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Fresh ertlflcate of !n orperation
consequent on Change of Name
In the Office of this Reg zs:lax of 'cmpa ves, Manarashirs,
Bomb
: No, 1i-47 408
In the matter of MAN L. \,MI\?”M AMITED

D;

[ hereby a;:“rr ve and sign.fyv in writdng under Scodon L
Companies Act, 1936 (Act of 1956

Department of ‘“'a*,:nv Aff d.:I‘S. Netification No. CGSR 5°E .

24th June '{‘38_ tie change of name from MAN ALUMINITUM LIMETED

' ro MAN INDUSTRIES (INDIA) LIMIT ED and T herehy certify that A{AN

AL 'I‘vf!\’l\._f\/ ’AMITI‘D which ‘wzs griginally ir-‘orpcmtcci

NINETEENTH day of May, 1983 under the Companics a1, 1084 and
under the name MAN ALW.V NIUM LIMITED duly passad the neceisary

?G'd”- ""ﬁalh the fJUru. e n

resolution in teeme of section 21 .of the '«,ornp:hnet Act, 19568 e name o
the said Campany is this day changed’to MAN INDUSTRIES (INDIA;
LIMITED and this certificete is issued persuant (o Seriion '.cw"" af the
Said Act. :

AT

* Civen under my hand at BOMEAY this T‘\UEM CFIRST day «
JUNE one thousand aire hundred and NINETY FIVE, .

: Sd/-

(S.P. KAMBLE)
Addi: Reglstrar of Corapanies
“dhﬁra&htlu, Moan lDBi
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' No.11-47408

FTCAIT ST FTR F £ TRy
Ceartificate for Commencement of Business

Feqefy afafanm, 1956 FTumxr 149 (3) Fagmer §
Pursuant of Section 149 (3) of the Companies Act, 1956
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e aassna T TYIEITI NI ...‘...... ...................... -

whlch wn: Incorporated under the Ccmpanles Ac: 1956 on tha NINETLEI'@H :
day of .. o MAY e ..19- 88, and which has this day filed a duly verlf‘ed_,
,de:!araﬁon In - this prascribed form " ‘that the conditions "of section % &
F8)/149(2)(a) to (c) of the sald Act, have been ‘complied wi:h Is entitled to commence &
uslnus :
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CERTIFICATE OF INCORPORATION

Mo, 1147408

[ hereby certify that MAN ALUMINIUM LIMITED is this day
incorporated under the Companies Act; 1956, (No. 1 of 1956} and that the

Given under ty haad at BOMBAY this NINETEENTH day of
MAY one thousand nine hundred and EIGHTY EIGHT.

Sd/-
(V.S. GALGALI)

Registrar of Companies
Mqharashtra




A)

THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

MAN INDUSTRIES (INDIA) LIMITED

I.  Thename of the Company is MAN INDUSTRIES (INDIA) LIMITED.

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

Maharashtra.

III. The object for which the Company is established are :

MAIN OBJECT:

L.

i)

To carry on business of all or any kind of aluminium,
iron & steel founders, aluminium founders, steel
melters, steel makers, steel shapers and contractors,
tool-makers, brass founders, metal makers,
manufacturers of aluminium profiles, sections, steel,
metal and malleable grey, casting including ferrous, non-
ferrous special and alloy steel, spring steel, forging
quality steel manufacturers, processors of all types of
faged components and accessories, alloys, nut, bolts,
steel rounds, nails, tools, sheets and all types of
hardware item, slate makers, wine dranners, tube
manufacturers, galvanisers, japaners, rerollers
annealors, enamellers and dectroplaters and to buy,
take an lease or hire, sell, import, manufacture, process,
repair, convert, let on hire, otherwise deal in such
products and allied commodities, machineries, rolling
stock implements, tools, tensils, ground tools, materials
and conveniences of all kinds to carry on the said
business in all or any of its branches.



i1) To carry on business of buyers sellers, manufacturers and
exporters of all or any kind of ferrous, non-ferrous
metals or any of the building material inclusive of lime,
limestone, related products, ceramic products, bricks,
tiles, cement, pipes, pre-fabricated paving, lining,
roofing materials, iron, coal and coal burns and to buy,
sell, manufacture, prepare, mix, formulate and deal in
stones, limes, clays, cement, bricks, sheet and all kinds
of minerals and chemicals, contractors, financiers.

(B) OBJECTS INCIDENTAL OR ANCILLARY TO THE
ATTAINMENT OF MAIN OBJECTS :

2. To establish arid maintain agencies and offices at any place or places
in India and abroad for the conduct of the business of the Company
and for the purchase and sale, either for ready or future delivery, of
any merchandise, commodities, goods, wares, materials, produce,
products, articles and things required for or dealt in, or
manufactured by or at the disposal of the Company, audio transact
all kinds of agency business, in any part of the world.

3. To equip and fit up with all plant, machinery, equipment, appliances
and accessories, yards, factories or works for building, repairing,
equipping, stationing, steamers ships, vessels, launches, boats,
aircrafts and all other transports and conveyances.

4. To act as Agents of any Company carrying on or about to carry on
any business which this Company is authorised to carry on.

5. To adopt such means of making known the business of the
Company or of any other Company in which, the Company is
interested as may seem expedient, and in particular by advertising
in the press, by circulars, by publication of books and periodicals,
and by granting, prizes, rewards, donations and otherwise.

6. To pay all the costs, charges and expenses of an incidental to the
promotion and establishment of the Company, subject to the
Companies Act, 1956.

7. Tosell, let, dispose of or grant rights over all or any property of the
Company.



10.

11.

To construct, maintain and alter any buildings, plant and machinery
for the purpose of the business of the Company.

To manufacture plant, machinery, tools, goods arid things for any
of the purpose of the Company.

To draw, make, accept, endorse, discount, execute and issue,
negotiate and assign, buy and sell and otherwise deal in cheques,
drafts, promissory notes, bills of exchange, hundies, debentures
bonds, bills of lading, railway receipts, warrants, coupons and all
other negotiable or transferable securities, instruments or
documents.

To borrow or raise or secure the payment of money, or to receive
money on deposit at interest for any of the purpose of the Company,
and at such time or times and in such manner as may be thought fit
and in particular by the issue of debentures or debenture-stock
perpetual or otherwise, including debenture or debenture stock
convertible into shares of this or any other company or perpetual
annuities; and as security for any such money so borrowed, raised
or received or of any such debentures or debenture-stock so issued,
to mortgage, Pledge or charge the whole or any part of the property,
assets or revenue and profits of the Company, present or future,
including its uncalled capital by special assignment or otherwise or
to transfer or convey the same absolutely or in trust and to give the
lenders power of sale and other power as may seem expedient, and
to purchase, redeem or pay off any such securities and to review or
accept money and deposits with or without interest, subject to the
provisions of section 58 - A of the Company's Act and the directives
of the Reserve Bank of India.

Inserted following as clause 11A after clause 3.1 vide the Special
Resolution passed in the annual general meeting held on 26th
September, 2000:-

11A To Hedge future transaction on the International / National

commodity exchanges for any of the purpose of the Company, and
at such time or times and in such manner as may be thought fit
subject to provision of the Companies Act and the directives of the
Reserve Bank of India as may be applicable.



12.

13.

To accumulate funds and to advance, deposit with or lend money,
securities and property on mortgage of immovable property or on
hypothecation or pledge of movable property with or without
security to such persons on such terms as may be expedient and in
particular to customers, persons, firms, concerns, companies and
factories having dealings with the Company but not amounting to
any banking business.

To enter into partnership or into any arrangement for joint working,
sharing, or pooling profits, amalgamation, union of interests, co-
operation, joint adventure, reciprocal concession or otherwise, or
amalgamate with any person or Company carrying on or engaged
in or about to carry on or engage in any business or transaction,
which this company is authorised to carry on or engage in or any
business undertaking, dealing or transaction which may seem
capable of being carried on or conducted so as directly or indirectly
to benefits this Company, to give on accept by way of consideration
for any of the acts or thins aforesaid or property acquired cash and/
or any shares, debentures, debenture stock or securities that may be
agreed upon and to hold or retain or sell, mortgage and deal with
any shares, debentures, debenture-stock or securities so received.

Inserted following as clause ISA after clause 13 vide the Special
Resolution passed in the annual general meeting held on 26th
September, 2000:-

I3A To enter in to the arrangement or process of demerger of the

14.

Company by transferring the assets, properties or liabilities
pertains to that division of the company which is required to be
demerged in to separate incorporated Company or by
reorganization of Share capital of the Company by the
consolidation of shares of different classes or by the division of
shares into shares of different classes or both the method, which is
engaged in or about to carry any business or transaction which this
Company is authorized to carry on.

To sell, let, exchange or dispose of the undertaking and all or any of
the property of effects of the Company for cash or for stock, shares
or securities of any other Company or for other consideration as the
Company may think fit.



15.

16.

17.

18.

19.

To establish provide, maintain and conduct or otherwise subsidies
research, laboratories and experimental workshops for scientific
and technical research and experiments, to undertake and carry on
scientific and technical researches, experiments and tests of all
kinds; to promote studies and researches both scientific and
technical, investigations and inventions by providing, subsidizing,
endowing or assisting laboratories, workshops, libraries, lectures,
meetings, and conferences and by providing or contributing to the
remuneration of scientific or technical professors or teachers and
by providing or conducting to the award of scholarships, prizes,
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 business which the Company is
authorised to carry on.

To employ managers, technical experts, officers, staff, workers,
and whosoever required for carrying on the business of the
Company and to remunerate them by payments in cash or kind and
other perquisites and social benefits.

To remunerate any person or Company for services rendered or to
be rendered in placing or assisting to place or guaranteeing the
placing of any of the shares in the Company's capital, or any
debentures, debenture-stock or other securities of the Company or
in or about the formation or promotion of the Company or the
conduct of its business.

To enter into any arrangements with-the Government of India or
any Local or Provincial Government in India or the Government of
any other State, Country or Dominion or with any authorities, local
or otherwise, or with any Rulers, Chiefs, landholders of other
persons in any part of the world that may seem conducive to
the Company's objects or any of them, and to obtain from them any
rights, powers and privileges, licences, grants and concessions
which the Company may think it desirable to obtain, and to carry
out, exercise and comply with any such arrangements, rights,
privileges and concessions.

To provide for the welfare of Directors, employees or ex-
employees of the Company or of any Company which is a



20.

21.

22.

23.

24.

25.

26.

subsidiary of the Company and the wives, widows and families or
the dependents or the connections of such persons by building or
contributing to the building of houses or dwellings or quarters or by
grant of loan and money, pensions, gratuities, allowances, bonuses
or profit sharing bonuses or profits or any other payments or by
creating and from time to time subscribing to provident funds,
pension, superannuation and gratuity funds or any other funds or
any other associations, institutions, funds, profit sharing or other
schemes or trusts and by providing or subscribing or contributing
towards places of construction recreation, holiday homes,
hospitals, dispensaries, medical and other assistance as the
Company will think fit.

To subscribe or contribute or otherwise to assist or to guarantee
money to charitable benevolent religious scientific, national,
public, political or any other useful institutions, objects, or purpose
or for any exhibition.

To open an account or accounts with any individual, firm or
Company or with any Banks or Bankers or Shroffs and to pay into
and to withdraw money from such account or accounts whether
they be in credit or . otherwise. To take in hire any lockers. To
terminate any contract or to close any bank accounts.

To aid, pecuniarily or otherwise, any association, body or
movement having for an object the solution, settlement or
surmounting of industrial or labour problems or troubles, or the
promotion of industry or trade.

To hold in the names of others, any property which the Company is
authorised to acquire.

To distribute any of the property of the Company among the
members in specie or in kind but so that no distribution amounting
to a reduction of capital be made except with the sanction (if any)
for the time being required by law.

To receive money, securities and property on deposit or for safe
custody.

To carry on in India and in any part of the world, business or trade of
bankers, financiers, merchants, exporters, importers, underwriters,



27.

28.

29.

30.

31.

investors, landed proprietors, builders, contractors, miners,
carriers by-land and water, ship, boat and barge owners, builders
and charterers, wharfingers, warehousemen, commission,
forwarding and other agents marine, Fire and other insurers, and
manufacturers, muccadams and brokers.

To purchase take on lease or exchange, hire or otherwise acquire,
deal in any immovable or moveable property, real or personal of all
kinds and of any rights or privileges which the Company may think
necessary or convenient for the purposes of its business and in
particular any land, buildings, easements, machinery, plant and
stock-in-trade and either to retain the property, so acquired for the
purposes of the Company's business or to turn the same to account
as may seem expedient.

To form, constitute, promote, subsidies, organise the assist or aid in
forming, constituting, promoting, subsidising, organising and
assisting or aiding any Company or Companies, syndicated or
partnerships of all kinds, for the purpose of acquiring all or any of
the property, rights and liabilities of this Company or for carrying
on .any business which this company is authorised to carry on or for
any other purposes which may seem directly or indirectly
calculated to benefit this Company or to promote or advance the
interests of this Company and to place underwrite subscribe, apply
for and hold shares, stock or securities and guarantee the payment
of dividends, interests on Capital of any shares or securities issued
by or any other contract or obligation of any such Company.

To sell, improve, manage, develop, exchange, lease, mortgage,
dispose of, turn to account or otherwise deal with all or any part or
parts of the property and rights of the Company.

To open and keep a register or registers in any countries where it
may be deemed advisable to do so and to allocate any number of the
shares in the Company to such register or registers.

To procure the incorporation, registration or other recognition of the
Company in any country, state or place and to establish and regulate
agencies for the purpose of the Company's business and to apply for
or join in applying to any Government, local, municipal or other
authority or body.



32.

33.

34.

To carry on, assist or participate in any other trade or business
whether financial, commercial, manufacturing or otherwise,
calculated directly or indirectly to promote the interests of the
Company, or to enhance the value of or render profitable any of the
Company's property or rights or which may be subsidiary of
ancillary to any of the Company's objects.

To undertake and transact agency and consultancy and advisory
work of any kind, and to supply or lend assistance for that purpose;
and generally to render any assistance or accommodation to, or do
any act or thing for, professional or businessmen or others, upon
such terms as may be thought fit and to employ experts to
investigate and examine into the condition, prospects, value,
character and circumstances, of any business concerns and
undertakings and generally of any assets, property of rights.

To purchase, acquire deal with and. dispose of the following
property in India or elsewhere in any part of the world and upon
such, terms and subjects to such stipulations and conditions and/or
at such price or consideration (if any) in money, shares, debentures,
money’s worth or otherwise as may be deemed fit:

(a) The whole or any part the business, profession, goodwill,
property, contracts and liabilities of any Company, firm or
person carrying on or having ceased to carry on any business
within the objects of this Company or possessed of property
suitable for the purpose of the Company.

(b) Lands, buildings, easements, and other interest.
(c) Plant, machinery, personal estate and effects.

(d) Rights, privileges, leases, licences, concessions, processes,
patents, patent rights, inventions or designs, formulae and the
like.

(e) Shares, stocks or securities in or of any shipping Company,
aircraft or other transport Company of any Company carrying
on or entitled to, carry on business of building or
manufacturing steamers, vessels, ships, tankers, aircraft



35.

36.

37.

transport or conveyance, or in or of any Company carrying on
any business profession or activity which this Company is
entitled to carry on or of any other Company or undertaking the
acquisition of which may seem likely or calculated directly or
indirectly to promote or advance the interest of the Company
or be advantageous or be beneficial to the Company, and to
continue to hold any shares in any such Company heretofore
acquired by the Company, and to sell or dispose of and transfer
any such shares, stocks or securities.

To purchase, take on Lease or acquire in exchange or under
amalgamation licence or 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 purposes of its business, and to make, construct, maintain
work, hire, hold improve, alter, manager, let, sell dispose of,
exchange, carry out or control, roads, canals, water courses, ferries,
piers, wharves, quays, sheds, aerodromes, airports airfields,
seaplane bases, landing places, garages, accommodation of all
kinds for sea, land and air traffic waterways, airways, lands,
buildings, pipe lines, foundaries, warehouses, works, factories,
workshops, sidings, tramways, engine, machinery and apparatus,
electric works, water rights, way leaves, privileges or rights of any
description or kind and other conveniences which may be
calculated directly or indirectly to advance the Company's
interests, and to contribute to, subsidise or otherwise assist or take
part in the construction, improvement, maintenance,, working
management, carrying out or control thereof.

To undertake, carry out, promote and sponsor or assist any activity
for the promotion and growth of exports and to develop export
promotion programme for the supply of goods, services, facilities
and activities incidental to such exports and the words namely
“export market development activities” shall include all such
activities as may be regarded as export market development
activities.

To incur all expenditure that may be lawfully incurred for carrying
on the business of the Company.



38.

10

To appoint brokers agents, lawyers, accountants, experts and such
other person or persons or firms for the purpose of carrying out the
business and achieving the object of the Company.

39. To take or otherwise acquire and hold shares and debentures in any

40.

41.

42.

43.

other Company having objects altogether or in, part similar to those
of this Company or carrying on any business capable of being
conducted so as to directly or indirectly to benefit this Company.

To subscribe for, conditionally or unconditionally, to undertake
1ssue on commission or otherwise, take, hold, deal in, and convert
stocks, shares, debentures and securities of all kinds, and to enter
into partnership, or into any arrangement for sharing profits union
of interests, reciprocal concession or co-operation with any person
partnership or Company, and to promote and aid in promoting,
constitute, form or organise any Company syndicate or partnership
of any kind, for the purpose of acquiring and undertaking any
property and liabilities of this Company or of advancing, directly or
indirectly, the objects thereof.

To do all or any of the things, hereinbefore authorised, in any part of
the world, either alone, or in conjunction with others and either as
principals, contractors, factors, trustees or agents for others or by or
through factors, trustees, sub-contractors or agents or otherwise
and to allow any property to remain outstanding in such factors,
trustees or agents.

To enter into negotiations with any persons, firms or Companies
both Indian and Foreign and to obtain financial and/or technical
collaboration, technical information, know-how and expert advice
from India and abroad and to pay compensation for the same either
in cash or shares.

To enter into agreements with Companies, Associations, Societies,
or persons, foreign and/or Indian for securing any of the objects of
the Company or for any purpose conducive to the objects and to
arrange facilities for training of technical and other personnel by
them.



44,

45.

46.

47.

48.

49.

50.
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To apply for, purchase or otherwise acquire any patents,
trademarks, brevet D'Invention, licences, concessions and any
exclusive or non-exclusive, limited or unlimited right to use any
secret capable of being used for any of the products of the
Company or the acquisition of which may seem to be directly or
indirectly, beneficial to the Company and to use, exercise, develop
or grant licences in respect of or otherwise turn to account the
property or rights or information so required.

To appoint Directors or Managers of any subsidiary Company or cf
any other Company in which the Company is or may be interested.

To take part in the management, supervision and. control of the
business or operations of the Company of undertaking and for, the
purpose mentioned in the preceding clause, to appoint and
remunerate any Directors, Trustees, Accountants or other experts
oragents.

To institute, prosecute, defend, oppose, appear or appeal in any
suit, arbitration, arrangements, compromise, composition or other
proceeding and demands for the recovery of any debt, claim sum of
money, or for exercise of any right, privilege, demand, settlement
to the Company or others in respect of whom the company is an
agent.

To invest and deal with money of the Company not immediately
required upon such securities and such manner as may from time to
time be determined.

To enter and take possession of the premises whether mortgaged or
not and to manage or carry on the business of any individual, firm,
company or any other person in the event of any default by such
persons/s of any of the terms and conditions of any agreement made
in respect of loans, advances by or arrangements made with the
Company and to enforce the rights or securities held against such
loans advanced or arrangements made.

To create any depreciation fund, reserve fund, sinking fund,
insurance fund or any special or other fund whether for
depreciation or for repairing, improving expending or maintaining
any of the property of the Company or for redemption of
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51.
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debentures or redeemable preference shares or any other purpose
whatsoever conducive to the interests of the Company.

To take all necessary or proper steps in any legislature (Central or
State) or with the authorities, government, local municipal or
otherwise or any place in which the Company may have interest
and to carry on any negotiations or operations for the purpose
directly or indirectly carrying out the objects of the company or
affecting any modification in the constitutions of the Company and
to make representations against any steps taken by any persons or
Company which may be considered likely to prejudice the interest
of the Company or its members directly or indirectly.

52. To accept gifts, bequests, devices and donations from members and

53.

54.

others and to make gifts to members and others of money, assets
and properties of any kind.

To undertake, carry out, promote sponsor or assist directly or in any
manner, any activity for the promotion and growth of the national
economy and national welfare and to discharge what the Directors
consider to be the social and moral responsibilities of the Company
to the consumer, employees shareholders and to the public.

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

OTHER OBJECTS:

55.

