of
the Amalgamated Company on such date without any
break or inlerrupidon in service and on the lamms and
condilions not in any way less favourable to them than
those subsisting with reference to the Amalgamating
Company as the case may be on the said date.

It is expressly provided that as far as the Provident
Fund, Grauilly Fund, Superannualion Fund or any
other Special Fund or Schemes created or existing
for tha benefit of the staff, workmen and employees
of the Amalgamaling Company are concemed, upan
the Scheme becoming effective, the Amalgamated
Company shall stand substituted for the Amalgamating

Company for all purposes whalsoever related to the

administration or speration of such schames or Funds

or in relafien to the obligation lo make contributions -

lo the said Funds in accordance with provisions of
such schemes and Funds as per the lerms provided
i1 the respective Trust Deeds/ other documents. It is
the end and intent that all the rights, duties, powers

: and obligations of the Amalgamating Company in

relzlien 1o such Funds/ Schemes shall become those

of the Amalgamated Company. It is clarified thal the .

services of the stafl, workmen and employees of the

Amalgamalting Company will be Irealed as having

been conlinuaus for the purpose of the aforesaid
Funds or provisions,

The Transferor Company shall not vary the terms and
conditioas of the employment of its employees except
in the ordinary course of business;

ACCOUNTING

Uzon the Scheme becoming effective, the
Amalgamating Company shall account for the
amalgamation as under:

With effect from the Appointed Dale and subject to
the provisions hereof and such other corections and
adjustments as may, In tha opinion of the Board of
Directars of lhe Amalgamated Company be required
all the assels and liabillies of the Amalgamating
Company shall be recorded in the books of the
Amalgamated Company at their respective book
vz lues as recorded in the baoks of the Amalgamaling
Company.

The credit balance in share premium of the
Amalgamating Company as on the Appointed Date
shall be transferred to share premium account in the
Amalgamated Company. The accumulated balance in
the profit & loss account of the Amalgamatng Company
as on the Appointed Dale shall be transferred to the
profit & loss account of the Amalgamated Company. In
other words, identity of resarves of the Amalgamating
Company shall be preserved.

Te Ike exlent there are inter-corporate invesiments
between the Amalgamating Company and the
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Amalgamated Company, the same shall be cancelled
and accordingly effect shall be given in the books of
account and records of the Amalgamatec Company
for cancellation of such investments.

In case of any difference in the accounting policy
between the Amalgamating Company and the
Amalgamated Company, *he impact of the same il
the: Agpointed Date will be quantified and adiusted in
the reservas lo ensue that the financial stalements
of the Amalgamated Company reflec: the financial
position on the basis of consistent accounting policy.
Accounting policies of the Amalgamated Company
will prevail,

To the extent that there are inter-comorate loans or
balances belween Amalgamating Cmpary and the
Amalgamated Company, the cbligativns in respect
thereof shall come to an end and corresponding eflet
shall be given in the books of account #nd records of
the Amalgamated Company for the reduction of any
assels or liabilities, as the case may be.

For the removal of doubts, it is hereby clarified
thal there would be no accrual of interest or other
charges in respect of any inter-company loans or
balances between Amalgamaling Company and the
Amalgamated Company during the percd between
the Appointed Date and Effective Dale. it is also
clarifiea that there would be no accrual of income
or expense on account of any other transactions,
including intzr alia any transactions in the nature of
services between Amalgamating Company and the
Amalgamated Company during th2 periad belween
‘he Appointed Date and the Effective Date.

The dilference, if any, between the amount recored
in terms of clause 25.1 to 25.6 above and share capilal
issued pursuant to Clause 23 of the Sclieme shall be
adjusted in the General Reserves of the Amalgamated
Company. The Surplus on Amalgamation shall be
considered as a fr & reserve and shzll be available for
distribution of dividend.

It is hereby clarified that pursuant to the nrovisions of
Clause 17, all transactions during the period between
the Appointed Date and Effective Date relating to
Amalgamating Company would be duly reflected in
ihe financial statemenis of Amalgamated Company,
upon the coming into effect of this Scheme.

Notwithstanding the above, the Board of Directors
of the Amalgamated Company Is authorised to
accouat any of the account balances In any manner
whatsoever as may be deemed fit, in accordance with
the Companies (Accounting Standards) Fules, 2006
and any amendments thereto in consullation with the
auditors f the Amalgamated Company.

AUTHORISED SHARE CAPITAL OF THE
ME"IORANDUM OF ASSOCIATION

Upon coming into effect of the Scheme, the Authorized
Capltal of the Amalgamaling Company shall be
deemed to be added to the Authorized Capital of tha
Amalgamated Company without any ‘urther act, deed

or procedurs, formalities or payment of any stamp
duty and registration fees.