To buy, sell, manufacture, construct, repair, salvage, raise, fit out,
scrap, let on hire arid otherwise deal in timber, iron, steel, metal,
glass, minerals, machinery, rolling stock, plant, equipment,
utensils, pumps, pipes instruments, implements, tools, apparatus,
appliances, materials, chemicals, fuels and products and
commodities of all kinds and of whatever substance and for any
purpose whatsoever.
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57.

58.

59.
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To carry on all or any of the business of general merchants, traders,
commission agents, importers, exporters, shippers, refrigerators,
charters, forwarding agents, sales agents, and sub-agents, for
manufacturers, agents and sub-agents for carriers, brokers
purchasing agents, wharfingers, warehousemen, furnishers,
tourists and travel agents, auctioneers, appraisers, valuers,
surveyors, del credere agents, personal and promotional
representatives, factors, shopkeepers, antique dealers, stevedores,
packers, stores, saddlers, builders, contractors, metallugists, and
undertakers of all kinds of works, enterprises or projects
whatsoever.

To import, export, buy, prepare, treat, manufacture, render
marketable, sell, exchange, barter, pledge, charge, make advances
on and otherwise deal in or turn to account produce, goods,
materials, commodities and merchandise generally in their
prepared, manufactured or raw state including but without limiting
the generality of the foregoing any produce, article or thing
produced, discovered or obtained by the Company, and to
undertake, carry on and execute all kinds of financial commercial,
trading, engineering and other manufacturing operations and all
business whether wholesale or retailer.

To carry on business as proprietors and/or managers of hotels,
motels, inns, lodging houses, apartment houses, restaurants,
refreshments and tea rooms, cafes and milk and snack bars, night
clubs and clubs of all kinds, taverns, beer house and lodging
housekeepers, licensed victuallers, wine, beer and spirit merchants,
brewers, malsters, distillers, importers and manufacturers of
aerated, mineral and artificial waters and other drinks, and as
caterers and contractors in all their respective branches, and as
managers and/or proprietors of theatres, cinemas, dance halls,
concert halls, stadiums, billiard rooms, bowling centres and all
places of entertainment and radio and television stations and
studios.

To carry on all or any of the business whether together or separately
or proprietors, promoters, producers, organisers and managers of
all kinds of public entertainments, sports, recreation competitions
and amusements, whether indoor or outdoor and in connection
therewith to purchase, lease, hire, construct, provide operate,
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61.

62.

63.

64.

65.
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equip, furnish and fit out any necessary or convenient land,
buildings, facilities, structures, apparatus and equipments.

To carry on business as timber merchants, sawmill proprietors,
coopers, cask makers, joiners, carpenters, and to buy, sell prepare
for market, import, export and deal in timber and wood of all kinds,
and to manufacture and deal in articles of all kinds in the
manufacture of which timber or wood is used.

To carry on business as drapers and hosiers, fashion articles, dress
agents, tailors, dress makers, clothiers, milliners, spinners,
weavers, hatters, glovers, boot and shoe manufacturers,
embroiderers, hemstitchers, plaiters, pleaters, knitters, lacemakers,
costumiers, furriers, pelment makers, stencillers, painters, dyers,
cleaners, washers, renovators, men's, women's and children's and
school outfitters, naval, military, colonial, tropical and general
outfitters.

To carry on business as general chemists and druggists .and to buy,
sell, import, export, manufacture, refine, prepare and otherwise
deal in all kinds of pharmaceutical, medicinal, and chemical
preparations, articles and compounds (whether of animal,
vegetable or mineral origin), toilet requisites, cosmetics, paints,
pigments, oils and oleaginous and saponaceous substance,
perfumes and all kinds of nguents and ingredients.

To carry on the business of an Investment Trust Company as part or
of the business usually carrier on by such a Company.

To carry on the business of prospecting exploration mining refining
and preparing for market ores, minerals, metals arid substances of
every kind and description and processing them and trading in them
and their products and by products.

To carry on all or any of the business of booksellers, book
manufacturers, book binders, printers, publishers and proprietors
of news papers, magazines, book, periodicals, tickets,
programmes, brochures, promotional literature and other
publications whatsoever of all description, machine, letterpress and
copperplate printers, rollform and automatic printers, colour
printers, lithographers, type founders, stereotypers, electrotypers,
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photographic printers, engravers, diesinkers, designers,
draughtsmen, newagents, pressagents, journalists, literary agents,
stationers, manufacturers of find dealers in engravings, prints,
pictures and drawings, advertising agents and contractors, artists,
sculptors, designers, decorators, illustrators, photographers and
dealers in photographic supplies and equipment of all kinds, film-
makers, producers and distributors, publicity agents, display
specialists and any other business which may seem to the Company
capable of being carried on connection with the above.

To carry on the business of manufacture, sale, use, distribute,

marketing of laboratory and electronic instruments and machinery
of all kinds.

To carry on the business including manufacture of an research and
development in data processing equipment, processing control
equipment, fire alarms, vending machines, computers, automation
of plants, communication and control equipment of all kinds,
motor controls, displays, instruments, pollution control
instruments, power saving systems, time sequence controls,
process systems, and also develop new components, spares and
instruments for the same.

To carry on the business of manufactories of and dealers in all kinds
and classes of papers, board, pulp, including paper pulp
photographic paper, glass paper, paste board, card boards,
strawboards, pulp boards, leather boards, hard boards, mill board,
corrugated board duplex and triplex board, plywood boards, soda
pulp etc. including such pulp as is manufactured from all types of
raw materials such as timber bamboos, grasses, sugar cane,
bagasse, cotton linters, lint, cotton waste etc., and all kinds of
coated papers with all types of materials resins and plastics.

To carry on the trade or business of manufacture and dealers in
explosives and accessories of all kinds including safety fuses, gas
masks and apparatus of all kinds and of whatsoever composition
and whether for military, sporting, mining, industrial or
agricultural purposes or for any other purpose.

To do job work for others and to carry out the work of conversion of
chemicals and other works for an on behalf of others by using spare
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capacity of the plant, machinery and property of the Company and
to render various services to others like process or project
engineering, designing and or fabrication of plants etc.

To carry on the business of manufacturers, stockists, dealers,
importers, agents of dyeing, bleaching, mercerising, calendaring,
printing, combing preparing, spinning, weaving, manufacturing
selling, buying and otherwise dealing in yarn, linen, cloth and other
goods and fabrics made raw material like silk, art silk, rayon,
synthetic, fibres, regenerated fibres of filaments, flax, jute and
other material.

To manufacture, develop, produce, prepare, process treat
manipulate, assemble, repair, alter, improve, buy, sell, exchange
hire, let on hire, import, export dispose of or otherwise deal in all
kinds of electrical and electronic goods, instruments appliance,
apparatus, accessories, tools, machinery, machinery and all parts,
things required for or capable of being used for or in connection
with generation, transformation, transmission, audio-visual
display or carriage, preparation, radiation, distribution,
conduction, conversion, insulation supply, measurement,
accumulation and employment of electricity heat, light, gas,
atomic solar, or any other power or purpose whatsoever.

To manufacture, repair, import, export, and deal in all kinds of toys,
including mechanical, electrical and transistorised toys, sports,
goods, kindergarten and past-time games, whether outdoors or
indoors.

To carry on or engage in the business of fishermen, dairy man,
breeders of cattle, sheep, pigs, poultry and other livestock,
gardeners, butchers, slaughters and exporters, importers and
dealers in all sorts of tinned, canned, bottled dehydrated deep
frozen or otherwise processed or unprocessed articles of food and
beverages and drinks.

74A To establish & maintain subsidiary in India or in any part of the

world.
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ANDITISHEREBY DECLARED THAT:

(1) the objects incidental or antillary 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;

(1) the word 'Company' (save when used with reference to this
Company) in this Memorandum shall be deemed to include any
partnership or other body or association of persons whether
incorporated or not wherever domiciled ;

(i11) the objects set forth in each of the several clauses of paragraphs III
hereof shall have the widest possible construction and shall extend
to any part of the world ;

(iv) subject to the provisions of the Companies Act, 1956, the object 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 any clauses of sub-paragraph (A) or by
the name of the Company. 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 the objects
mentioned in any of the clauses of sub-paragraph (A).

(IV) The liability of the Members is limited.

(V) *The Authorized Share Capital of the Company is Rs.50,00,00 000/-
(Rupees Fifty Crores Only) divided into 10,00,00,000 (Ten Crores)
Equity Shares of Rs.5/- (Rupees Five Only) each. The Company has
power from time to time to increase or reduce its share 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, with the Articles of Association of the
Company, or the legislative provisions for the time being in force and to
vary, modify or abrogate any such rights, privileges or conditions or
restrictions in such manner as for the time being be permitted by Articles
of Association of the Company or the legislative provisions for the time
being in force in that behalf.

*New clause substituted vide ordinary resolution passed by the members at the Extra
Ordinary General Meeting of the Company held on June 25, 2025.
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We, the several persons, whose names and address are subscribed are desirous of being
formed into a Company in pursuance of this Memorandum of Association and respectively
agree to take the number of shares in the capital of the company set opposite our respective
names.

Name, Address Description No. of Equity Signature Signature, Name,
and occupation of each Shares taken of address,
Subcribers by each Subscriber description &
Subscriber. occupation of
each Witness
Jhamaklal Mansukhani 10 (Ten) Sd/-
S/o Mirchandani Mansukhani Equity Shares
302, Vishal Apartment,
Janki Kutir, Bombay-49.
BUSINESS
Ramesh Mansukhani 10 (Ten) Sd/-
S/o Jhamaklal Mansukhani Equity Shares
302, Vishal Apartment,
Janki Kutir, Bombay-49.
BUSINESS
Mrs. Hema Mody 10 (Ten) Sd/-
W/o. Satish Mody Equity Shares .
301, Gayatri Niwas, 5‘ o
11/A, Bhagat Singh Road, ©n g E
Vile Parle (W), Bombay - 56. RS <
SERVICE . TSI E
2 £ig:8
Miss Trupti M. Shah 10 (Ten) Sd/- o BFE3SEC
D/o. Mr. A. Shah Equity Shares LR
3 Shreyas, 65, L.S. Road, RA> % E N
Andheri (W), Bombay-58. E =5 7 8 =~
SERVICE S ZogrE
%) é =
Jagdish Mansukhani 10 (Ten) Sd/- o 5
S/0. Jhamaklal Mansukhani Equity Shares SE0
302, Vishal Apartment, 2
Janki Kutir, Bombay-49.
BUSINESS
Mrs. Anita Mansukhani 10 (Ten) Sd/-
W/o Jagdish Mansukhani Equity Shares
302, Vishal Apartment,
Janki Kutir, Bombay-49.
HOUSEWIFE
Mrs. Deepa Mansukhani 10 (Ten) Sd/-
W/o Ramesh Mansukhani Equity Shares
302, Vishal Apartment,
Janki Kutir, Bombay-49.
BUSINESS

Bombay, Dated



Note: By a Special Resolution passed by the members of the Company at the 27" Annual General Meeting of the
Company held on December 28, 2015, these Articles were adopted in substitution for and to the exclusion of the
entire Articles of Association of the Company.

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

MAN INDUSTRIES (INDIA) LIMITED

PRELIMINARY

1 The regulation contained in Table F of Schedule | of the Companies Act, 2013 shall  Table F regulations to
apply to the Company so far as they are not inconsistent with or repugnant to any apply to the extent
of the regulations contained in the Articles of Association of the Company. they are not

inconsistent with the
Articles

INTERPRETATION

2. In the interpretation of these Articles, the following words and expression shall Interpretation Clause
have the following meanings, unless repugnant to the subject or context

"These Presents" or "Regulations"

"These Presents" or "Regulations", means these Articles of Association as originally "These Presents" or
framed or altered from time to time and includes the Memorandum where the "Regulations".
context so requires and also includes regulations made by SEBI as may be

applicable.



“Alter” and “Alteration” shall include the making of additions, omission, insertion,
deletion and substitutions.

“Annual General Meeting” means a general meeting of the members held in
accordance with the provisions of section 96 of the Act.

“Beneficial Owner” means a Person whose name is recorded as such with a
Depository.

“Bye Laws” means byelaws made by a Depository under Section 26 of the
Depositories Act, 1996.

“Company Secretary” or “secretary” means a company secretary as defined in
clause (c) of sub-section (1) of section 2 of the Company Secretaries Act, 1980 who
is appointed by a company to perform the functions of a company secretary under
this Act;

“Debenture” includes debenture stock, bonds or any other instrument of a
company evidencing a debt, whether constituting a charge on the assets of the
company or not.

“Depositories Act” means the Depository Act, 1996 (22 of 1996) Including any
statutory modification or re-enactment thereof including all the rules,
notifications, circulars issued thereof and for the time being in force.

“Depository” means a depository as defined in clause (e) of sub-section (1) of
section 2 of the Depositories Act, 1996

“Director” means a director appointed to the Board of a company.

“Dividend” includes interim Dividend.

“Document” includes summons, notice, requisition, order, declaration, form and
register, whether issued, sent or kept in pursuance of this Act or under any other
law for the time being in force or otherwise, maintained on paper or in electronic
form.

“Alter”

“Annual General
Meeting”

’

“Beneficial Owner”

“Bye-Laws”

“Secretary”

“Debenture”

“Depositories Act”

“Depository”

“Director”

“Dividend”

“Document”



“Employees’ stock option” means the option given to the directors, officers or “Employees’ stock
employees of a company or of its holding company or subsidiary company or option”
companies, if any, which gives such directors, officers or employees, the benefit or

right to purchase, or to subscribe for, the shares of the company at a future date at

a pre-determined price;

“Extra Ordinary General Meeting” means an Extra Ordinary General Meeting of “Extra Ordinary

the members duly called and constituted and any adjournment thereof. General Meeting”

“key managerial personnel”, in relation to a company, means— “Key managerial
personnel”

(i) the Chief Executive Officer or the managing director or the manager;

(ii) the company secretary;

(iii) the whole-time director;

(iv) the Chief Financial Officer; and

(v) such other officer as may be prescribed under the Act

“Meeting” or “General Meeting” means a meeting of members. “Meeting or General
Meeting”
“Member”, in relation to a company, means— “Member”

(i) the subscriber to the memorandum of the company who shall be deemed to
have agreed to become member of the company, and on its registration, shall

be entered as member in its register of members;

(ii) every other person who agrees in writing to become a member of the
company and whose name is entered in the register of members of the
company;

(iii) every person holding shares of the company and whose name is entered as a
beneficial owner in the records of a depository.

“Month” means a period of thirty days and a “Calendar month” means an English  “Month” and
Calendar Month. “Calendar Month”

“Office” means the registered office for the time being of the Company. “Office”



“Officer who is in default” for the purpose of any provision in this Act shall have
the same meaning as specified under section 2 (60) of the Companies Act.

"Ordinary Resolution" and "Special Resolution” shall have the same meaning as
specified under section 114 of the Companies Act 2013.

“Paid-up” or “share capital paid-up” means such aggregate amount of money
credited as paid-up as is equivalent to the amount received as paid up in respect of
shares issued and also includes any amount credited as paid-up in respect of
shares of the company, but does not include any other amount received in respect
of such shares, by whatever name called.

"Participant" means a person registered as such under sub-section ( | A) of Section
12 of the Securities & Exchange Board of India Act, 1992 ( 15 of 1992)

“Person” includes an individual, an association of persons or body of individual,
whether incorporated or not and a firm.

“Record” includes the records maintained in the form of books or stored in
computer or in such other form or medium as may be determined by Regulations.

“Register and Index of beneficial owners” maintained by a depository under
Section 11 of the Depositories Act shall be deemed to be the Register and Index of
members for the purpose of the Act and these Articles.

“Register of Members” means the Register of Member to be kept in pursuance to
the provisions of the Act.

“Representative Director/s” means Director/s nominated by the Promoters.

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

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

“officer whois in
default”

“Ordinary Resolution"
and "Special
Resolution”

“Paid-up”

“Participant”

“Person”

“Record”

“Register and Index of

beneficial owners”

“Register of the
Members”

“Representative
Directors”

Iu

“Sea

“SEBI”



“Security” means the securities as defined in clause (h) of section 2 of the
Securities Contracts (Regulation) Act, 1956.

"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.

“The Act” or “The said Act” means the Companies Act, 2013, to the extent notified, as
amended from time to time and includes any re-enactment thereof, with all schedules and
tables thereunder, as notified, with effect from the date of such natification in the official
Gazette of India including all the rules, notifications, clarifications, orders and circulars issued
there under including certain provisions of the Companies Act, 1956 as and where
specified.

“The Board” or “The Board of Directors” Board of Directors” or “Board”, in relation
to a company, means the collective body of the directors of the company;

“The Company” or “This Company” means MAN INDUSTRIES (INDIA) LIMITED.

“The Registrar” means the Registrar of Companies of the State in which the
registered office of the Company is for the time being situate

“MIIL” means MAN INDUSTRIES (INDIA) LIMITED, a Company incorporated under
the Companies Act, 1956, of India and having its Registered Office in the State of
Maharashtra.

Words importing the masculine gender include the feminine gender.

Words importing the singular number include the plural number.

Subject as aforesaid, any words and expressions defined in the said Act as
modified up to the date on which these Articles become binding on the Company
shall, except where the subject or context otherwise requires, bear the same
meaning in these Articles.

Word and concepts not defined in these articles shall have the same meaning as
defined under section 2 of the Companies Act and Rules made there under.

“Security”

“Share”

“The Act or the said
Act”

“The Board” or “The
Board of Directors”

“The Company”

“Registrar”

”M”L"

“Gender”

“Singular number”

“Words and
Expressions defined in
the Companies Act”

“Word to have same
meaning as under the
Act and rules”



“Writing” shall include printing and lithography and any other mode or modes
representing or reproducing words in a visible form.

"Year" means the calendar year and "Financial Year" in relation to the Company
means the period starting from 1 day of April and ending on the 31st day of
March every year.

The marginal notes hereto shall not affect the construction hereof.

SHARE CAPITAL

The Authorized Share Capital of the Company shall be such amount and be divided
into such shares as may, from time to time, be provided in Clause V of
Memorandum of Association, each share with rights, privileges and conditions
attached thereto as are provided by the regulations of the Company for the time
being and with the power to increase, consolidate, divide, sub-divide, cancel and
reduce the Share Capital of the Company and to convert shares into stocks and re
convert that and to divide the Shares in the Capital for the time being into several
classes and to attach thereto respectively such preferential rights, privileges or
conditions as may be determined by or in accordance with the Articles of
Association of the Company and to vary, modify, amalgamate or abrogate any such
rights, privileges in such manner as may for the time being be provided in the
Articles of Association of the Company.

Subject to the provisions of the Act and these Articles, the shares in the capital of
the company shall be under the control of the Directors who may issue, 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 and at such
time as they may from time to time think fit.

In addition to, and without derogating from the power for that purpose conferred
on the Directors under these Articles, the Company in general meeting may,
subject to the compliances of section 42 and 62 of the Act and rules there under,
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, 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)
option to be 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

“Writing”

“Year” and “Financial
year”

“Marginal Notes”

Capital

Shares under control of
Director.

Power of General

Meeting to offer shares
to such persons as the
Company may resolve.
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any other provisions whatsoever for the issue, allotment or disposal of any share.

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 repayment for any
part payment for any property or assets of any kind whatsoever (including the
good-will of any business) sold or transferred or goods or machinery or know-how
supplied or for services rendered to the Company either in 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 fully 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 may be required under the provisions of the Act.

“The company may issue shares under the Employee Stock Option Scheme and
Employee Stock Purchase Scheme subject to the provisions of section 54 of the Act
and rules, guidelines and regulations issued by SEBI and other laws as applicable.

The shares in the capital of the Company shall be numbered progressively
according to their several denominations & except in the manner hereinafter
mentioned, on share shall be sub-divided.

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

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, be 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.

Except when required by Law 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) in equitable, contingent, future or
partial interest in any share or any interest in any fractional 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.

Directors may allot
shares as fully paid up

Employee Stock
Options.

Shares to be numbered
progressively

Deposit and calls
etc./to be a debt
payable immediately.

Installments on shares
to be duly paid

Company not bound to
recognize any interest
in shares other than
that of the registered
holder.
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None of the funds of the Company shall be applied in the purchase of any shares
of the Company and itself not give any financial assistance for or in connection
with the purchase or subscription of any shares in the Company or in its holding
Company save as provided by provisions of the Act.

UNDERWRITING AND BROKERAGE

The Company may, subject to the applicable provisions 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
the rate of commission shall not exceed the permissible rates under the provisions
of the Act. The 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.

LIEN

(i) The company shall have a first and paramount lien—

(a) on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect of
that share; and

(b) on all shares (not being fully paid shares) standing registered in the name
of a single person, for all monies presently payable by him or his estate to
the company:

Provided that the Board of directors may at any time declare any share to
be wholly or in part exempt from the provisions of this clause.

(ii) The company’s lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which
the company has a lien:

Provided that no sale shall be made—

(@) unless asumin respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien

Funds of Company
shall not be applied in
purchase of shares of
the Company.

Commission for placing
shares, debentures,
etc.
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exists as is presently payable, has been given to the registered holder for the
time being of the share or the person entitled thereto by reason of his death
or insolvency.

CERTIFICATES

(i) Every person whose name is entered as a member in the register of members
shall be entitled to receive within two months after incorporation, in case of
subscribers to the memorandum or after allotment or within one month after
the application for the registration of transfer or transmission or within such
other period as the conditions of issue shall be

Provided,—
(a) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of
twenty rupees for each certificate after the first.

(ii) Every certificate shall be under the seal and shall specify the shares to which it
relates and the amount paid-up thereon.

(iii) In respect of any share or shares held jointly by several persons, the company
shall not be bound to issue more than one certificate, and delivery of a
certificate for a share to one of several joint holders shall be sufficient delivery
to all such holders.

The Directors may in their absolute discretion refuse sub-division of
share/debenture certificate where such sub-division will result in the issue of
certificate for number of shares and/or debentures which is less than the
marketable lot unless the sub-division is required to be made to comply with a
statutory provision or an order of a competent court of law.

(i) If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender

thereof to the company, a new certificate may be issued in lieu thereof, and if
any certificates lost or destroyed then upon proof thereof to the satisfaction
of the company and on execution of such indemnity as the company deem
adequate, a new certificate in lieu thereof shall be given. Every certificate
under this Article shall be issued on payment of twenty rupees for each
certificate.

Share Certificates.

Right to refuse to issue
share/debenture
Certificate not in
consonance with
marketable lot.

Issue of new Certificate
in place of those
defaced lost or
destroyed.
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(b)

(c)

(d)

(e)

(f)
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When a new share certificate has been issued in pursuance of clause (a)
of this Article, it shall state on the face of it and against the stub or
counterfoil to the effect that it is “Issued in lieu of Share Certificate No.

". The word “Duplicate” shall be stamped or punched in bold
letters across the face of the share certificate.

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

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

Managing Director of the Company, 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 (d).

All the books and documents referred to in sub Article (a) shall be
preserved in good order permanently.

Every endorsement upon the certificate of any share in favour of any transferee
thereof shall be signed by such person for the time being authorised by the
Directors in that behalf.

The Board shall comply with requirements of section 46 and prescribed rules made
under the said Act relating to the issue and execution of share certificates. The
provisions of this Article shall mutatis mutandis apply to debentures of the company.

Endorsement of
Certificate.

Directors to comply
with rules.
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CALLS

The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thereof
made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or
be payable at less than one month from the date fixed for the payment of the last
preceding call.

Each member shall, subject to receiving at least fourteen days’ notice specifying
the time or times and place of payment, pay to the company, at the time or times
and place so specified, the amount called on his shares.

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

A call shall be deemed to have been made at the time when the resolution of the
Board authorising the call was passed and may be required to be paid by
installments.

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

(i) If a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest
thereon from the day appointed for payment thereof to the time of actual
payment at such rate, as the Board may determine.

(i) The Board shall be at liberty to waive payment of any such interest wholly or
in part.

(i) Any sum which by the terms of issue of a share becomes payable on allotment
or at any fixed date, whether on account of the nominal value of the share or
by way of premium, shall, for the purposes of these regulations, be deemed to
be a call duly made and payable on the date on which by the terms of issue
such sum becomes payable.

(i) In case of non-payment of such sum, all the relevant provisions of these
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regulations as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made
and notified.

The Board—

(@) may, if it thinks fit, receive from any member willing to advance the same, all
or any part of the monies uncalled and unpaid upon any shares held by him;
and

(b) upon all or any of the monies so advanced, may (until the same would, but for
such advance, become presently payable) pay interest at such rate not
exceeding, as may be agreed upon between the Board and the member

paying the sum in advance.

FORFEITURE, SURRENDER, LIEN

If any member fails to pay the whole or any part of any call or installment any
money due in respect of any shares either by way of principal or interest on or
before the day appointed for the payment of the same, the Directors may, at any
time thereafter, during such time as the call or installment or any part thereof or
other money as aforesaid remain unpaid or a judgment or decree in respect
thereof remains unsatisfied in whole or in part, serve a notice on such 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.

The notice aforesaid shall—

a. name a further day (not being earlier than the expiry of fourteen days from the
date of service of the notice) on or before which the payment required by the
notice is to be made; and

b. state that, in the event of non-payment on or before the day so named, the
shares in respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid shall not be complied with,
any of the shares in respect of whichever notice has been given may, at any time
thereafter but before payment of all calls or installments, interest and expense
and other monies due in respect thereof, be forfeited by a resolution of the

If call or installment not
paid notice may be given.

Terms of notice.

Shares to be forfeited
in default of payment.
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Directors to that effect. Such forfeiture shall include all dividends declared in
respect of the forfeited shares and not actually paid before the forfeiture.

When any shares 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 give such notice or to make any entry as aforesaid

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.

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

Any person whose shares have been forfeited shall notwithstanding the forfeiture,
be liable to pay and shall forthwith pay to the Company 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 the time of the
forfeiture until payment at such rates the Directors may determine and the
Directors may enforce the payment of 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.

The forfeiture of a share shall involve the extinction, at the time of the 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 right as by these presents are expressly saved.

The Directors may, subject to the provisions of the Act, accept a surrender of any
shares from or by any member desirous of surrendering them on such terms as
they think fit.

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 the each member, whether solely or jointly with others
and upon the proceeds of sale thereof for all monies called or payable at a fixed
time in respect of such shares and whether the period for the payment,

Entry of forfeiture in
register of members.

Forfeited Shares to
be property of the
Company and may
be sold etc.

Directors may
annual forfeiture

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

Effect of forfeiture.

Surrender of shares

Company’s Lien on
shares
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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 is to have full effect under these Articles. Any such lien shall
extend to all dividends and bonus from time to time declared in respect of such
shares. Unless otherwise agreed, the registration of a transfer of shares shall
operate as a waiver of the Company’s lien, if any, on such shares. The Directors
may at any time declare any share to be wholly or in part exempt from the
provisions of this Article.

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

or purchasers concerned.

The net proceeds of any such sale, after payment of the costs of such sale, shall
be applied in or towards the satisfaction of such debts, liabilities or engagements
of such member 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 so sold.

A duly verified declaration in writing that the declarant is a director, the manager
or the secretary, of the company, and that a share in the company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the share;

Upon any sale after forfeiture or for enforcing a lien in the exercise of the powers
herein before given, the Board may appoint some person to execute an
instrument of transfer of the share sold and cause the purchaser’s name to be
entered in the Register 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 off may be registered as the holder of the share and he shall not be
bound to sell 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

Enforcement of lien
by safe.

Application of
proceeds of sale.

Verification of
forfeiture.

Title of purchase of
forfeited share of
shares sold in exercise
of lien.
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reference to the forfeiture, sale, re-allotment or other disposal of the share and
after his name has been entered in the Register in respect of such shares, the
validity of the sale shall not be impeached by any person.

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
relevant shares shall (unless the same shall, on demand by the Company, have
been previously surrendered to it by the defaulting member) stand cancelled and
become null and void and of no effect and the Directors shall be entitled to issue
a new certificate in respect of the said shares to the person or persons entitled
thereto.

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any shares shall be in such form as may be
prescribed under the Act and in writing and all the applicable provisions of the
Act for the time being in force shall be duly complied with in respect of all
transfers of shares and the registrations thereof.

Every such instrument of transfer shall be executed 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.

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 relating to the shares, or if no such share certificate is in
existence along with the letter of allotment of the shares. Provided that, thereon
an application in writing made to the Company by the transferee and bearing the
stamp required for an instrument of transfer, it is proved to the satisfaction of the
Board of Directors that the instrument of transfer signed by or on behalf of the
transferor and by or on behalf of the transferee has been lost. The Company may
register the transfer on such terms as to indemnify 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.

Cancellation of shares
certificate in respect
of forfeited shares.

Form of Transfer.

Instrument of transfer
to be executed by the
transferor and
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The Board may, subject to the right of appeal conferred by section 58 decline to
register—

(a) the transfer of a share, not being a fully paid share, to a person of whom
they do not approve; or

(b) any transfer of shares on which the company has a lien.
The Board may decline to recognise any instrument of transfer unless—

(@) the instrument of transfer is in the form as prescribed in rules made
under sub-section (1) of section 56;

(b) the instrument of transfer is accompanied by the certificate of the shares
to which it relates, and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer; and

(c) theinstrument of transfer is in respect of only one class of shares.

Except as above, the company would not refuse transfer in violation of the Stock
Exchange listing requirements on the ground that the number of shares to be
transferred less than any specified number.

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 of transferor intimation of transmission was lodged with the Company,
send notice of refusal to the transferee and transferor to the person giving
intimation of transmission, as the case may be, and thereupon the provisions of
the Act shall apply.

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 a valid as if he had been a member at the time of the execution of the

instrument of transfer.

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 Directors may cause to be destroyed all transfer deeds lying with
the Company for a period of ten years or more.

The Directors shall have power, on giving previous notice by advertisement as
required under the provisions of the Act, to close the transfer books of the

Directors may refuse
to register transfer.

Notice of refusal to be
given to transferor

and transferee.

Transfer by legal

representative.

Custody of
instrument of
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Company, the Register of Members or the Register of Debenture holders at such
time or times and for such period or periods as may be permissible of time not
exceeding 30 days at a time, as to them may deem fit.

The executors or administrators or a holder of a Succession Certificate in Title of Shares of
respect of the estate of a deceased member, not being one of two or more joint deceased holder.
holders shall be the only persons 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 Directors in their absolute discretion

think fit, the Directors may dispense with the production of Probate or Letters

of Administration or Succession Certificate and under the provisions of Articles

60 register the name of any person who claims to be absolutely entitled to the

shares standing in the name of a deceased member, as a member.

Subject to the provisions contained in Article 57 hereof, any person becoming Transmission clause
entitled to a share in consequence of the death, lunacy or insolvency of any

member, upon producing proper evidence of the grant of Probate or Letters of

Administrations 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 thinks sufficient may with the consent

of the Board (which it shall not be under any obligation to give), be registered as

a member in respect of such shares, or may, subject to the regulations as to

transfer hereinbefore contained, transfer such shares. This clause is herein

referred to as the transmission clause.

Subject to the provisions of the Act and these Articles, the Directors shall have Refusal to register in
the same right to refuse to register any such transmission until the same be so case of
verified or until or unless as indemnity be given to the Company with regard to transmission.

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.

NOMINATION OF SHARES

i) Notwithstanding anything contained hereinabove, every shareholder of the Nomination of Shares.
Company may at any time, nominate, in the prescribed manner, a person to
whom his shares in the Company shall vest in the event of his death
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Where the shares in the Company are held by more than one person jointly,
the joint holders may together nominate, in the prescribed manner, a person
to whom all the rights in the shares in the company, shall vest in the event of
death of all the joint-holders.

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

Where the nominee is a minor, it shall be lawful for the holder of the shares,
to make the nomination to appoint in the prescribed manner, any person to
become entitled to shares in the Company, in the event of his death, during
the minority.

TRANSMISSION OF SHARES BY NOMINEE

A nominee upon production of such evidence as may be required by the
Board and subject as hereinafter provided elect either:

(a) to be registered himself/herself as holder of the share or

(b) to make such transfer of the share or debenture as the deceased
shareholder or debenture holder as the case may be could have made.

If the nominee elects to be registered as holder of the share himself/herself,
as the case may be he/she shall deliver or send to the Company a notice in
writing signed by him/her stating that he/she so elects and such notice shall
be accompanied with the death certificate of the deceased shareholder.

A nominee upon becoming entitled to a share by reason of the death of the
holder shall be entitled to the same dividends and other advantages to which
he/she would be entitled to, if he/she were the registered holder of the share
except that he/she shall not before being registered a member in respect of
his share or debenture, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the Company.

Nomination in case of
Joint Holders.
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Provided further that the Board may, at any time, give notice requiring any such
person to elect either to be registered himself/herself or to transfer the share and
if the notice is not complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other moneys payable or rights
accruing in respect of the share, until the requirements of the notice have been
complied with.

A person entitled to a share by transmission shall subject to the right of the
Directors to retain such dividends or monies as hereinafter provided, be entitled
to receive and may give a discharge for any dividends or other moneys payable in
respect of the share.

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.

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

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 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 received a notice prohibiting registration of such transfer and may have
entered such notice as referred thereto in any book of the Company, and save as
provided by Section 89 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 any liability whatsoever for refusing or
neglecting so to do though it may have been entered or referred to in some book
of the Company but the Company shall nevertheless be at liberty to regard and
attend to any such notice and give effect thereto, if the Directors so think fit.

The Company shall keep a book called the “Register of Transfer" and therein shall
be fairly and distinctly entered the particulars of every transfer and transmission of
any share in the Company.

Persons entitled may
receive dividend
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“The Company shall be entitled to treat the person whose name appears on the

Register of Members as the holder of any shares or other securities or whose

name appears as the Beneficial owner of shares or other securities in the records

of Depository, as the absolute owner thereof.

DEMATERIALISATION OF SECURITIES:

(a) 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 Depositories Act and the rules framed
thereunder.”

(b) Securities in depositories to be in fungible form

(i) All securities held by a Depository shall be dematerialized and shall be in

fungible form

(i) Nothing contained in Sections 89 of the Act shall apply to a Depositor in

(c)

respect of the securities held by it on behalf of the beneficial owners.

Section 45 of the Act not to apply: Nothing contained in the Act or these
Articles regarding the necessity of having distinctive number for securities
issued by the Company shall apply to securities held in a depository

Option to receive security certificates or hold securities with depository:

(a)

(b)

)

Every person subscribing to securities offered by the company shall have the
option to receive the security certificates or hold securities with a
depository.

Where a person opts to hold a security with a depository the company shall
intimate such depository the details of allotment of the security and on
receipt of such information the depository shall enter in its record the name
of the allottees as the beneficial owner of that security.

Rights of depositories and beneficial owners:
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(i) Notwithstanding anything to the contrary contained in the Articles or any
other law for the time being in force, 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

(i) Save as otherwise provided in (i) above the Depository as a registered
owner shall not have any voting rights or any other rights in respect of
securities held by it.

(iii) Every person holding securities of the Company and whose name is
entered as a Beneficial Owner in the Records of the Depository shall be
deemed to be a member of the Company. The Beneficial Owner shall be
entitled to all the rights and benefits and be subjected to all the liabilities
in respect of his securities held by a Depository.

Depository to furnish information:

Every Depository shall furnish to the company information regarding the
transfer of securities in the name of the Beneficial owners at such interval and
in such manner as may be specified by the bye-laws and the Company in that
behalf.

Notwithstanding anything in the Act or these Articles to contrary where
securities are held in a depository the records of beneficial ownership may
be served by such depository on the Company means of electronic mode or
by delivery of floppies or discs.

Option to opt out in respect of any security.

(i) If a beneficial Owner seeks to opt out a Depository in respect of any
security, the Beneficial Owner shall inform the Depository accordingly.

(i) The Depository shall on receipt of an intimation as above, make
appropriate entries in its records and shall inform the company.

(iii) The company shall within thirty (30) days of the receipt of intimation
from the depository and on fulfillment of such conditions and on payment
of such fees as may be specified by the Regulations, issue the certificate
of securities to the Beneficial Owner of the transferee as the case may be.
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Nothing contained in section 56 of the Act, shall apply to transfer of securities
effected by the transferor and the transferee both of whom are entered as
beneficial owner in the record of the Company.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

Copies of the Memorandum and Articles of Association of the Company and other
documents as may be referred in the Act shall be sent by the Company to every
member at his request on payment of the sum of Rupees 5 per page.

CONVERSION OF SHARES INTO STOCK

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

The holders of stock 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 across 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

across.

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 and meetings of the Company, and other matters, as if they held
the shares from which the stock arose but no such privilege or advantage (except
as regard 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 in shares, have conferred that privilege or advantage.

Such of the regulations 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 “Shareholders” in these regulations shall include stock and
stockholders respectively.
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INCREASE, REDUCTION AND ALTERATION OF CAPITAL

The company may, from time to time, by ordinary resolution increase the share

capital by such sum, to be divided into shares of such amount, as may be specified

in the resolution.

Subject to the provisions of section 61 of the Act, the company may, by ordinary

resolution,—

increase its authorized share capital by such amount as it thinks expedient;

consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

convert all or any of its fully paid-up shares into stock, and reconvert that stock
into fully paid-up shares of any denomination;

sub-divide its existing shares or any of them into shares of smaller amount
than is fixed by the memorandum;

cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person.

Where shares are converted into stock,—

the holders of stock 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 the shares from which the stock arose.

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

such of the regulations of the company as are applicable to paid-up shares
shall apply to stock and the words “share” and shareholder” in those

Increase of Capital.
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regulations shall include “stock” and “stock-holder” respectively.

The company may, by special resolution, reduce in any manner and with, and

subject to, any incident authorised and consent required by law,—

(a) its share capital;

(b) any capital redemption reserve account; or

(c) any share premium account

Where at any time, the Company proposes to increase its subscribed capital by the

issue of further shares, such shares shall be offered -

(a)

to persons who, at the date of the offer, are holders of equity shares of the
company in proportion, as nearly as circumstances admit, to the paid-up share
capital on those shares by sending a letter of offer subject to the following

conditions,

namely:—

(b)

(c)

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

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

after the expiry of the time specified in the notice aforesaid, or on receipt of
earlier intimation from the person to whom such notice is given that he
declines to accept the shares offered, the Board of Directors may dispose of
them in such manner which is not dis-advantageous to the shareholders and
the company;

to employees under a scheme of employees’ stock option, subject to special
resolution passed by company and subject to such conditions as may be
prescribed under the Act; or

to any persons, if it is authorized by a special resolution, whether or not those
persons include the persons referred to in clause (a) or clause (b), either for
cash or for a consideration other than cash, if the price of such shares is
determined by the valuation report of a registered valuer subject to such
conditions as may be prescribed under the Act.

(2) The notice referred above shall be dispatched through registered post or speed

Right of Equity Share
Holding to Further
Issue Of Capital.



76.

77.

25

post or through electronic mode to all the existing shareholders at least three days

before the opening of the issue.

Nothing in this Article shall apply to the increase of the subscribed capital of a

company caused by the exercise of an option as a term attached to the debentures

issued or loan raised by the company to convert such debentures or loans into

shares in the company:

Provided that the terms of issue of such debentures or loan containing such an

option have been approved before the issue of such debentures or the raising of

loan by a special resolution passed by the company in general meeting.

(1)

(2)

(3)

(a)

(b)

(c)

(d)

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

Subject to the provisions of the Act, the Company shall have the power to
issue preference shares which are, or at the option of the company are liable
to be redeemed within 20 years and the redemption may, subject to the
provisions of the Article hereof and the Act, be effected in the manner and
subject to the terms and provisions of its issue.

On the issue of Redeemable Preference shares under the provisions of Clause
(2) hereof, the following provisions shall take effect:

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 the fresh
issue of shares made for the purpose of redemption.

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

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

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

Further issue of Capital
to be governed by
same rules.
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the shares to be redeemed and the provisions of the Act relating to the
reduction of the Shares Capital of the Company shall apply,

The Company may, subject to the provisions of the Act, from time to time by
special Resolution reduce its share capital 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 is necessary, alter its Memorandum by reducing the amount of
its shares capital and of its shares accordingly. This article is not to derogate from
any power of the Company would if it were omitted.

The Company by consent at a General Meeting may alter the Capital as follows:

(a) increase its authorised share capital by such amount as it thinks expedient;

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

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

(d) 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;

(e) convert all or any of its fully paid shares to stock and reconvert that stock into
shares.

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

Reduction of Capital.

Consolidation division
and sub-division.

Issue of further pari
passu shares not to
affect the rights of
shares already issued.



81.

82.

27

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes, the rights attached
to any class of shares (unless otherwise provided by the terms of issue of the
shares of that class) may, subject to the provisions of 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 meeting of the holders of that class
of shares and all the provisions hereinafter contained as to General Meeting shall
mutatis mutandis apply to every such meeting.

JOINT HOLDERS

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

(a) The Company may be entitled to decline to register more than three persons
as the joint holders of any shares.

(b) 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 ought to be made in respect
of such share.

(c) 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 Directors may require such evidence of deaths they may deem
fit and nothing herein contained shall be taken to release the estate of
deceased joint holder from any liability in respect of the shares held by him
jointly with any other person.

(d) 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.

(e) 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 Certificate
relating to such share or to receive documents) from the Company and any
documents served on or sent to such person shall be deemed service on all

Rights attached to
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the joint holders.