Upon ecming inlo effect of the Scheme, Clause V of
the Memorandum of Association of the Amalgamated

e TR
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Company shall, without any further act, deed or
instrument, be subslitulec by tha following clause:

“The Authorized Share Capital of the Company is
Ris.55,50,00,000 (Rupeeslifty five Crores filly lacs only)
divided into 5,55,00,020 (five crore fifty five lacs only)
Equity Shares of Rs. 10/- (Rupees Ten only) each with

such rights, priv.leges and conditions altaching thereto

as are provided by the regulations of the Company for
the time being, with power to increase or reduce the
capital of the company and to divide the shares in the
capital for th2 time being intn sev3ral classes and to
classify and re-classify suc1 shar2s from one class in
to shares of other class or classes and allach thereto
respactively such preferential, deferred, qualified, or
special rights, privileges and conditions as may be
delerminad by or in accordance with the Adicles of
Association of the Company or legislative provisions
for the lime being in force on that behalf and to vary,
modify, restrict or abrogate any such rights, privileges
or condilions in such manner as may for the lime
being be provided by the Aricles of Association of the
Company.”

It is clarified that the approval of the members of
Amalganated Cempany to the Scheine shall be
deemed to be their consent/ approval also to the
glleradon of the Memorandum of Association of
Amalgamated Company as required under Section 17
and other applicable provisions of the Act.

BOARD OF DIRECTORS OF THE .ﬁ.HhLBAHhTI.HG
COMPANY

The Boawd of Directors (or any commitlee/ sub-
rommittee thereofl) of the Amalgamating Company,
upon the Scheme becoming effective, shall without
any further act, instrur enl ar.d deed stand dissolved.
All the Directars of the Amalgamaling Company shall

cease to be Direclors of the Amalgamaling Company
on coming into effect of this Scheme. However, if
any such Director is a Director of the Amalgamaled
Company he would continue to held his office in the
Amalgamaled Company.

DISSOLUTION OF AMALGAMATING COMPANY
On the Schome coming into effect, the Amalgamaling
Company shall, withoul any further act or deed, stand
dissolved wilthout winding up.
PART-IV
GEIIERAL TERMS AND CONDITIONS
AFPLICATION TO HIGH COURT

ZBIL, BPTL and THPL shall with all reasonable
dispalch make applications under Sections 391 to 384
of the Act and other applicable provisions of the Act to
the High Court of Judicalure at Bombay for seeking
approval of the Scheme.

}}“ S

'M C. NARVEKAR
,./ % COMPANY REGISTRAR
HIGH COURT {Q.5.}
BOMBAY
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MODIFICATION OR AMENDMENTS
SCHEME

ZBIL, BPTL and THPL by their respectiva Board
ol Direclors or any Commillee consliluled by their
respeclive Boards may assent lo any modifications/
amendments o the Scheme or to any conditions
or limilations that the High Cour andlor any other
authority may deem iit to direct or impose or which
may otherwise be considered necessary, desirable
or appropriate by them. ZBIL, BPTL and THPL shall
avtherise their respeclive Boards of Direclars or any
Commillee constitvied by them lo lake all such sleps
as may be niecessary, desirable or proper to resolve
any doubts, difficulties or questions whether by reason
of any directive ar orders of any other avthority or
olherwise howsoever arising out of or by vidue of *ha
Scheme or implementation therecf and/or any matler
concerned or connected therewith,

CONDITIONALITY OF THE SCHEME

This Composite Scheme is and shall be condilional
upon and subject to:

l.  The requisite consent, approval or permission of
the Central Government or any other stalutory
or regulatory authority, which by law may be
recessary for the implementatic n of this Scheme.

il. The agproval by the requisiie majorities of the
classes of persons of ZBIL, BPTL and ThPL as
directed by the High Court under Section 381 of
th.: Act,

jiil. Ali other sanclions and orders as are legally
necessary or required in respect of the Scheme
being cbtained.

iv. The provisions contained In this Scheme are
inextricably inler-linked with the olhar provisions
and the Scheme conslitules an integral whole,
The Scheme would be given effect to only if is
approved in its enlirely unless specilically agreed
olherwise by the respeclive Boards of Dirgctors or
any Commitiee constituted by them ZBIL, BPTL
and THPL.

EFFECT OF NON-RECEIPT-OF APPROVALS

In case the Scheme is not sanctioned by the Bombay
High Court, or in the event any of consenls, approvals,
permissions, resolutions, agreemenls, sanclicns
or condilions enumeraled in the Scheme not being
obtained or complied or for any olher reason, the
Scheme cannot be implemented, the Scheme shall
become null and void, and ZBIL, and BPTL shall bear
the entire cost, charges and expenses in connection
with the Scheme equally unless olherwise mutually
agreed.

COSTS, CHARGES & EXPENSES

All costs, charges, faxes including duties, levies and
all other expenses, If any arsing out of or incurred
In camying out and implementing this Scheme and
matlers inc.dental thereto shall be bome by ZBIL &
BPTL only.
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In The High Court of Judicature at Bombay
Ordinary Original Civil Jurisdiction
Company Petition No 523 of 2009
Connected with
Company Application No 387 of 2009

In the matter of Section 391 to 394 of the
Companies Act, 1956

And

In the matter of Scheme of Arrangement
between Zenith Birla (India) Limited and
Birla Precision Technologies Limited and
Tungabhadra Holdings Private Limited and
their Respective Shareholders

Birla Precision Technologiss Limited
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