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 than that one of such persons so present whose name
stands first or higher (a the case may be) on the Register in respect of such
shares shall 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 joint holders present at 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 stands first or higher in the Register in
respect of such shares, several executors 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.

DECLARATION BY PERSON NOT HOLDING BENEFICIAL INTEREST IN ANY SHARE

(a) Notwithstanding anything herein contained, a person whose name is at any

(b)

(c)

(d)

time entered in the Register of Members of the Company as the holder of a
share in the Company, but who does not hold the beneficial interest in such
share shall, within such time and in such form as prescribed under the Act,
make a declaration to the Company specifying the name and other particulars
of the person or persons who hold the beneficial interest in such share in such
manner as may be required under the provisions of the Act;

A person who holds a beneficial interest in a share or a class of shares of the
company, shall within the time prescribed under the Act after his becoming
such beneficial owner, make a declaration to the Company specifying the
nature of his interest, particulars of the person in whose name the shares
stand in the Register of members of the company and such other particulars
as may be required under the provisions of the Act.

Whenever there is a change in the beneficial interest in share referred to
above, the beneficial owner shall within the time prescribed under the Act
from the date of such change make a declaration to the Company in such form
and containing such particulars may be required under the provisions of the
Act; -

Notwithstanding anything contained in the provisions of the Act and these
Articles hereof, where any declaration referred to above is made to the
company the Company shall make a note of such declaration in the Register of
Members and file within the time prescribed from the date of receipt of the
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declaration a return in the prescribed form with the Registrar with regard to
such declaration.

Notwithstanding anything contained in these articles but subject to the provisions
of sections 68 to 70 and any other applicable provision of the Act and rules there
under or any other law for the time being in force, the company may purchase its
own shares or other specified securities.

BORROWING POWERS

Subject to the provision of section 180 (1) (c) of the Act and these Articles and
without prejudice to the other powers conferred by these Articles the
Directors shall have the powers from time to time at their discretion, by a
resolution passed at a meeting of the Board and not by Circular Resolution to
borrow monies provided that the total amount borrowed at any time 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 loans
such as short term loans, cash credit arrangements, discounting of bills and the
issue of other short-term loans of seasonable character but does not include loans
raised for the purpose of financing expenditure of a capital nature.

Subject to the provisions of the Act and these Articles, the Directors may by a
resolution passed at a meeting of the Board and not by circular resolution, secure
the payment of such sum or sums in such manner and upon such issue of bonds,
perpetual or redeemable debentures or debenture stock, or any mortgage or
charge or other security on the undertaking of the whole or any part of the
property, undertaking of the company (both present and future). Provided that
consent of the members by way of special resolution would be necessary for
security to be created on whole or substantially whole of the undertaking. For the
purposes of this clause:

(i) “undertaking” shall mean an undertaking in which the investment of the
company exceeds twenty per cent of its net worth as per the audited balance
sheet of the preceding financial year or an undertaking which generates
twenty per cent. of the total income of the company during the previous
financial year;

Buy-back of shares.

Power to borrow.
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(i) the expression “substantially the whole of the undertaking” in any financial
year shall mean twenty per cent. or more of the value of the undertaking as
per the audited balance sheet of the preceding financial year.

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

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.

Subject to the provisions of the Act and these Articles any bond, debentures,
debenture stock or other securities may be issued at par, premium or otherwise
and with any special rights, privileges and conditions as to redemption, surrender,
drawings, allotment of shares, attending (but not voting) at general meeting,
appointment of Directors or otherwise. Provided that debentures with the right to
allotment of or conversion into shares shall not be issued except with the sanction
of the Company in General meeting.

The Board shall cause a proper Register to be kept in accordance with the
provisions of the Act of all mortgages, debentures and charges specifically
affecting the property of the Company including all floating charges on current
assets of the Company and fixed charge on the undertaking or any property of the
company, and shall cause the requirements of the Act in relation to charges be
duly complied with.

DEBENTURES

The Company shall have power to issue debentures whether convertible or
nonconvertible, and whether linked to issue of equity shares or not, among
members, but in exercising, this power, provisions of these Articles and the Act any
statutory modifications thereof shall be complied with.

REGISTRATION OF CHARGES

(a) The provision of Chapter VI the Act relating to registration of charges which
expression shall include mortgage shall be complied with.
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etc. to be subject to
control of Directors.

Securities may be
assignable free from
equities.

Condition on which
bonds, debentures,
etc. may be issued.



93.

94.

95.

96.

31

(b) In the case of a charge created out of India and comprising solely of property
situated outside India the relevant provision of the Act shall be complied with.

(c) Where a charge is created in India but comprises property outside India, the
instrument creating or proposing to create the charge under that section or a
copy thereof verified in the prescribed manner, may be filed for registration
notwithstanding that further proceedings, may be necessary to make the
charge valid or effectual according to the law of the country of which the
property is situated.

(d) Where any charge on any property of the Company required to be registered
under the Act has been so registered, any person acquiring such property or
any part thereof or any share or interest therein, shall be deemed to have
notice of the Charge as from the date of such registration.

(e) In respect of registration of charges on properties acquired subject to charge,
the relevant provisions of the Act shall be complied with.

(f) The Company shall also comply with the provisions of the relevant Sections of
the Act relating to security to be created in case of series of debenture
entitling holders to any charge to the benefit of which the debenture holder
of that series are entitled.

GENERAL MEETINGS

Subject to the provisions of the Act the Company shall, in addition to any other
meeting hold a General Meeting (hereinafter called "Annual General Meeting") at
the intervals and in accordance with the requirement of the Act.

All General Meetings other than annual general meetings shall be called extra
ordinary general meetings.

The Board of Directors may call an Extraordinary General Meetings whenever they
think fit.

(1) The Board of Directors shall at the requisition made by:

such number of members who hold, on the date of the receipt of the
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requisition, not less than one-tenth of such of the paid-up share capital of the
company as on that date carries the right of voting proceed duly to call an
Extraordinary General Meeting of the Company and the provisions of the Act
and the provisions of the Articles herein below contained shall be applicable
to such meeting.

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

The requisition may consist of several documents of the like form each signed
by one or more requisitionists.

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

If the Board of Directors do not, within twenty one days form 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 matter, 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 majority in value for the paid up share capital held by all of
them or not less than one-tenth of such of the paid up share capital of the
Company as is referred to in Clause ( 1) above whichever is less shall proceed
to call and hold meeting within three months from the date of the requisition.

Any reasonable expenses incurred by the requisitionists by reason of the
failure of the Board duly to call a meeting shall be repaid to the requisitionists
by the Company and any sum so repaid 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.

(1) A General Meeting of the Company may be called by giving not less than clear

twenty-one days’ notice in writing or by electronic mode.

(2) However General Meeting may be called after giving shorter notice than 21

days, if the consent is accorded thereto in writing or by electronic mode by
not less than ninety-five percent of the members entitled to vote.

Meeting on requisition.

Notice of Meeting.
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(1) Every notice of a meeting of the Company shall specify the place, the date and Content of Notice.

hour of the meeting and shall contain a statement of the business to be
transacted thereat.

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

(1) In the case of an Annual General Meeting all business to be transacted at the
meeting shall be deemed special, with the exception of business relating 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 and the fixing of the remuneration of the Auditors,

(iv) the appointment of Directors in the place of those retiring.
(2) Inthe 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 item of special
business to be transacted at a general meeting, shall be annexed to the notice
calling such meeting, namely: —

(a) the nature of concern or interest, financial or otherwise, if any, in respect
of each items of—

(i) every director and the manager, if any;
(i) every other key managerial personnel; and
(iii) relatives of the persons mentioned in sub-clauses (i) and (ii);

(b) any other information and facts that may enable members to understand
the meaning, scope and implications of the items of business and to take
decision thereon.

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

(5) “Postal Ballot”. Members will be entitled to vote by Postal Ballot for only
those resolutions as may be notified by the Central Government from time to
time by postal ballots will be the same as prescribed in this behalf by the
Central Government from time to time.

(6) Notwithstanding anything to the contrary contained in these Articles, any
reference made to a resolution by the members of the Company at any
general meeting shall also be deemed to include a resolution passed by postal
ballot in accordance with the provisions contained in these Article whether or
not the subject matter of such resolution is a matter for which resolution by
postal ballot is compulsory under the applicable provisions of the Act or any
other law for the time being in force.

(7) Notices and other documents of General Meeting of the Company may also
be given to every member of the Company by e-mail, provided that every
member should be given an advanced opportunity to register their e-mail
address and changes therein from time to time with the Company or its
Registrar and Share Transfer Agents. In case any member has not registered
his e-mail address with the Company, the service of notice and documents
shall be in physical and in accordance with the provisions of Act.

Notice of every meeting shall be given to every member of the Company in any
manner authorized by 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 time of the representative of the deceased or assignees of the
insolvent or by any like description at the address, if any, in India supplied for the
purpose by the persons claiming to be so entitled or until such an address has
been so supplied, by giving the notice in any manner in which it might have been
given if the death or insolvency had not occurred provided that where notice of a
meeting is given by advertising the same in a newspaper circulating in the
neighbourhood of the registered office of the Company under sub-section (3) of
Section 53 of the Act, the explanatory statement need not be annexed to the
notice as required by Section 102 of the said Act, but it shall be mentioned in the
advertisement that the statement has been forwarded to the members of the
company.

Notwithstanding anything contrary contained in the Articles of Association, the
Company may, in pursuance of and subject to compliance with the provisions of
applicable rules, regulations, circulars, guidelines, notifications, etc. as may be
specified by the Ministry of Corporate Affairs (MCA), Securities & Exchange Board

Notice in case of death
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of India (SEBI), Stock Exchanges or any competent authority and the provisions, if
any, which may be laid down in this regard by any amendment in or re-enactment
of the Companies Act or by the rules, regulations made there under or the Listing
Agreement with Stock Exchange, from time to time, allow the member(s) of the
Company to participate in the General Meeting(s) of the members through any
type of electronic mode like video conferencing, etc. and the members so
participating shall be deemed to be present in such General Meeting(s) for the
purpose of the quorum, voting, recording and all other relevant provisions in this
regard.

For conducting the aforesaid meetings, the Company shall follow the procedure
specified under the applicable laws for the time being in force and the rules,
regulations, circulars, notifications, guidelines, etc. issued / to be issued from time
to time by Ministry of Corporate Affairs (MCA), Security & Exchange Board of India
(SEBI), Stock Exchanges or any other competent authority(ies) in this regard.

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 the provisions of the Act, as in
the case of any member or members of the Company.

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

(1) Where by any provision contained in the Act or in these Articles Special Notice
is required for any resolution, notice of the intention to move the resolution
shall be given to the Company not less than clear 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 day 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 notices 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.

Upon requisition of such number of as may be required under the Act, the
Directors shall duly comply with the obligation of the Company under the said Act
relating to circulation of members’ resolutions and statement.
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A certificate in writing, signed by the Secretary or by a Director or some officer
appointed by the Directors for the purpose, to the effect that according to the best
of his belief the notice convening the meeting have been duly given shall be
conclusive evidence thereof.

No Annual General Meeting or Extraordinary Meeting shall be competent to enter
upon, discuss or transact any business a statement of which has not been specified
in the notice convening the meeting, except as provided in the said Act.

PROCEEDING AT GENERAL MEETINGS

Save as otherwise provided herein, the quorum for the general meetings shall be
as provided in section 103 of the Act.

If within half an hour after the time appointed for the holding of a General
Meeting quorum be not present, the meeting, if convened on the requisition
of shareholders shall be dissolved and in every other case shall stand adjourned to
the same day in the next week or if the 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 Directors may by notice to the shareholders
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.

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

The Chairman of the Board Of Directors shall be entitled to take the Chair at
every General Meeting if there be no Chairman or if at any meeting, he shall
not present within 15 minutes after the time appointed for holding such meeting
or is unwilling to act, the Vice-Chairman, or in the case of his absence or refusal,
the Directors present may choose a Chairman, and in default of their doing so the
members present shall choose one of the Directors to be the Chairman, and if no
Director present be willing to take the Chair, the members present shall choose
one of the member to be the Chairman.

(1) No business shall be discussed at any General meeting except the election of
Chairman whilst the Chair is vacant.
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(2) If a poll is demanded on the election of the Chairman it shall be taken
forthwith in accordance with the provisions of the Act and these Articles, the
Chairman so elected on a show of hands exercising all the powers of the
Chairman under the Act and these Articles.

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

The Chairman with the consent of any meeting at which a quorum is present, can
adjourn any meeting from time to time and from place to place in the city or town
or village where the registered office of the Company is situated.

At any General Meeting a resolution put to the vote of the meeting shall, unless a
poll is (before or on the declaration of the result on a show of hands) demanded
be decided on a show of hands and unless a poll is so demanded a declaration by
the Chairman that a resolution has been carried, either unanimously or by a
particular majority, 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 cast in favour of or against
such resolution.

Before or on declaration of the result of the voting on a show of hands, the
Chairman may on his own motion, order a poll to be taken. Poll shall also be
ordered by Chairman if is demanded by one or more members present at the
meeting in person or by proxy and holding shares or being entitled to votes at least
to the extent stipulated under the provisions of the Act. The demand for a poll
may be withdrawn at any time by the person or persons who made the demand.

A poll demanded on any question (other than the election of the Chairman or on
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 provisions of
the Act, the Chairman of the meeting shall have power to 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.
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Where a poll is to be taken, the Chairman of the meeting shall appoint such
number of persons, as he deems necessary, to scrutinize the poll process and votes
given on the poll and to report thereon to him in the manner as may be prescribed
under the Act. the Chairman of the meeting shall have power to regulate the
manner in which the poll shall be taken.

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.

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

At every 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 Director's or Manager's shareholding
maintained under the Act. The Auditors Report shall be read before the Company
in General Meeting and shall be open to inspection by any member of the
Company.

(1) A copy each of the following resolutions (together with a copy of the
statement of material facts annexed to the notice of the meeting in which
such resolution has been passed) and agreements shall, within such days as
may be prescribed under the Act after the passing or making thereof be
printed or typewritten and duly certified under the signature of an officer of
the Company and filed with the Registrar:

(a) special resolutions;

(b) resolutions which have been agreed to by all the members of a 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) any resolution of the Board of Directors of a company or agreement
executed by a company, relating to the appointment, re-appointment or
renewal of the appointment, or variation of the terms of appointment, of a
managing director;

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

(e) resolutions passed by a company according consent to the exercise by its
Board of Directors of any of the powers under clause (a) and clause (c) of sub-
section (1) of section 180;

(f) resolutions requiring a company to be wound up voluntarily passed in
pursuance of section 304;

(g) resolutions passed in pursuance of sub-section (3) of section 179; and

(h) any other resolution or agreement as may be prescribed under the Act
and placed in the public domain.

The. Company shall cause minutes of all proceedings of every General Meeting to
be kept in accordance with the provisions 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 initiated or signed and the last page of the record of proceedings of each
meeting in such books shall be dated and signed by the Chairman of the same
meeting Any such minutes kept as aforesaid shall be evidence of the proceedings
recorded therein.

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 the Company may by these Articles
or in General Meeting impose in accordance with provisions 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
such sum as prescribed under the Act.

No report of the proceedings of any General Meeting of the Company shall be
circulated or advertised at the expenses of the Company unless it includes the
matters required by these Articles or such information as required by the Act to be
contained in the Minutes of the proceedings of such meeting.
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VOTES OF MEMBERS

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 by a resolution under section 113 of the Act.

(1)

(a)

(b)

(2)

(3)

(4)

(5)

(6)

(7)

Subject to any rights or restrictions for the time being attached to any class or
classes of shares, —

on a show of hands, every member present in person shall have one vote; and

on a poll, the voting rights of members shall be in proportion to his share in
the paid-up equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in
accordance with the provisions of the Act

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

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

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

Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll.

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

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

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

Votes may be given by
proxy of attorney.
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Any person entitled under the transmission clause to transfer any share shall not
be entitled to be present; or to vote at any meeting either personally or by proxy
in respect of such shares, unless a least forty eight hours before the time for
holding the meeting or adjourned meeting as the case may be; at which he
proposes to be present and to vote, he shall be at which he proposes to be present
and to vote he shall have satisfied the Directors of his right to transfer such shares
(as to which the opinion of the Directors shall be final) or unless the Directors shall
have previously admitted his right to vote in respect thereof.

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

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.

(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 proxy shall not be treated as valid.

(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 four hours before the time fixed
for the commencement of the meeting and ending with the conclusion of the
meeting, to inspect, the proxies lodged at any time during the business hours
of the Company provided not less than three days' notice in writing of the
intention so to inspect is given to the Company.

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

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 fix such time as the
Directors may determine, in the custody of the Company, and if embracing other
object, a copy thereof, examined with the original shall be delivered to the
Company to remain in the custody of the Company.

Votes of a person
entitled to a share on
transmission.
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DIRECTORS

Subject to the provisions of the Act, the number of Directors shall not be less than
three and unless otherwise determined by the Company in General Meeting more
than Fifteen. The Company may appoint more than fifteen directors after passing
a special resolution.

The Company may agree with any financial institution or any authority or person
or State Government that in consideration of any loan or financial assistance of
any kind whatsoever, which may be rendered by it to the Company, it shall till such
time as the loan or financial assistance is outstanding have power to nominate one
or more Directors on the Board of the Company and from time to time remove
and reappoint such Directors and to fill in any vacancy caused by the death or
resignation of such Directors otherwise ceasing to hold office. Such financial
Directors shall not be required to hold any qualification shares nor shall they be
liable to retire by rotation.

Any trust Deed for securing debenture, debenture stock may if so arranged
provide for the appointment from time to time by the Trustees thereof or by the
holders, of the debentures or debentures 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 under this Article is 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
provision 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.

The Board of Directors |[1]may appoint a person, not being a person holding any
alternate directorship for any other director in the company, to act as an alternate
director for a director during his absence for a period of not less than three
months from India:

No person shall be appointed as an alternate director for an independent director
unless he is qualified to be appointed as an independent director under the
provisions of this Act:

An alternate director shall not hold office for a period longer than that permissible
to the director in whose place he has been appointed and shall vacate the office if
and when the director in whose place he has been appointed returns to India.

Nominee Directors.

Debenture Director.

Appointment of
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Subject to the provisions of the Act, any casual vacancy occurring for the office of
director whose period of office is liable to determine by retirement by rotation
may be filled up by the Directors at a meeting of the Board. Any person so
appointed shall hold office till such time; the original directors would have held
office, if the vacancy had not occurred.

Subject to the provisions of the Act, the Director shall have power at any time and
from time to time to appoint a person or persons as Additional Director or
Directors. Provided that any person who fails to get appointed at a General
Meeting, shall not be eligible for appointment as an Additional Director.

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 a Director, provided that the number of Directors and the Additional
Director together, shall not exceed the maximum strength fixed by the Article.

The Company shall appoint such number of directors as Independent directors as
may be required under the provisions of the Act and rules thereunder. The
candidates to be appointed as Independent Director shall hold such qualifications
and shall comply with such conditions as may be prescribed under the Act.

An independent director may be selected from a data bank containing names,
addresses and qualifications of persons who are eligible and willing to act as
independent directors, maintained by anybody, institute or association, as may by
notified by the Central Government, having expertise in creation and maintenance
of such data bank and put on their website for the use by the company making the
appointment of such directors:

The Company shall appoint such number of women directors as may be required
under the provisions of the Act and rules thereunder.

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

Subject to the provisions of the Act and schedules there under, the remuneration
payable to the Director of the Company shall be as hereinafter provided.

Casual Vacancy.
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(1) The fees payable to a Director for attending a meeting of the Board or a
Committee of the Board or a General Meeting shall be decided by the Board
of Directors from time to time within the maximum limits of such fees that
may be prescribed under relevant provisions of the Act, or if, not so
prescribed in such manner as the Directors may determine from time to time
in conformity with the provisions of law. Subject to the provisions of section
197 and schedule V to the Companies Act 2013, 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.
Provided that the total Managerial Remuneration shall not exceed the overall
maximum remuneration as may be prescribed under the Act.

(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 travelling, hotel, boarding, lodging and
other expenses incurred in 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 Article, if any Director
shall be called upon to go or reside out of his usual place or residence on the
Company's business or otherwise perform extra service outside the scope of
his ordinary duties, the Board may arrange with such Director for such
Director for such special remuneration for such service either by way of
salary, commission or the payment of 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.

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
Directors may act for the purposes of filling up vacancies or for summoning a
General Meeting of the Company.

Directors may act
notwithstanding
vacancy.
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(1) A person shall not be eligible for appointment as a director of a company, if —

()

(a)
(b)

(c)

(d)

(e)

(f)

(g)

(h)

he is of unsound mind and stands so declared by a competent court;
he is an undischarged insolvent;

he has applied to be adjudicated as an insolvent and his application is
pending;

he has been convicted by a court of any offence, whether involving
moralturpitude or otherwise, and sentenced in respect thereof to
imprisonment for not less than six months and a period of five years has
not elapsed from the date of expiry of the sentence:

Provided that if a person has been convicted of any offence and
sentenced in respect thereof to imprisonment for a period of seven years
or more, he shall not be eligible to be appointed as a director in any
company;

an order disqualifying him for appointment as a director has been passed
by a court or Tribunal and the order is in force;

he has not paid any calls in respect of any shares of the company held by
him, whether alone or jointly with others, and six months have elapsed
from the last day fixed for the payment of the call;

he has been convicted of the offence dealing with related party
transactions under section 188 at any time during the last preceding five

years; or

he has not complied with sub-section (3) of section 152.

No person who is or has been a director of a company which—

(a)

(b)

has not filed financial statements or annual returns for any continuous

period of three financial years; or

has failed to repay the deposits accepted by it or pay interest thereon or
to redeem any debentures on the due date or pay interest due thereon or
pay any dividend declared and such failure to pay or redeem continues
for one year or more,

shall be eligible to be re-appointed as a director of that company or
appointed in other company for a period of five years from the date on
which the said company fails to do so.

Disqualifications for a
person to act as
director
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(1) Subject to the provisions of the Act, the Office of a director shall become

vacant if:

(a)

(b)

(c)

(d)

(e)

(f)

(e)

(h)

he incurs any of the disqualifications specified in
section 164;

he absents himself from all the meetings of the Board of Directors held
during a period of twelve months with or without seeking leave of
absence of the Board;

he acts in contravention of the provisions of section 184 relating to
entering into contracts or arrangements in which he is directly or
indirectly interested;

he fails to disclose his interest in any contract or arrangement in which he
is directly or indirectly interested, in contravention of the provisions of
section 184;

he becomes disqualified by an order of a court or the Tribunal;

he is convicted by a court of any offence, whether involving moral
turpitude or otherwise and sentenced in respect thereof to imprisonment
for not less than six months:

Provided that the office shall be vacated by the director even if he has
filed an

appeal against the order of such court;

he is removed in pursuance of the provisions of this Act;

he, having been appointed a director by virtue of his holding any office or
other employment in the holding, subsidiary or associate company,
ceases to hold such office or other employment in that company

(2) 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 of

Directors.

When office of
Directors to become
vacant.
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Subject to the provisions of section 188 of the Act 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 realised 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 declared that nature of his interest must be
disclosed by him as provided hereunder.

Every Director who is in any 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 as prescribed under section 184 of the Act shall disclose the
nature of his concern or interest at a meeting of the Board of Directors or as
provided in these Articles 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 arrangement at the first, meeting
of the Board after the Director becomes so concerned or interested.

(b) In the case of any other contract arrangement, the required disclosure
shall he made at the first meeting of the Board held alter the Director

becomes concerned or interested in the contract or arrangement.

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 sail 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

Directors may contract
with Company.

Disclosure of interest.
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shall be given at a meeting of the Board of Directors or the Director
concerned shall take 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 clause (2) 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 more of them together holds or hold not more than two percent of the
paid up share capital in the other Company.

(6) A Director shall not take any apart in the discussion of or vote on any
contract or arrangement entered into, or to be entered into by or on behalf
of the Company, if he is in any way 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 discussion or vote,
and if he does vote, his vote shall be void.

(1) The Company shall keep one or more Registers in accordance with the
provisions of the Act in which shall be entered separately particulars of all
contracts or arrangements in which the directors interested. The Registers
shall include details of the contracts and name of parties and such other
details as may be required under the prevailing provisions of the Act.

(2) The Register 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 General Notice of interest.

(3) The Registers as 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 as in case of the Register of Members.

A Director of the Company may be or may become a Director of any Company
promoted by the Company, or in which it may be interested as Vendor, member
or otherwise and subject to the provisions of the Act and these Articles

A Director, Managing Director, Manage or Secretary of the Company shall within
fifteen 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 particular relating to his office in the other body corporate

Register of Contracts in
which Directors are
interested
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Directors of Companies
promoted by the
Company.
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A Director or Manager shall give notice in writing to the Company of his holding
of shares and debentures of the Company, or its holding or its subsidiary or its
associates, together with such particulars as may be prescribed under the Act. If
such notice be not given at a meeting of the Board, the Director or Manager
shall take all 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
aforesaid particulars in a Register kept for their purpose in conformity with
provisions of the Act.

No Director of the Company and no related party 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 provisions of section 188 of the Act and rules made there
under.

The Company shall observe the restrictions imposed by section 185 on the
Company with regard to grant of loan or security and guarantee to and or behalf
of Directors and any other person in whom the director is interested.

Subject to the provisions of section 188, the Company can by passing a resolution
of the Board of Directors or by way of special resolution as the case may be and
subject to such conditions as may be prescribed under the section 188 of the Act
and rules there under, enter into any contract or arrangement with a related party
with respect to:

a. sale, purchase or supply of any goods or materials;

b. selling or otherwise disposing of, or buying, property of any kind;
c. leasing of property of any kind;

d. availing or rendering of any services;

e. appointment of any agent for purchase or sale of goods, materials,
services or property;

f.  such related party's appointment to any office or place of profit in the
company, its subsidiary company or associate company; and

g. underwriting the subscription of any securities or derivatives thereof, of
the company:

No member of the company shall vote on such special resolution to approve any
contract or arrangement which may be entered into by the company, if such
member is a related party.

Disclosure of holdings.
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Nothing in this Article shall apply to any transactions entered into by the company

in its ordinary course of business other than transactions which are not on an

arm’s length basis.

Subject to the provisions of the Act and these Articles, the Company may from

time to time increase or reduce within the maximum limit permissible the

number of Directors provided that any increase in the number of Directors

exceeding the limit in that behalf provided by the Act shall not have any effect

unless necessary approvals have been taken as may be prescribed under the Act

RETIREMENT AND ROTATION OF DIRECTORS

(a) Subject to the provision of the Act, at every Annual General Meeting of the

(b)

(c)

(d)

Company, one-third of the total number of directors for the time being shall
be liable to retire by rotation or if the number is not three or in multiple of
three, the number nearest to one-third shall retire from office. The Board of
Directors shall take the required decision in this respect in the meeting first
held immediately after the insertion of this Article and thereafter every time
as and when the total number of Directors is increased or decreased.

Subject to sub clause (a), apart from Independent Directors of the Company,
all the other Directors viz., Executive and Non-Executive Directors shall be
subject to retirement by rotation. Independent Directors shall not be taken
into account in determining the retirement by rotation of Directors or the
number of Director to retire but they shall be subject to the same provisions
as to resignation or removal of the other Directors of the Company and they
shall ipso facto immediately cease to be the Independent Director if he or
they cease to hold the office of a Director or Directors for any cause.

At every Annual General Meeting of the Company, one-third of such of the
Directors for the time being as are liable to retire by rotation shall retire
from office.

Not less than two-third of the total number of Directors of the Company
shall be persons whose period of office is liable to determination by
retirement of Directors by rotation and save as otherwise expressly provided
in the Act and these Articles, be appointed by the Company in General
Meeting.

Increase or reduction
in number of
Directors.
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rotation of Directors.
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(e) The remaining Directors shall be appointed in accordance with the
provisions of these Articles.

(f) The expression “Retiring Director” means a Director retiring by rotation.

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 person who become 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, a retiring Director shall
remain in office until the conclusion of the meeting at which his reappointment
is decided or his successor is appointed.

Subject to the provisions of the Act and these Articles, a retiring Director shall be
eligible for re-appointment.

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.

(1) Subject to the provisions of the Act and these Articles any person who is not
a retiring Director shall be eligible for appointment to the office of the
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
along with a deposit such sum as may, from time to time, be prescribed by
the law as security deposit, which shall be refundable only if the candidate
in respect of whom the deposit is made has duly been elected as Directors.

(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 signifying candidature for the office of a Director) proposed
as a candidate for the office of a Director shall sign and file with the company,
his consent in writing to act as 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

Ascertaining of
Directors retiring by
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Eligibility for re-
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of the intention of a member to propose such person as a candidate for that
office by serving individual notice on members not less than seven days
before the meeting provided that it shall not be necessary for the Company
to serve individual notices upon the members if the Company advertises
such candidature or intention not less than seven days before the 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) 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, appointed as Director or reappointed as an
additional or Alternate Director, immediately on the expiry of his term of
office, or

(c) A person named as Director of the Company under these Articles as first
registered.

shall not act as a Director of the Company unless he has within the
prescribed days of appointment signed and filed with the Registrar his
consent in writing to act as such Director.

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 so moved is
passed no provision for the automatic reappointment of retiring Directors by
virtue of these Articles or the Act in default of another appointment shall apply.

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

(2) Special notice shall be given, of any resolution to remove a Director under this
Article or to appoint some other person in place of a Director so removed at
the meeting at which he is removed.

Individual Resolution
for Directors
appointment.
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On receipt of notice of any such resolution to remove a Director under this
Article, the Company shall forthwith send a copy thereof to the 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.

Where notice is given of a resolution to remove a Director under this Article
and the Director concerned makes with respect thereto, representation in
writing to the Company (not exceeding a reasonable length) and requests its
notification to the 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 being 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 is received too late or because of the Company’s
default the Director may (without prejudice to his right to be heard orally)
require that the 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.

A vacancy created by the removal of Director under this Article may, if he had
been appointed by the Company in General Meeting or by the Board be filled
by the appointment of another Director in his place 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 upto which his predecessor would have held office if he had not
been removed as aforesaid.

If the vacancy is not filled under Sub-Clause (5) it may be filled as Casual
vacancy in accordance with the provisions of the Act and all the provisions of
that section shall apply accordingly.

A Director who was removed from office under this Article shall not be
reappointed as Director by the Board of Directors.

Nothing contained in this Article shall be taken.

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

MEETING OF DIRECTORS

The Directors may meet together as a Board from time to time and shall hold a
minimum number of four meetings of its Board of Directors every year in such a
manner that not more than one hundred and twenty days shall intervene between
two consecutive meetings of the Board.

Notwithstanding anything contrary contained in the Articles of Association of the
Company may, in pursuance of and subject to compliance of provisions of
applicable rules, regulations, circulars, guidelines, notifications etc. as may be
specified by the Ministry of Corporate Affairs (MCA), Securities & Exchange Board
of India (SEBI), Stock Exchanges of any competent authority and the provisions, if
any, which may be laid down in this regard by any amendment in or re-enactment
of the Companies Act, or by the rules, regulations made thereunder or the Listing
Agreement with Stock Exchange, from time to time, allow the member(s) of the
Company to participate in the General Meeting (s) of the members through any
type of electronic mode like video conferencing etc. and the members so
participating shall be deemed to be present in such General Meeting (s) for the
purpose of the quorum, voting, recording and all other relevant provisions in this
regard.

For conducting the aforesaid meetings, the Company shall follow the procedure
specified under the applicable laws for the time being in force and the rules,
regulations, circulars, notifications, guidelines etc. issued / to be issued from time
by Ministry of Corporate Affairs (MCA), Security & Exchange Board of India (SEBI),
Stock Exchange or any other competent authority(ies) in this regard.

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 Directors. Notice of not less
than seven days shall be issued in respect of every meeting of the Board in writing
to every Director for the time being in India and at his usual address to the
Company and to every other Director as may be required under relevant
provisions of the Act. Provided that a meeting of the Board may be called at
shorter notice to transact urgent business subject to the condition that at least
one independent director, if any, shall be present at the meeting

Meeting of Directors

Meetings by electronic

mode

When meetings to be
convened and notice
thereof.



164.

165.

166.

167.

168.

169.

55

Subject to the provisions 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 that one-third being rounded off as one) or two Directors,
present in person or attending through any type of electronic mode like video
conferencing, whichever is higher, provided that where at any time the number of
interested Directors exceeds, 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
quorum during such meeting. A meeting of the Directors for the time being at
which quorum is present shall be competent to exercise all or any of the
authorities, powers and discretion 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.

If a meeting of the Board of Directors cannot be held for want of quorum, then
the meeting shall stand adjourned until such date and at such time and place as
the Chairman may appoint 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.

The Board shall elect one of its members to be the Chairman of the Board and also
elect one of its members to be Vice-Chairman of the Board and the Board shall
determine the period for which each of them is to hold such office.

All meetings of the Directors shall be presided over by the Chairman, if present,
but if at any meeting of the Directors the Chairman be not present at the time
appointed for holding the same, then in that case, the Vice-Chairman if present,
shall be the Chairman of such meeting, and if the Vice-Chairman be not present,
then in that case, the Directors shall choose one of their member then present
to preside at the meeting.

Questions arising at any meeting of the Board shall be decided by a majority of
votes, and in case of an equality of votes, the Chairman of the meeting, whether
the Chairman appointed by virtue of these Articles or the Director presiding at
such meeting shall have second or casting vote.

Subject to the provisions of the Act and these Articles the Directors may
delegate any of their powers to committee consisting of such member or
members of their body, as they think fit and they may from time to time revoke
and discharge any such committee either wholly or in part and either as to
person or purposes, but every committee so formed shall, in the exercise of the
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powers so delegated to it confirm to any regulations that may from time to time
be imposed on it by the Directors. All acts done by any such committee in
conformity with such regulations and in fulfillment of the purpose of their
appointment but not otherwise shall have the like force and effect as it done by
the Board. Subject to the provisions of the Act the Board may 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 Article and
may pay the same.

The Company shall constitute the following Committees as and when required
under provisions of the Act:

a) Corporate Social Responsibility Committee as may be required under
section 135 of the Act.

b)  Audit Committee as may be required under 177 of the Act.

c) Nomination and Remuneration Committee and Stakeholders Relationship
Committee as required under section 178 of the Act.

The composition and duties of the aforesaid committees shall be as may be
prescribed under the Act and rules made there under.

The meetings and proceedings of any such committee consisting of two or more
Directors 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 Directors under
the last preceding Articles.

(1) Subject to the provisions of section 175 of the Act, a resolution passed by
circular without a meeting of the Board or a Committee of the Board
appointed under these Articles shall subject to the provisions of sub clause
(2) hereof and the Act be as valid and effectual as resolution duly passed at
meeting of the Board or of a committee duly called and hold.

(2) A resolution shall be deemed to have been duly passed by the Board or by a
Committee thereof by circulation, if the resolution has been circulated in
draft together with the necessary papers, if any, to all the Directors or to all
the members of the Committee then in India (not being less in number than
the quorum requisite for a meeting of the Board of the Committee as the
case may be) and to all other Directors or Members of the Committee at
their usual address in India by hand delivery, post, courier or prescribed
electronic mode and has been approved by majority of the Directors or
members of the Committee as are entitled to vote on the Resolution.
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(3) Subject to the provisions of the Act, statement signed by the Managing
Director or other person authorized in that behalf by the Directors certifying
the absence from India of any Directors shall for the purposes of this Article
be conclusive.

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,
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 terminated.

The Company shall cause minutes of the meeting 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 118 of the Act.
The minutes shall contain a fair and correct summary of the proceedings of the
meeting including the following:

(i) The names of the Directors present at the meeting of the Board of Directors
or any Committee thereof;

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

(iii) All resolutions and proceedings of meetings of the Board 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.

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 the minutes purported to be so signed shall for all actual purposes
whatsoever be prima facie evidence of the actual passing of the resolution
recorded and the actual and regular transaction or occurrence of the
proceedings so recorded and of the regularity of the meetings at which the same
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shall appear to have taken place.

(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.
Provided 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 Articles or otherwise to be exercised or done by the
Company in General Meeting. Provided further that in exercising any such
act or tiling the Board shall be subject to the provisions contained in that
behalf in the Act or in the Memorandum or in these Articles or in any
regulations not inconsistent therewith duly made thereunder including
regulations made by the Company in General Meeting.

(2) No regulation made by the Company in General Meeting shall invalidate any

prior act of the Board which would have been valid if that regulation had
not been made.

(1) Subject to the provisions of section 180 the Act, the Board of Directors shall

not exercise the following powers except with the consent of the Company
accorded by a special resolution, namely:—

(a) to 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 of
such undertakings.

Explanation—For the purposes of this clause —

(i) “undertaking” shall mean an undertaking in which the investment of
the company exceeds twenty per cent. of its net worth as per the
audited balance sheet of the preceding financial year or an
undertaking which generates twenty percent. of the total income of
the company during the previous financial year;

(i) the expression “substantially the whole of the undertaking” in any
financial year shall mean twenty per cent. or more of the value of the
undertaking as per the audited balance sheet of the preceding
financial year;

(b) to invest otherwise in trust securities the amount of compensation
received by it as a result of any merger or amalgamation;

(c) to borrow money, where the money to be borrowed, together with the
money already borrowed by the company will exceed aggregate of its
paid-up share capital and free reserves, apart from temporary loans
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obtained from the company’s bankers in the ordinary course of business:

Provided that the acceptance by a banking company, in the ordinary
course of its business, of deposits of money from the public, repayable on
demand or otherwise, and withdrawable by cheque, draft, order or
otherwise, shall not be deemed to be a borrowing of monies by the
banking company within the meaning of this clause.

Explanation —For the purposes of this clause, the expression “temporary
loans” means loans repayable on demand or within six months from the
date of the loan such as short-term, cash credit arrangements, the
discounting of bills and the issue of other short-term loans of a seasonal
character, but does not include loans raised for the purpose of financial
expenditure of a capital nature;

to remit, or give time for the repayment of, any debt due from a director.

(2) Every special resolution passed by the company in general meeting in relation

to the exercise of the powers referred to in clause (c) of sub-section (1) shall

specify the total amount up to which monies may be borrowed by the Board

of Directors.

(1) Without derogating from the powers vested in the Board of Directors under
this Article, the Board shall exercise the following powers on behalf of the
Company and it shall do so only by means of resolutions passed at meetings
of the Board namely:

a. to make calls on shareholders in respect of money unpaid on their shares;

to authorise buy-back of securities under section 68;

to issue securities, including debentures, whether in or outside India;
to borrow monies;

to invest the funds of the company;

to grant loans or give guarantee or provide security in respect of loans;
to approve financial statement and the Board’s report;

to diversify the business of the company;

to approve amalgamation, merger or reconstruction;

to take over a company or acquire a controlling or substantial stake in
another company;

Powers exercised at
meetings Board.
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k. any other matter which may be prescribed:

provided that the Board may, by a resolution at a meeting delegate to any
Committee of directors or the Managing Director or any other principal office of
the Company or to a principal officer of any of its branch offices, the powers
specified in sub-clause (d) to (f) 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) (d) shall
specify the total amount upto which loans may be borrowed from time to
time 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 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.

(3) Every resolution delegating the power referred to in sub-clause (1) (e) shall
specify the total amount upto 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) (f) above
shall specify the total amount outstanding at any time made by the
delegate, the purpose for which the loans may be made and the maximum
amount of loans which may be made.

(5) Nothing contained in these 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 above.

178 Without prejudice to the powers conferred by these Articles and so as not in any Certain powers of
way to limit or restrict these powers and without prejudice to the other powers Board.
conferred by these Articles and subject to the approval of the members where
ever required it is hereby declared that the directors shall have following powers
that is to say power:

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

(2) To pay and charge to the capital of the Company any commission or interest ~ To pay commission and
lawfully payable thereabout under the relevant provisions of the Act and
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Articles.

(3) 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 authorised to acquire, at or for such price or consideration
and generally on such terms and conditions as they may think fit, and in any
such purchase or other acquisition to accept such title as the Directors may
believe or may be advised to be reasonably satisfactory.

(4) At their discretion and subject to the provision of the Act to pay for any
property or rights required, 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
or not so charged.

(5) 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, machinery, goods, stores, produce and other moveable
property of the Company either separately or jointly; 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 effected in pursuance of this power.

(6) To open accounts with any bank or bankers or with any company or firm
and to pay money into and draw money from any such amount from time to

time as the Directors may think fit.

(7) 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 subject to the necessary approvals

(8) 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.

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

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

(11) 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.

(12) To refer any claims or demand by or against the Company or any
dispute or difference to arbitration and observe, perform and execute and
awards made thereon.

(13) To act on behalf of the Company in all matters relating to bankrupts and
insolvents.

(14) To make and give receipts, release and other discharges for moneys
payable to the Company and for the claims and demand of the Company.

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

(16) 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 realise such investments provided that all
investments shall be made and held by the Company in its own name, and
within the limits permitted by the members and under the Act.
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(17) 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 mortgages of the Company’s property (present and future) as they
think fit, and any such mortgages may contain a power of sale and such
other powers, covenants, provisions and agreements as shall be agreed.

(18) To distribute by way of bonus amongst the staff of the Company a part
of the profits of the Company and to give to any officer or other persons
employed by the Company a commission on the profits of any particular
business or transactions and to charge such bonus or commission as part of
the working expenses of the Company.

(19) Subject to the provisions of the Act, to give to any officer or other
person employed by the Company an interest in any particular business or
transaction by way of a 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.

(20) To provide for the welfare of employees or ex-employees of the
Company and its Directors or Ex-Directors and the wives, widows, and
families and the dependents of such persons, by building or contributing to
the building of houses, dwelling or quarters or by grant of money, pensions,
gratuities, 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 to or
guarantee money to charitable, benevolent, religious, scientific, national
public or any other institutions objects or purposes or for any exhibition.

(21) 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, Reserve Fund,
Sinking Fund or any special or other Fund or Funds or accounts or accounts
to meet contingencies, or to pay Redeemable preference shares, debenture
or debenture stock or 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 Directors may, in
their absolute discretion think conducive to the interests of the Company
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and to invest the several sums so set aside or as much thereof as are
required to be invested upon such investments (subject to the restrictions
imposed by the Act and these Articles) as the Directors may think fit from
time to time to deal with and vary any such investments and dispose of and
apply and expend all or any part thereof for the benefit of the Company, in
such manner and for such purposes as the Directors (subject to such
restrictions as aforesaid) in their absolute discretion think conducive to the
interests 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,
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 interests, on the same with power
however to the Director at their discretion to apply or allow interests, on the
same with power however to the Directors at their discretion to pay allow to
the credit of such fund interest at such rate as the Directors may think
proper.

(22) Subject to the provisions of the Act, to appoint and at their discretion
remove or suspend managers, secretaries, officers, clerks, agents and
employees for permanent, temporary or special services as they may from
time to time think fit, and to determine their powers and duties, and fix
their salaries or emoluments and require security in such instances and to
such 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.

(23) 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.

(24) 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 any Local Board,
or any managers or agents and to fix their remuneration.
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(25) Subject to the provisions of the Act and the Articles, 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
authorise the members for the time being of any such Local Board, or any of
them to fill up any vacancies therein and to act not withstanding such
vacancies therein and any such appointment or delegation under sub clause
(24) or this Article 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 a Power of Attorney authorize
any person or person to be the Attorney or Attorneys of the Company, for
such purpose 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 power which may be exercised only by the
Board of Directors at a meeting of the Board under the Act or the Articles of
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 member 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 or firm or otherwise in favour of any body of
persons whether nominated directly or indirectly by the Board of Directors
and any such Power 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 the
powers, authorities and discretions vested in the Directors to any person,
firm, company, or fluctuating body of persons as aforesaid.

(28) Subject to the provisions of the Act and these Articles, for or 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 purposes of
the Company.
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KEY MANAGERIAL PERSONS

Subject to the provisions of section 203 of the Act and rules made thereunder or
these Articles,

i A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any chief
executive officer, manager, company secretary or chief financial officer so
appointed may be removed by means of a resolution of the Board;

ii. A director may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

Subject to the provisions of the Act and these Articles, the Managing Director or
Managing Directors or Wholetime Director or Wholetime Directors shall not while
he or they continue to hold that office, be subject to retirement by rotation 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 Director 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 Director for any

cause.

The remuneration of the Managing Director or Managing Directors or Wholetime
Director or Wholetime Directors (subject to provisions of the section 197 and
Schedule V of the Act and of these Articles and of any contract between him or
them and the Company) shall be in accordance with the terms of his or their
contract with the Company.

Subject to the provisions of the Act and to the terms of any Resolution of the
Company in General Meeting or of any Resolution of the Board and to the term of
any contract with him or them, the Managing Director or Managing Directors shall
have substantial powers of management subject to the superintendence, control
and direction of the Board of Directors.

SECRETARY

The Directors shall appoint a Wholetime Secretary of the Company possessing the
prescribed qualification for such term, at such remuneration and upon such
conditions as they may think fit and any secretary so appointed may be removed
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by them. The main functions of the Secretary shall be the responsibility for
maintaining Records and Registers required to be kept under the Act and these
Articles, 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 not ices to the members, preparing the agenda of
meetings, issuing notices to Directors, preparing minutes of meeting of members
and of Directors and of any Committee 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 so.

REGISTERS, BOOKS AND DOCUMENTS

184 (1) Company shall maintain all Registers, Books and Documents as required by Registers Books and
the Act or these Articles including the following, namely : Documents.
(a). Register of Members
(b). Register of Debenture Holders
(c). Register of other Security Holders
(d). Register of securities/ shares bought back
(e). Register of Charges
(f). Register of Directors, Key Managerial Personnel
(g). Register of loans, investments, guarantees and securities
(h). Register of Investments not held by the Company in its own name.

(i). Register of contracts, arrangements in which the directors are
interested.

(j). Books of Accounts
(k). All returns and forms filed with the Registrar of Companies

(). Such other statutory registers as may be prescribed under the
relevant and applicable provisions of the ACT
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(2) The said registers, books and documents shall be maintained in conformity
with the applicable provisions of the Act and these presents and shall be kept
open for inspection for such persons as may be entitled thereto respectively
under the Act and these presents on such days and during such business
hours as may in that behalf be determined in accordance with the provisions
of the Act these Articles and extracts therefrom 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 the
provisions of the Act the Directors may from time to time make such provision
as they may think fit in respect of the keeping of Branch Registers of Members
and/or Debenture holders.

THE SEAL

The Board shall provide a 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 Directors 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
Directors or a Committee of Directors previously given.

The Common seal of the Company shall not be affixed to any instrument except by
the authority of the Board of Directors or a Committee of the Board previously
given and in the presence of any one Director of the Company or the Company
Secretary or such other person as may be duly authorized by the Board or a
Committee of the Board for the purposes, who shall sign every instrument to
which the seal is affixed, provided further that the certificates of shares or
debentures shall be sealed in the manner and in the conformity with the
provisions of Companies Act, 2013 and the rules framed there under and their
statutory modifications for the time being in force.

The Company shall also be at liberty to use an official seal in any territory, district
or place outside India.

DIVIDENDS

The company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board.

Seal of the Company.

Deeds how executed.

Seal abroad.

Division of profits.
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Subject to the provisions of section 123, the Board may from time to time pay to
the members such interim dividends as appear to it to be justified by the profits of
the company

(i) The Board may, before recommending any dividend, set aside out of the
profits of the company such sums as it thinks fit 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, including provision for
meeting contingencies or for equalizing dividends; and pending such
application, may, at the like discretion, either be employed in the business of
the company or be invested in such investments (other than shares of the
company) as the Board may, from time to time, thinks fit.

(i) The Board may also carry forward any profits which it may consider necessary
not to divide, without setting them aside as a reserve

(i) Subject to the rights of persons, if any, entitled to shares with special rights as
to dividends, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon any of the shares in
the company, dividends may be declared and paid according to the amounts
of the shares.

(i) No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this regulation as paid on the share.

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

The Board may deduct from any dividend payable to any member all sums of
money, if any, presently payable by him to the company on account of calls or
otherwise in relation to the shares of the company.

(i) Any dividend, interest or other monies payable in cash in respect of shares
maybe paid by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the
register of members, or to such person and to such address as the holder or
joint holders may in writing direct.

(i) Every such cheque or warrant shall be made payable to the order of the

Interim Dividend.
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person to whom it is sent.

Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.

RESERVES AND CAPITALISATION

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 time think fit.

(i) The company in general meeting may, upon the recommendation of the
Board, resolve:

(a) that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts, or to the
credit of the profit and loss account, or otherwise available for
distribution; and

(b) that such sum be accordingly set free for distribution in the manner
specified in clause (iilamongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.

(iii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (iii), either in or towards—

(A) paying up any amounts for the time being unpaid on any shares held by
such members respectively;

(B) paying up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in

Reserves

Capitalization
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the proportions aforesaid;
(C) partly in the way specified in sub-clause (A) and partly in that
specified in sub-clause (B);

(D) A securities premium account and a capital redemption reserve account
may, for the purposes of this regulation, be applied in the paying up of
unissued shares to be issued to members of the company as fully paid
bonus shares;

(E) The Board shall give effect to the resolution passed by the company in
pursuance of this regulation.

(i) Whenever such a resolution as aforesaid shall have been passed, the Board
shall—

(a) make all appropriations and applications of the undivided profits resolved
to be capitalised thereby, and all allotments and issues of fully paid shares
if any; and

(b) generally, do all acts and things required to give effect thereto.
(ii) The Board shall have power—

(a) to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of shares
becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the company providing for the allotment
to them respectively, credited as fully paid-up, of any further shares to
which they may be entitled upon such capitalisation, or as the case may
require, for the payment by the company on their behalf, by the
application thereto of their respective proportions of profits resolved to
be capitalised, of the amount or any part of the amounts remaining
unpaid on their existing shares;

(iii) Any agreement made under such authority shall be effective and binding on
such members.

ACCOUNTS

(1) The company shall prepare and keep at its registered office books of account Books of Account to be
and other relevant books and papers and financial statement for every kept.
financial year which give a true and fair view of the state of the affairs of the
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company, including that of its branch office or offices, if any, and explain the
transactions effected both at the registered office and its branches and such
books shall be kept on accrual basis and according to the double entry
system of accounting:

Provided that all or any of the books of account aforesaid may be kept at
such other place in India as the Board of Directors may decide and when the
Board of Directors may decide 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.

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

All the aforesaid books shall give a true and fair picture of the financial
position of the Company.

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 Director) shall have any

right of inspecting any account or books or documents of the Company except as

conferred by law or authorized by the Company in General Meeting.

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

Financial Statements along with the reports there on account made up in

accordance with the provisions of the Act and such Financial Statements shall

comply with the requirements of the Act so far as they are applicable to the

Company.

There shall be attached to every Financial Statements laid before the Company a

Report by the Board of Directors complying with the provision of the Act.

The Company shall comply with the requirements of the Act and make necessary

arrangement for of Section 136 of the Act.

Inspection by member
of accounts and books
of the Company.

Financial Statements to
be furnished at
General Meeting.

Board Report.

Right of members to
copies of Financial
Statements
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ANNUAL RETURNS

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

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.

The appointment qualifications, powers, rights, duties and remuneration of the
Auditors shall be regulated by and in accordance with the relevant provisions of
the Act.

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

(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 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 or by such electronic mode as may be prescribed under the Act.

(2) Where a document is sent by Post.

(a) service thereof shall be deemed to be affected by properly addressing,
preparing and posting 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 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

Annual Return.

Accounts to be
Audited.

Appointment powers,
etc. of Auditors.

Accounts when audited
and approved to
conclusive except as to
errors discovered
within.

Manner of Service.
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(b) Such service shall be deemed to have been effected:

(i) inthe case of a notice of a meeting, at the expiration of forty-eight hours after
the letter containing the notice is posted;

And

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

If a member has no registered address in India and has supplied to the Company
an address within India for the giving of notice to him, a document advertised in a
newspaper circulating in the neighbourhood of the Registered Office of the
Company shall be deemed to be duly served on him on the day on which the
advertisement appears.

All 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 as address has been so supplied) by
serving the document in any manner been so supplied) by serving the documents
in any manner in which the same might have been served if the death or
insolvency has not occurred.

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 and in the manner authorized by
these Articles

(i) tothe person entitled to a share in consequence of the death or insolvency of
a member.

(iii) to the Auditor or Auditors for the time being of the Company, in any manner
authorized by these Articles.

Service on members
having no registered

address.

Service on  person

acquiring shares on

death or insolvency of

member.
Persons entitled to
notice of  general
meetings.
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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 situated.

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

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.

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

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these Articles, a document or
proceedings 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 its seal.

RECONSTRUCTION

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 purchase
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

Advertisement.

Members and by
document given to
previous holders.

Notice by company and
signature thereto.

Service of notice by
members.

Authentication of
documents and
proceedings.

Reconstruction.
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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, as are incapable of being waived or excluded by these
Articles.

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 paid 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 up at the commencement of the
winding up or which ought to have been paid up on the shares held by them
respectively. But this Article is to be without prejudice to rights of the holders of
shares issued upon special terms and conditions.

(1) If the Company shall be would up, whether voluntarily or otherwise, the
liqguidators may, with the sanction of a special Resolution but subject to the
rights attached to any preference shares capital, divide amongst the
contributories, in specie or kind any part of the assets of the Company and
may, with the like sanction of a special Resolution but subject to the rights
attached to any preference share capital, divide 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 than in accordance with the legal right 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 hereby shall have
right to dissent and ancillary rights as if such determination were a special
resolution passed in accordance with the relevant provisions of the Act.

(3) 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

Distribution of Assets.

Distribution of assets in
specie or kind.



221

222

223

77

proceeds and the liquidator shall, if practicable, act accordingly.

A Special resolution sanctioning a sale to any other Company duly passed under
the relevant provisions of the Act may, subject to the provisions of the Act, in like
manner as aforesaid determined 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 sanction.

SECRECY CLAUSE

(1) Every director, manager, auditor, 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 transaction and affairs of the Company with the customers and the state of
the accounts with individuals and in realization 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 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 or the Managing
Director it will be inexpedient in the interest of the members of the Company
to communicate to the public.

INDEMNITY AND RESPONSIBILITY

Every officer, Director and Key Managerial Person of the company shall be
indemnified out of the assets of the company against any liability incurred by him
in defending any proceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in which relief is granted to him by the
court or the Tribunal.

Right of shareholders
in case of the Sale.

Secrecy Clause.

Directors and other
right to indemnity.
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Subject to the provisions 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 of any security in or
upon which any of the monies of the Company shall be invested or for any loss or
damage arising from the bankrupt, insolvency, or tortuous 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 damages, 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.

The Company shall have among its objective the promotion and growth of the
national economy through increased productivity, effective utilization of material
and manpower resources and continued application of modern scientific and
managerial techniques in keeping with the national aspirations, and the Company
shall be mindful of its social and moral responsibilities to the customers,
employees, shareholders, society and the local community.

Whenever in the Companies Act, it has been provided that the Company shall have
any right privileges or authority or that the Company could carry out any
transaction only if the Company is authorized by its articles, then and in that case
this regulation thereto authorizes and empowers the Company to have such rights,
privilege or authority and to carry such transactions as have been permitted by the
Act, without there being any specific regulation in that behalf herein provided.

CORPORATE SOCIAL RESPONSIBILITY

1. The Company under the requisite provisions of the Act undertake such Social
Activities as may be required and for that purpose shall constitute a Corporate
Social Responsibility Committee of the Board consisting of three or more
directors:

2. The Corporate Social Responsibility Committee shall, —

(a) formulate and recommend to the Board, a Corporate Social Responsibility
Policy which shall indicate the activities to be undertaken by the company
as may be specified in the Act;

(b) recommend the amount of expenditure to be incurred on the activities

Directors and others
not responsible for acts
of others.

Social objects.

General Power.

Corporate Social
Responsibility.
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referred to in clause (a); and

monitor the Corporate Social Responsibility Policy of the company from
time to time.

The Board of Directors of shall,—

(a)

(b)

after taking into account the recommendations made by the Corporate
Social Responsibility Committee, approve the Corporate Social
Responsibility Policy for the company and disclose contents of such Policy
in its report and also place it on the company's website, if any, in such
manner as may be prescribed under the Act; and

ensure that the activities as are included in Corporate Social
Responsibility Policy of the company are undertaken by the company.

The Board shall ensure that the company spends, in every financial year, at

least two per cent. of the average net profits of the company made during the

three immediately preceding financial years, in pursuance of its Corporate

Social Responsibility Policy.

5. The company shall give preference to the local area and areas around it where

it

operates, for spending the amount earmarked for Corporate Social

Responsibility activities.
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We, the several persons, whose names and address are hereunder subscribed are desirous of being formed into a
Company in pursuance of the Articles of Association and we respectively agree to take the number of shares in the
capital of the company set opposite our respective names.

Name, Address Description No. of Equity Signature Signature, Name,
and occupation of each Shares taken of address,
Subscribers by each Subscriber description &
Subscriber occupation of
each Witness
Jhamaklal Mansukhani 10 (Ten) Sd/-
S/o Mirchandani Mansukhani Equity Shares
302, Vishal Apartment,
Janki Kutir, Bombay-49.
BUSINESS
Ramesh Mansukhani 10 (Ten) Sd/-
S/o Jhamaklal Mansukhani Equity Shares
302, Vishal Apartment,
Janki Kutir, Bombay-49.
BUSINESS
Mrs. Hema Mody 10 (Ten) Sd/-
W/o. Satish Mody Equity Shares
301, Gayatri Niwas,
11/A, Bhagat Singh Road, 3
Vile Parle (W), Bombay - 56. A9
SERVICE wg b
ST S <
— S =
Miss Trupti M. Shah 10 (Ten) Sd/- 2 £5§985
D/o. Mr. A. Shah Equity Shares e 5= Lg € o
3 Shreyas, 65, L.S. Road, Q ? E -qc; 23 b
Andheri (W), Bombay-58. z - 8Ss50a
SERVICE E Z2°2c<E
= <o o
e
Jagdish Mansukhani 10 (Ten) Sd/- ) 25
S/o. Jhamaklal Mansukhani Equity Shares § ﬁ
302, Vishal Apartment, ~
Janki Kutir, Bombay-49.
BUSINESS
Mrs. Anita Mansukhani 10 (Ten) Sd/-
W/o Jagdish Mansukhani Equity Shares
302, Vishal Apartment,
Janki Kutir, Bombayi-49.
HOUSEWIFE
Mrs. Deepa Mansukhani 10 (Ten) Sd/-
W/o Ramesh Mansukhani Equity Shares
302, Vishal Apartment,
Janki Kutir, Bombay-49.
BUSINESS

Bombay, Dated
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addition o -their e:-tistihg share_holdin'g in Man industries

(India) Limited.

4. The Learned Counsels for the Petltloners further state that,

Petitioner Companies have complied: Wlth all the. dlrectuon(s

passed in the respectsve Company Summons for Direc

and that the Company Scheme Petitions have bee Fﬁ@

consonance wn:h the orders passed in respec:t S\jjv
AN

for DlFeCtlDF\S

5. The Learned Counsels appearing on be affof the Petitioners
state that the Petitioners have complled ith\;‘,ll requirements
‘as per directions of this Court agjfthatim Petitioners have

filed necessary Afﬂciavn \rﬁ\fl)aﬂ in the Court.
Moreover, the Petitlone Co \t

all. statutory requlremerﬁ& ny, as required under the
Companies Act 1956 ompames Act, 2013 and the
‘Rules made thé[;\eunder as may be appllcab|e "The said

underta klh dS\BCC‘ép‘EEd

(N D) L
B. Th :oqaurect has filed an Aff"dawt on 17 November

S undertake to comply with

2014 ayg therein that save a "d:except as. stated in para
(c).

(@
(pr@y icial to the interest’ ‘of . shareholders and public. The

d) and (e) it appearsthat the Scheme is not

~,
@éﬂ]d para is reproduced Below:

"6. That the Deponent further submits that.:

a) Clause 22.6 of the Schermne stares that the dffference.
arising out of this Scheme, shall be recorded as
Capital Reserve, if the difference is a credit balance or

as Goodwill, if the difference is & debit balance and

Page 4 of 10
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. the caplral reserve sheH be eq,'usred agamst the- debit
.. balance. of the Profit & Loss Account of- Man A
NS
..Jnfraprc_uects In this regard, it is submitted that the - IAN N
. /. \v =

Cap.'ta! Reserve arrsmg out of the Scheme is not a free ,\\ ™, \

reserve and therefore not available for acyustme%

towards revenue loss'and hence, it is. suggeste t\

the last sentence appearmg in the safd cl ﬂ .32 -
.. the scheme, viz. "Capital Keserve, }! be

ac_!justed aga:nst the debit balance Df the- Loss

Account of Man lnfraprc_yects ", be deleted.

=,

\
b) The Stock Exchanges viz. BS“E\af\A@E vide its letter
dated 18/02/2014 and x

“has d;rected rhe/ fotone pany to delete /

2014 respectr ve! Iy,

remove from /be thé_reference of "family
setrfernent bem;\"'a’n/\?ﬂegrai part of the -Scheme”.

However “the sa:d\/eferences are reﬁected in the.
ret.'ona!e- far the - scheme es Well as cieuse 74 of the

: N :
x sag‘e\eh.eme\ The pet: troner compames have ro remove

1e said scheme. dn this

_ thé-'} !e\ran ‘)}JOH‘.‘IOJ‘] fmm'
' ___’\. /—‘ _g{ the petmoner company has given medrfled

vide fts letter dated

) ""-

\j hereto and marked _as Exh‘ g X is therefore

suggesred that the F’etrt:oner campany be directed to
_ su:tably amend ‘the said clauses in the scheme as
directed by BSE and NSE.

c) It is observed from the Shareholder's position of the
company that the Shares of ‘M/s. Man Industries
(india) Limited are held by Non Resident Indian.

Hence, while giving effect to the Scheme, by issuing

" Page50of 10
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d)

e)

' an_y,(,a !é)') DJ} of the Sch'.

",

VAT df Income Tax Aut
H . . - i
f“\\tfgﬁdheme by this Hon 'bléu
i

U RT B@%BA‘V

“\.r

HIGH £

LTIBW ‘shares by the . R’esultmg Campany to "the

.~shareholders of Bemerged Company, “the Rasuitmg'

" Company has to comply with thé provisr‘ohs of FEMA/

RBI! regulat:ons as apphcab!e in tl"HS regard

shares upon vscheme becommg‘ effective, F

authorised share capital of Man infraprq;ects/_} Q\Ii‘_‘—;/

be sufficient to.issue shares as per said clal a{v_} i
cts

regard, it is suggested that -M/s. Man Infrapm

Limited may, If necessary and to th tent. required,

increases rts Authorised Share \Ca@ax'\j:o facilitate

issue and allotment of Share(xs {;1 1is Scheme. In

A2 n@ ts Limited may
be directed to comply v '\95;\1%5;@532;* section 61/64
of the Compames r::' ét})\} corresponding to section

94/97 of the Compam Act, 789586, in respect af ﬂlmg

this connection, M/s.

fee a.qd sta \dury as apphcable on the sa:d forms.

ral

It is r ctfﬂﬂy ubm:tted that the tax fmphcatfon if

':E. is subject to final

:'ries The approval of
urt may nar deter the

lutame Tax Authorlty to scrutm:ze rhe rax returns fn‘ed

Scheme. The decrsmn of the lncome Tax Author:ry is

binding on the Petitioner companies.”

/\ \;"\\\\"
Ciause 73‘! of the Schame pmwdes for issue of - \ _/ r

\\// 7. The Petitioner in Company Scheme Petition No. 659 of 2014
filed an Affidavit dated Gt January 2015 ‘dealing with Para
B(a) and (b) of the Affidavit of the Regional Director. In
response, the Regional Directar filed further Affidavit inter

alia stating as under:
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At s further submrtted that after giving effect to the scheme
1. o while preparmg'the ﬁnancral statement and the profit and Ioss.
account.of the company; how the said’ capital reserve arising
" out of the scheme can be utilised, n': a matter to-be examrne \

by the statutory. eudrter mdependentt_y pest amalgamation{” \

8. The Learned Counseis appearing on behalf % %Der
Companies state that in respact of parag{ap B(B\af/the |
Affidavit of the Regional Dlrector the -Petitiol \‘\_pmpany in
Company Scheme Petition No. 659 of 20‘]2\’5?/:1{.19!1 their
Counsel submits that as |nd1catéd\§nqe Regional Director,
after giving effect ta the scheme, 1\e r armg the financial
statement and the profit ayd 16<s acteiYht ef the company the

statutory -auditor will. e"'

G X T how the said capital
e c\hsrﬂ can bg utilised.

9. The Laamed Counsels

reserve arising eu‘t_E

earmg on behalf of the Petitioner

r fiieE ﬂ%her state_ hat m nespect of paragraph 6(b) of

Compa

Dlrecter is concerned the

helr Counsels undertake to

the, A ;Laii\d'f \the:™ Reglonalr
_ -'"‘_Pemtlen ﬁles throug'
4 def(te\b gference of famlrl

he Schema from- tﬁ

ettlament beln_g an mtegral
afionale of the Scheme and
CCJa e 14 of the said Sﬁh&:me The' Petntloner Companies had

prlor to the Scheme bemg appreved by ‘their Shareholders
(g\) /> had complied -with BSE ‘& NSE- |etters dated 18.2.2014 and

19.2.2014, respectively by deleting -the reference to the

’ / ‘Family Settlement beihg an integral part of the Scheme from
‘ | the Rationale. In view of the objections raised by the Regional
Difector in the said Affidavit, both the Petitioner Companies
undertake, through their Counsels, to delete in entirety the

last paragraph -under the heading the Rationale for the
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:_E;Scheme:v-Df;.-ﬁAr-r'angérnent and the entire Clause 14 and

. ... Schedule. .1V Hrom tha Scheme which refers to the Sh‘are e

,iExchange, Accordmgly, the Petitioner L,ompames be and are J"C*"\\“s\J\

hereby permitted 1o delete the. para relatmg te fam:lv‘ AN
arrangement under the heading the Rationale for the Schemgs \‘\
of Arrangement and the entire Clause 14 and Schedyi(e:\/\\b/j

from the Scheme whlch refers to-the Share Exch n/gw (l. A/
e

M

10. The Learnecf Gounse] appearing- on benalf of nQe\EeEJEﬂoner-
Company in-Company Scheme Petition No. 65%—of 2014
states that in respect of paragraph E»(g ef‘the Afﬂdawt of the
Reglonal Directar, is cencemed the \Peﬁd@r Company in

.C.5.P No. 659 of 2014 throu k. 1 @o\ nse undertakes that, ‘
7 a1}1’\lr1frapro_ject5 Limited
to the sharehalders of Ma:‘?"'!r';bbé;ne’s/(’fndia) Limited, Man
lnfrapro_jects L1mlted \SJ\CQ\/\y with FEMA/RBI regulations

" as appllcab1e-|_n thle regarcl\ 7

for the allotment of new share

Company/f\(i@\p‘a y Scheme Petition No 659 of 2014

‘sta es that /_/eépect of paragrap T'Eir(cl) of the Affida\nt of the

Re Q] l\D’jrector, is concerned;iﬂ_e Petitioner Company in
/_C(S P NG)KGSQ of 2014 through its Counsel undertakes to
Feqr\ryaly with the prowsnons of . SBCtIDﬂ 6'i /64 of the
S ~Companies Act 2013 corresponding to sectlon 94/97 of the
\ \\t})" Comparties Act, 1956, in respect of filing of necessary forms

with ithe Registrar of Companies after payment of necessary

'filing. fee and’stamp duty as applicable on the said forms, if

reqi.lired.

12. The Learned Counsels appearing on behalf of the Petitioner

companies further state that in respect of paragraph 6(e) of
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i r"*i:'e-:.t;t-va' i rtthe-.At’"Fda\.rlt of the Reglona[ Dlrec:tor .]S Concerned the - R

}
i
et ;_'_r=§:’et|tioner Gompanles through - the:r Counsel agree and IR i
i

s LUE D sowsenfirm dhat: the, Pet[tioner Companies are: bound to comply C\\J\

- fawvith all applicable pl"OVlSIOr’]S of. Income Tax Act, and all tagx

issues arising out of the Scheme will ‘be answeregd\in
accordance with [aw. . _

(N

O o
. 13. The Learned Counsel for Regional Director cﬁﬂg;ruc ieris of B

M Chandanamuthu, Jomt Director in th \c@g. of the

Reglonal Director, Mlnlstry of Corporate Affairs, Western : :

Region, Mumbai states that twa satisfied with the
undertakings given by the g \Counsels for the
Petitioner Companles 5\he 4ii&aklnge g:ven by the
and the Petitioner
% lgyheme of Arrangement

amendment ‘of renumbering the

Petitioner Companles

“

Companies seek

including consequen i

Clauses afte_ /Clause 13of the Scheme. Leave is granted to

amend the cheme- of Arrangement as, mentloned in para 9
J zg

,hetelna, 0 ing “the consequentlai amendments as

-_._A‘."‘-;pra e g{)‘\ e@):lrnents to b

fr m Ate of the Order

arraed,ot;t within four weeks

(\/‘I[Fro):n the material on record ‘the Scheme appears to be fair
\ﬁnd reasonable and 15 not vmtatl\ze of any provisions of law

Q B and is not contrary to public poltcy

5. Sin_ce all the reguisite statutory Compliancesl have been S '
fLiifilled, Company Scheme Petition No. 658 of 2014 is made
“absolute in terms of prayers (a) to (c) .and Company Scheme - .
P_etiti‘on.._.Ng. 659 of 2074 is made absolute in terms of prayers -

fa) to ( c).
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,;‘ L -’*1‘_\,16 The Hetitioner Compames o !odge a copy Df this order and. |  : RS
L _ﬁuzu;.....-_.mod!ﬁec_i_/amended ‘Scheme duly :authent[catEd by the {{K“
Ll - Company Regiétrar"High Court.(OS) Bo‘mbay, with the . /( !
concerned Superintendent of Starmps, for the. purpose o '--\__\ \‘;.-

adJudncatllon .of stamp duty ‘payable, if any, o thefamq\ / o

within 60 days from the date of the order.

17. Petitioners are 'ciire'ct_ed to file a copy of this ordsg alopy with

. a copy. of the modified/amended Scheme with‘ the concerned S

,‘REQISU'EI' af Companies, electronnca@;\/ W|th E—Form - :
INC 28 in addition to physical cop e prowsnons of _— “
the Compames Act ‘1956/20<)3 (Y -

%u))
ftions to pay .costs of. Rs.

'18.:The Petntloners in b t’?‘i t"”
10, ODO/— gach 0 the

jonal Director, Western Region,

Mumbai, (‘osts t%\be paid wnthm four weeks from the date of
A o RV AL ’ . I
,z SN e e - !

\ o - L :

the Drc_l‘er.,'-

rder is dispensed with, ) -

w ,//\ ‘df) .‘
. E o
18, m'_ig_/asj \?éap edFthe drawn i

20, kcg>g\9;rned regulatory authol;l_y'to act on a copy of this

(xl(“t(der along with- .the Scheme du_y authentlcated by the

(\\“G)S?*/npany Registrar, ngh Court (D S ) Bombay
O e

(S.J. Kathawalla J.)
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SCHEME OF ARRANGEMENT

BETWELEN

MAN INDUSTRIES (INDIA) LIMITED

MAN INFRAPROJECTS LIMITED

-

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

t SECTIONS 391 TO 394 READ WITH SECTION 78 AND SECTIONS 100 TO 103 OF
THE COMPANIES ACT, 1956

4 T ETTE—




SCHEME OF ARRANGEMENT
BETWEEN
- MAN INDUSTRIES (m;n.dn LIMITED
AND
MAN INFRAPROJECTS LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 TO 394 READ WITH SECTION 78 AND SECTIONS 100 TO 103 OF

THE COMPANIES ACT, 1956
-
PREAMBLE | fﬁl:“—:'jj*z
) : | c_,o\) e ~
A. DESCRIPTION OF COMPANIES T / 5,

N

N c o) L-;..*

i) Man Industries (India) Limited (hereinafter referred to as “Man Industries”)isa p’mlﬂi ‘]imi@g
‘i =

company incorporated on 19 May, 1988 under the provisions of the Companies-‘;{}cﬁ\@iﬁ.—/

8

The registered office of Man Industries is situated at 101, Man House, Opp. Pawan Ii’ﬁ*ﬁ%%
Road, Vile Parle (West), Mumbai — 400 056. ' T
i}) Man Infraprojects Limited (hereinafter referred to as “Man Infraprojects™) isa public limited
cémpa’ny and is a wholly-owned subsidiary of Man Industries, incorporated on 26™ September,
2006 under the provisions of the Companies Act, 1956. The registered office olf Man
Infraprojects is situated at 102, Man House, Opp. Pawan Hans, S. V. Road, Vile Parle (West),
Mumbai — 400 056. |

B. RATIONALE FOR THE SCHEME OF ARRANGEMENT

e Man Industries is the flagship company of Man Group. The main business. line of Man
Industries includes manufacturing & coating of large diameter carbon steel pipes and real estate.

The real estate business of Man Group is being conducted through Man Infraprojects, a wholly




wholly owned subsidiary of Man Industries, which is now forward integrating into the higI{

value realm of IT parks, SEZ's, residential complexes and commercial complexes.

# The Pipe Business and Real Estate  Construction / Development Business each have
tremendous growth and profitability potential and require 'fo:cused leadership and
management attention. The nature of risk and competition involved in the respective
businesses is distinct and both businesses are capable of attracting a different set of investors,

strategic partners, lenders and other stakeholders.

e The management proposes to restructure the businesses into two separate listed cbmf)anies
pursuant to Scheme of Arrangement under Sections 391 to 394 of the Companies Act, 1956.
The circumstances and / or reasons and / or grounds that have necessitated and / or justified
the Scheme and the advantages thereof are, inter alia, as follows:

a) Re-structuring would result in two independent listed companies, which would provide
opportunities to the respective businesses to attract different set of investors, strategic
partners, lenders and other stakeholders.

b)- Re-structuring of businesses would enable respective management(s) to concentrate on
core businesses and strengthen competencies and provide independent opportunities to
increase scale of operations, etc.

¢) Re-structuring would result in focused management attention to the respective businesses.
and segregation of bqsinesses with distinct risk-reward profiles.

d) Re-structuring would create long term value by unlocking value of the respective

businesses and the existing shareholders of Man Industries would be eligible to get equity

P et s st

shares of Man Infraprojects in addition to their existing shareholding in Man Industries.

C. PARTS OF THE SCHEME .
This Scheme of Arrangement between Man Industries and Man Infraprojects and their respective
shareholders and creditors (“the Scheme™) is presented pursuant to the provisions of Sections 391
to 394 read with Section 78 and Sections 100 to 103 and other applicable provisions of the
Companies Act, 1956 for (a) transfer of Demerged Undertaking 1 from Man Infraprojects to Man
Industries; and (b) transfer of Demerged Undertaking 2 from Man Industries to Man Infraprojects.
This Scheme is divided into the following parts:

— Part A — deals with Definitions and Share Capital

~ Part B — deals with Transfer of Demerged Undertaking 1 to Man Industries;

— Part C — deals with Transfer of Demerged Undertaking 2 to Man Infraprojects;
~ Part D — deals with Accounting Treatment and Ré—organisation of Share Capital;

~ Part E — deals with General Terms and Conditions that would be applicable to the Scheme.



1.1

1.2
1.3

1.4

(a) all statutory licenses, approvals, perm15510ns no-objection certificates, permits, consents, .

PARTA -
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions

shall have the following meaning:

L
'

“Act” or “the Act” means the Compames Act, 1956 any rules made there under and shall
include any statutory modification or re-enactment or successor enactment or amendments
thereof.

“Appointed Date” means the 1st day of April 2013.

“Board of Directors” or “Board” means and includes the respective Board of Directors of
Man Industries and Man Infraprojects or any commitiee constituted' by such Board of

Directors for the purpose of this Scheme.

“Demerged Undertaking 1” means the business division of Man Infraprojects engaged in

construction / development of residential projects on a going concern basis including assets &
liabilities more particularly set-out in Schedule I'to this Scheme. Without limiting generality
of the foregomg, Demerged Undertaking 1 shall include:

patents trademarks, tenancies, offices, quotas, rights, entitlements, prlwleges benefit:
all contracts / agreements (including, but not limited to, contracts / agreements
vendors, customers, government etc.), all other rights (including, but not limited to,
to use and avail electricity connectgons, water connections, environmental clearan
telephone connections, facsimile connections, telexes, e-mail, intermet, leased line
connections and installations, lease rights, easements, powers and facilities), relating to or

pertaining to the assets / liabilities referred to in Schedule I,

(b) all rights and licenses, all assignments and grants thereof, all permits, registrations, rights

(including rights under any agreement, contracts, applications, letters of intent, or any
other contracts), regulatory approvals, entitlements, licenses, municipal permissions,
goodwill, approvals, consents, tenancies, easements, advantages, financial assets, hire
purchase and lease arrangements, the benefits of guarantees, privileges, all other claims,
rights and benefits, powers and facilities of every kind, nature and description whatsoever,
rights to use and avail of telephones, telexes, facsimile connections and installations,

utilities, electricity, water and other services, provisions, funds, benefits of all agreements,



contracts and arrangements and all other interests relating to or pertaining to the assets /
liabilities referred to in Schedule [;

(c) all investments in equity shares and / or preference shares and / or debentures of, loans

and / or advances (including interest thereon) to, Merino Sheiters Private Limited;

(d) permanent employees of Man Infraprojects, if any, relating to or pertaining to Demerged

Undertaking 1; ‘
(e) all earnest monies and / or security deposits in conn,etltion with or relating to Demerged
Undertaking 1; ) '

(f) all recards, files, papers, engineering and process information, computer programs,

manuals, data catalogues, clluotatiéns, sales and advertising materials, st .of present and

former customers and suppliers, customers credit information, customers pricing’
information and other records, whether in physical form or electronic form in connection

with or pertaining t.D the business referred to in Schedule I.

1.5 “Demerged Undertaking 2” means the real estate business of Man Industries on a going
concern basis carried on anywhere in India or outside India, inter alia including the business
activity of investing, lending, purchase, sale, rent of real estate, participat-ing in various real
estate ventures, or other activities relating to such business being carried on by Man Industries
on a going concern basis, along with all related assets, liabilities, employees, rights, powers
and shall include (without limitation) and in particular the following:

‘g, (a2) immovable propertids (whether freehold, leasehold or otherwise) more specifically

described in Schedule II to the Scheme; - -

all assets and properfies, whether movable or immovable, tangible or intangible, including

all rights, title and interest in corinection with the land and buildings thereon whether

corpareal or incorporeal, leasehold or otherwise, plant and machinery, capital work in

e progress, advances, deposits, sundry debtors, inventories, cash and bank balances, bills of
exchange, other fixed assets, trademarks, brands, an‘d other investments specifically
relating to real estate business, Development Rights, advances paid to any parties for
acquisition of development rights, loans, inventory and work in progress pertaining to or
relatable to Demerged Undertaking 2; -

{c) all known and disclosed debts, borrowings and liabilities as appearing in the books of
accounts of Man Industries as on the Appointed Date and relating to Demerged
Undertaking 2, and any undisclosed or contingent liabilities arising on and after the
Appointed Date till the Effective Date (excluding contingent liabilities pertaining to a
period prior to the Appointed Date) and relating to Demerged Undertaking 2;

(d) all investments iﬁ, loans and / or advances (including interest thereon) to, Man

' Infraprojects Limited;



{e) all statutory licenses, approvals, permissions, no-objec':tion certificates, permits, consents,
patents, trademarks, tenancies, offices, depots, quotas, rights, entitlements, privileges,
benefits of all contracts / agreements (including; but not limited to, contracts / agreements
with vendors, customers, government etc.), all other rights (including, but not limited to,
right to use and avail electricity connectiops, water connections, environmental ¢learances,
telephone connections, facsimile connections, telexes, e-mail, internet, leased line
connections and installations, Ee‘ase rights, easements, powers and facilities), relating to
Demerged Undertaking 2; .

(f) all rights and licenses, all assignments and grants thereof, all permits, registrations, rights
. (including rights under any agreement, contracts, appii_cations, letters of .intent, or any .
c_:thér contracts), regulatory approvals, entitlements, licenses, municipal ‘penjnis‘sions,
goodwill, ap;‘Jrovals, conlsents, tenancies, easements, advantages, financial assets, hire
purchase and lease arrangements, the benefits of guarantees in relation to the real estate
business, privileges, all other claims, rights and benefits, powers and facilities of every
kind, nature and description whatsoever, rights to use and avail of telephones, telexes,
facsimile connections and installations, utilities, electricity, water and other services,
provisions, funds, benefits of all agreements, contracts and arrangements and all other

interests in connection with or relating to Demerged Undertaking 2;

(g) all permanent employees and labour (including contractual! staff) of Man Industries
relating to ar pertaining to Demerged Undertaking 2; /’M

(h) all earnest‘ monies and / or security deposits in connection with or relating to Dg :é?'ge'd
Undertaking2; . /’S

(i) all recdids, files, papers, engineering and process information, computer |

information and other records, whether in physical form or electronic form in connection
with or relating to Demerged.Undertaking 2. -

(i) Whether any particular asset or liability should be included as asset or liability of
Demerged Undertaking 2 or otherwise shall be decided mutually by the Directors or any
committee thereof of Man Industries and Man Infraprojects. |
The Reference Balance Sheet of Man Industries and Man Infraprojects as on st April
2013, assuming that the Scheme has become effectiQé, is attached as Schedule I1I to this
Scheme. The financial values of the Reference Balance Sheet as per Schedule I11 shall be
adjusted, if required, to give effect to Clause 1.5(j) above.

1.6 “Effective Date” means the date on which the last of the orders, sanctions, -approvals,
consents, conditions, matters or filings referred to in Clause 27 of this Scheme is complied

with or obtained or waived, as the case maybe. Any references in this Scheme to the “date of




coming into effect of this Scheme™ or “effectiveness of this Scheme” or “Scheme taking
effect” shall mean the Effective Date.

1.7 “High Court” means the ngh Court of Judicature at BombaY and shall include the National
Company Law Tribunal, if applicable.

1.8 “Man Industries” means Man Industries (India) Limited, a company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at 101, Man House,
Opp Pawan Hans, S. V. Road, Vile Parle (West), Mumbai — 400 056.

1.9 “Man Infraprojects” means Man Infraprojects Limited, a company incorporated under the

prowsnons of the Companies Act, 1956 and having its registered office at 102, Man House,
. Opp. Pawan Hans, S. V. Road, Vile Parle (West), Ml_lmbai'—- 400 036,

1.10 “Rgco‘rd Date” means the date to be fixed by the Board of Directors of Man Industries in
consultation with the Board 'of Directors of Man Infraprojects for the purpose of détermining
the shareholders of Man Industries who shall be entitled to receive consideration as per
Clause 13, ‘

[.11  “Remaining Business of Man Industries” means all the activities, 6peration5, businesses,

divisions and / or strategic business units of Man Industries excluding Demerged Undertaking

2 as defined under this Scheme. It is clarified that all the assets and liabilities transferred to

Man Industries pursuant to Part A of this Scheme shall continue to remain with Man

Industries.

“Remaining Business of Man Infraprojects™ means all the activities, operations, businesses,

divisions and / or- strzﬁ’egic business units of Man Infraprojects excluding Demerged

Undcrtakmg I as deﬁned tinder this Scheme. '

“Schedulé” shall mean the schedule to this Scheme.

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its

present form submitted to the High Court or with any modification(s) made under Clause 26

of this Scheme or with such other modifications / amendments as the High Court may direct.

1.15  All terms and words not defined in this Scheme shall, inless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act and other
applicable laws, rules, regulations, bye laws, as the case may be, ?ncluding any statutory

modification or re-enactment thereof from time ta time.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the High Court or in terms of this Scheme shall take effect from the

Appointed Date but shall be operative from the Effective Date.



3.2

SHARE CAPITAL

The share capital structure of Man Industries as on 3 1% March 2013 is as follows:

PARTICULARS AMOUNT (Rs.)
Authorized Cai)ital
8,00,00,000 Equity Shares of Rs. 5/~ each 40,00,00,000
TOTAL 40,00,00,000
Issued, Subscribed and Paid-up Capital
5,97,67,055 Equity Shares of Rs. 5/- each fully paid-up 29,88,35,275
TOTAL" 29,88,35,275

Subsequen.t to 31 March, 2013, 26,64,000 equity shares of Rs. 5/- each issued to Emp!oyeé

Welfare Trust under ESOP/ESOS Scheme have been cancelled.

The share capital structure of Man Industries as on 30% June 2013 is as follows:

PARTICULARS

AMOUNT (Rs.)

Authorized Capital
8,00,00,000 Equity Shares of Rs. 5/- each

40,00,00,000

. TOTAL

40,00,00,000

Issued, Subscribed and Paid-np Capital
5,71,03,055 équity Shares of Rs. 5/- each fully paid-up

28,55,15,27%
{

TOTAL

28,55,15,27

Subs_equent to 30" June, 2013, there has been no change in the issued, subscribed and paid-‘i?bﬁ.zw

capital of Man Industries.

The share capital structure of Man Infraprojects as on 315 March 2013 is as follows:

PARTICULARS

AMOUNT (Rs.)

Authorized Capital
5,00,00,000 Equity Shares of Rs.10/- each

50,00,00,000

TOTAL 50,00,00,000
Issued, Subscribed and Paid-up Capital
4,54,50,000 Equity Shares of Rs.10/- each fully paid-up 45,45,00,000
TOTAL |  45,45,00,000

T

-
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4.1

4.2

Subsequent to 31* March 2013, there has been no change in the issued, subscribed and paid-
up capital of Man Infraprojects, The entire share capital of Man Infraprojects is held by Man

Industrles and its nominees.

. . PARTB
TRANSFER OF DEMERGED UNDERTAKING 1 TO MAN INDUSTRIES

TRANSFER AND VESTING OF DEMERGED UNDERTAKING 1 TO MAN
INDUSTRIES |

Upon this Scheme coming into effect, and with effect from the Appointed Date, and subject to
the provisions of tl;is Scl;eme in relation to the mode of ‘transfer and vesting, Demerged
Undertaking 1 shall, without any further act, instrument or deed, be and stand de-merged from
Man Infraprojects and transferred to and vested in or be deemed to be transferred to and
vested in Man Industries as a going concern, so as to vest in Man Industries, all the rights,
titles and interests pertaining to Demerged Uﬁdertaking 1, pursuant to Sections 391 to 394 of
the Act and any other relevant provisions of the Act and the order of the High Court
sanctioning the Scheme, subject however, to subsisting charges,.if any.,

Without prejudice to the provisions of Clause 4.1 above, in respect of such of the assets and

properties (whether movable or immovable, tangible or intangible) of Demerged Undertaking

.‘.}&L_\\l, including cash in hand, capable of passing by manual delivery or by endorsement and

JI ar "

- '~'3‘f-\?!iglivery shall be so delivéred or endorsed and delivered, as the case may be, and shall upon

'\
_ {sl'q delivery or endorsement and’ delivery, become the assets and properties of Man

43

! 'Inﬁustrles without reqmrmg any deed or instrument or conveyance for the same.

. In respect of movable assets other than those specified in Clause 4.2 above, including sundry

debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to
be received, bank balances and deposits, if any, with Government, Semi-Government, local
and other authorities and bodies, customers and other persons, the following methcdology
shall to the extent possible be followed:

Man Infraprojects shall give notice in such form as it may deem fit and proper to each person,
debtor or depositee that pursuant to the Hiéh Court having sanctioned this Scheme, the said
debt, loan, advance or deposit be paid to or made good to or held on account of Man
Industries and t|hat the right of Man Infraprojects to recover or realise the same stands
extinguished.

Upon this Scheme coming into effect, and with effect from the Appointed Date, and subject to
the provisions of this Scheme, all debts, liabilities, contingent liabilities, duties and
obligations.of every kind, nature and description of Man Infraprojects pertaining or relating to

Demerged Undertaking 1 shall, without any further act, instrument or deed, be and stand



4.5

4.6

* This part of the Scheme has been drawn up to comply. with the conditions relati

fransferred from Man Infraprojects and transferred fo and vested in or be deemed to be
transferred to and vested in and assumed by Man Industries so as to become as and from the

Appointed Date, the debts, liabilities, contingent liabilities, duties and obligations of Man

" Industries, pursuant to Sections 391 to 394 of the Act and any other relevant provisions of the

Act and the order of the High Court sanctioning the Scheme, and it shall not be necessary to
obtain the consent of any third party or other person who is a party to any contract or

arrangernent by virtue of which such debts, liabilities, contingent liabilities, duties and

obligations have arisen in order to give effect to the provisions of this sub-clause. .

All permits, no objection certificates, contracts, permissions, approvals, consents,‘ rights,
entltlements licenses, including those relating to tenancies, copyrights, intellectual property
rights, pr1v1leges powers, facilities of every kind and descnptlon of whatsoever nature in
relation to Demerged Undertaking 1 to which Man Infrapro_]ects is a party or to the benefit of
which Man Infraprojects may be eligible and which are subsisting or having effect on the.
Effective Date, shall stand transferred to and vested in Man Industries without any further act
or deed, and shall be appropriately mutated by the statutory authorities concerned therewith in
favour of Man Industries upon the vesting and transfer of Demerged Undertaking 1 pursuant
to this Scheme, and shall be and remain in full force, operative and effectual for the benefit of
Man Industries, and may be enforced by Man Industries as fully and effectually as if, instead
of Man Infraprojects, Man Industries had been the original party or beneficiary or obligee

thereto.

[ =)

“Demerger” as specified under Section 2(19AA) of the Income-tax Act, 1961. If any terfps or

provisions of the Scheme is / are inconsistent with the provisions of Sectlon 2(19AA) of the ™. .

Income-tax Act, 1961, the provisions of Section 2(19AA) of the Income-tax Act, 1961 shalt ..

prevail and the Scheme shall stand modified to the extent necessary to comply with Section
2(19AA) of the Income-tax Act, 1961; such modification to not affect other parts of the

Scheme.

CONSIDERATION
The entire equity share capital of Man Infraprojects is held by Man Industries. Accordingly,
there would be no issue of shares or payment of any consideration by Man Industries for

transfer of Demerged Undertaking 1.

CONTRACTS, DEEDS, ETC.
Upon this Scheme coming into effect, and subject to the provisions of this Scheme, all
contracts, licenses, deeds, bonds, agreements, incentives, benefits, exemptions, entitlements,

arrangements of whatsoever nature relating to Demerged Undertaking 1 to which Man

-10-
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6.2

7.
71

[T

Infraprojects is a party or to the benefit of which Man Infraprojects may be eligible and which
are subsisting or having effect immediately before the Effective Date, shall be in full force
and effect on or against or in favour, as the case may be, of Man Industries and may be

enforced as fully and effectually as if, instead of Man Infralprojects, Man Industries had been

"a party or beneficiary or obligee thereto.

Man Industries may, at any time after coming into effect of this Scheme in accordance with
the provisions hefeof, if so. required, under any law or otherwise, execute deeds,
confirmations or other writings, confirmations or novations or tripartite arrangements with
ény‘party to any contract or arrangement fo which Man Infraprojects is a party or'an_\:l writings
as may be necessary to be executed in order to give formal effect to the above provisions.
Man Industries shall, under the provisions of this Scheme, be deemed to be authorised to
execute any such deeds, writings or confirpations on behalf of Madn.Infraprojects and relating
to Demerged Undertaking 1 and to carry out or perform all such formalities or compliance
referred to above on the part of Man Infraprojects to be carried out or performed, to give

effect to the provisions of this Scheme.

STAFF, WORKMEN AND EMPLOYEES
On the Scheme becoming effective, all staff, workmen and employees of Man Infraprojects

(excludmg the contractual staff) relating to Demerged Undertaking 1 and in service on the

ﬂ“‘\: s’ Effectwe Date shall be deemed to have become staff, workmen and employees of Man

oy
B
<y

‘f',
4
pe

g —Inqusmes with effect from the Effective Date or joining date whichever is later, without any

f rbrﬁak, discontinuance or interruption in their service and on the basis of continuity of service,

;/ }Ad the terms and conditions of their employment with Man Industries shall not be less

i‘;/«' favourable than those applicable to them with reference to Man Infraprojects on the Effective

7.2

73

Date. , )

It is expressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuity
Fund, Superannuation Fund or any other Special Fund or Trusts created or existing for the
benefit of such staff, workmen and employees of Man Infraprojects relating to Demerged

Undertaking 1 shall become trusts / funds of Man Industries for all purposes whatsoever in

relation to the administration or operation of such Fund or Funds or in relation to the

obligation to make contributions to the said Fund or Funds in accordance with the provisions
thereof as per the terms provided in the respective Trust Deeds, if any, to the end and intent
that all rights, duties, powers and obligations of Man Infraprojects in relation to such Fund or
Funds shall become those of Man I[ndustries.

It is clarified that the services of the staff, workmen and employees of Demerged Undertaking

1 will be treated as having been continuous for the purpose of the said Fund or Funds.

“11-



8.2

9.2

10.

LEGAL PROCEEDINGS ) _

if any suit, appeal, action or legal proceeding of whatever nature by or against Man

Infraprojects and relating to Demerged Undertaking 1 is pending on or before the Effective

Date, the same shall not abate or be discontinued or in any way be prejudicially affected by -
reason of the demerger c;r by ﬁnything contained in this Scheme, but the said suit, appeal,

action or legal proceeding may be continued, prosecuted and enforced by or against Man

Industries in the same manner and to the same extent as it would or ‘might have been

continued, prosecuted and enforced by or against Man Infraprojects as if this Scheme had not

" been made.

On and ‘from the Effective Date, Man Industries shall and may, if required, initiate any.legal

proceedings in relation to Demerged Undertaking 1.

CONDUCT OF BUSINESS

With effect from the Appointed Date and up to and including the Effective Date, Man

Infraprojects; '

i) shall be deemed to have been carrying on all business activities relating to Demerged
Undertaking | and stand possessed of all the assets, rights, title, interest and
authorities of Demerged Undertaking 1 for and on account of, and in trust for Man

Inc'!ustriey

ii) shali ensure that all profits or incomes accruing or losses or expenditures arising
v ncurred by it from the Appointed Date till the Effective Date, relating to Deme
Undertaking 1, shall for all purposes, be treated as the proﬁts, incomes, tax
losses or expenditures as the case may be, of Man Industries; and
iii) shall carry on the business of Demerged Undertaking 1 with reasonable care anﬁf
diligence in the ordinary course of business, and in the same manner as it had been
doing hitherto and Man Infraprojects shall not alienate, charge, mortgage, encumber
or otherwise deal with the assets or any part thereof of Demerged Undertaking 1
except in the ordinary course of business without the prior consent of Man Industries.
Man Industries shall be entitled, pending the sanction of the Scheme, to apply to the Central
Government, and all other agencies, departments and authorities concerned as are necessarj

under any law for such registrations, consents, approvals and sanctions which Man Industries

may require to carry on the business of Demerged Undertaking 1.

SAVING OF CONCLUDED TRANSACTIONS
The transfer and vesting of Demerged Undertaking 1 under Clause 4 of this Scheme shall not
affect any transactions or proceedings already concluded by Man Infraprojects relating to

Demerged Undertaking 1 on or before the Appointed Date or after the Appointed Date till the



y!

Effective Date, to the end and intent that Man Industries accepts and adopts all acts, deeds
and things made, done and executed by Man Infraprojects as acts, deeds and things made,

done and executed by or on behalf of Man Industries.

11. REMAINING BUSINESS
Man Infraprojects shall continue to carry on its business activities, other than Demerged
Undertaking 1, and all the assets, liabilities and obligations pertaining to the businesses other
_than Demerged Undertaking 1 arising prior to, an or after the Appointed Date shall continue
to belong to, be vested in and be managed by Man Inf}"aprojects.

| PART C |
TRANSFER OF DEMERGED UNDERTAKING 2 TO MAN INFRAPROJECTS

12. TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2 TO MAN
INFRAPROJECTS

12.1  Upon this Scheme coming into effect, and with effect from the Appointed Date, and subject to
the provisions of this Scheme in relation to the mode of transfer and vesting, Demerged

Undertaking 2 shall, without any further act, instrument or deed, be and stand de-merged from

oy Man Industries and transferred to and vested in or be deemed to be transferred to and vested
i 0;7‘%\
vy

in Man Infraprojects as a gomg concern, so as to vest in Man Infraprojects, all the rights, titles

H‘\ énd interests pertaining to Demerged Undertaking 2, pursuant to Sections 391 to 394 of the

} -,JAct and any other relevant provisions of the Act and the order of the High Court sanctxonmg

= / ihe Scheme subject however, to subsisting charges if any. '

M Without prejudice to the provisions of Clause 12.1 above, in respect of such-of the assets and
properties (whether movable or immovable, tangible or intangible) of Demerged Undertaking
2, including cash in hand, capable of passing by manual delivery or by endorsement and
delivery shall be so delivered or endorsed and delivéred, as the case may be, and shail upon
such delivery or endorsement and delivery, become the assets and properties of Man
Infraprojects, without requiring any deed or instrument or conveyance for the same.

| 12.3  In respect of movable assets other than those specified in Clause 12.2 abave, including sundry

debtors, outstanding loans and advanges, if any, recoverable in cash or in kind or for value to

be received, bank balances and deposits, if any, with Government, Semi-Government, local

- and other authorities and bodies, customers and other persons, the following methodology

shall to the extent possible be followed:

Man Industries shall give notice in such form as it may deem fit and proper to each person,

debtor or depositee that pursuant to the High Court having sanctioned this Scheme, the said

debt, loan, advance or deposit be paid to or made good to or held on account of Man

13-



12.4

12.5

12.6

13,
13.1

Infraprojects and that the right of Man Industries to recover or realise the same stands

extinguished.

Upon this Scheme coming into effect, and with effect from the Appointed Date, and subject to

the provisions of this Scheme, debts and liabilities (as provided in Clause 1.5(c)), duties and

obligations of every kind, nature and description of Man Industries pertaining or relating to

‘Demerged Undertaking 2 shall, without any further act, instrument or deed,‘be and stand

transferred from Man Industries and transferred to and vested in or be deemed to be
transferred to and vested in and assumed by Man Infraprojects so as to become as and from
the Appointed Date, the debts, liabilities, contingent liabilities, duties and obligations of Man
Infraprojects, pursuant to Sections 391 to 394 of the Act and any other relevant provisions of
the Act and the order of the High Court sanctio‘ning the Scheme, and it shall not be necessary
to obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of wh:ch such debts, liabilities, contingent liabilities, duties and
obligations have arisen in order to gwe effect to the provisions of this sub-clause.

All permits, no objection certificates, contracts, pfarmissions, approvals, consents, rights,
entitlements, licenses, including those relating to tenancies, copyrights, intellectual property
rights, privileges, powers, facilities of every kind and description of whatsoever nature in
relation to Demerged Undertaking 2 to which Man Industries is a party or to the benefit of

which Man Industries may be eligible and which are subsisting or having effect on t

EffectivéJDate shall stand transferred to and vested in Man Infraprojects without'any fu
act or deed and -shall be appropriately mutated by the statutoty authorities ‘concer e‘d‘
therew:th in favour of Man Infraprojects upon the vesting and transfer of Demerged:
Undertaking 2 pursuant to this Scheme, and shall be and remain in fuil force, operatlv_e__and:
effectual for the benefit of Man Infraprojects, and may be enforced by Man Infraprojects as
fully and effectually as if, instead of Man Industries, Man Infraprojects had been the original
party or beneficiary or obligee thereto.

This part of the Scheme has been drawn up to comply with the conditions relating to
“Demerger” as specified under Section 2(19AA) of the Income-tax Act, 1961. If any terms or
provisions of the Scheme is/are inconlsistent with the provisions of Section 2(19AA) of the
Income-tax Act, 1961, the provisions of Section 2(19AA) of the Income-tax Act, 1961 shall
prevail and the Scheme shall stand modified to the extent necessary to comply with Section
2(19AA) of the Income-tax Act, 1961; such modification to not affect other parts of the

Scheme.
CONSIDERATION
Upon this Scheme coming into effect, and in consideration of the transfer, Man Infraprojects

shall, without any further application or deed, issue and allot its fully paid-up equity shares,

-14-



13.2

13.3
-
LRy,

k\\.'f

after sub-division of its equity shares as per Clause 23 of the Scheme, on a proportionate basis
to all the shareholders of Man Industries whose names appear in the register of members of
Man Industries as on the Record Date, or his / her heirs, executors, administrators or

successors-in-title, as the case may be, on the following basis:

“For every I (One) fully paid-up equity share of Rs. 5/- each held by the equity shareholders

in Man Industries on the Record Date, 1 (One) fully paid-up equity share of Rs. 5/— each of
Man Inﬁ aprojects”.

The Equity Shares to be issued to the members of Man Industries under Clause 13.1 shall be
subject to the terms of the Memorandum and Articles of Association of Man Infraprojects and
shall rank pari passu with the existing equity shares of Man Infraprojects in all respects.

The equity shares shall be issued in dematerialized form to those shareholders who hold
shares of Man Industries in dematerialized form, in .to the account in which Man Industries
shares are held or such other account as is intimated by the shareholders to Man Industries
and / or ilts Registrar before the Record Date. All those shareholders who hold shares of M'an
Industries in physical form shall also ha;/e the option to receive the equity shares, as the case
may be, in dem.ateria]ized_form provided the details of their account with the Depository

Participant are intimated in writing to Man Industries and / or its Registrar before the Record

. Date. The sharcholders who fail to provide such details shall be issued equity shares in
_'_"".' pt:ysmal form.
13.4

Thfi Board of Directors of Man Infraprojects shall, if and to the extent required, apply for and

_ obtam any approvals from Reserve Bank of India, Foreign Investment Promotion Board, and /

or: concerned Govemment 7 Regulatory authorities and undertake necessary compliance for
the issue and aIlotmcntfof equity shares to the members (including non-res;dent shareholders)
of Man Industries pursuant to Clause 13.1 of the Scheme.

The equity shares of Man Infraprojects to be issued to the members of Man Industries
pursuant to Clause 13.1 of this Scheme will be listed and / or admitted to trading in terms of
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 on all the Stock Exchanges on which shares of Man Industries are listed on
the Effective Date. Man Infraprojects shall enter into such arrangements and give such
confirmations and / or undertakings as ma}; be necessary in accordance with the applicable
laws or regulations for Man Infraprojects with the formalities of the said Stock Exchanges.
The equity shares of Man Infraprojects allotted pursuant to the Scheme shall remain frozcnlin
the depositories system till listing and trading permission is given by the designated Stock
Exchange(s). There shall be no change in the shareholding pattern or control in Man
Infraprojects between the Record Date and the listing which may affect the status of

approvals received from the Stock Exchanges.

-15-



13.6

13.7

14,
14.1

142

15,
15.1

The equity shares issued pursuant to Clause 13.1 above is an integral-part hereof and shali be
deemed to have been carried out without any further act or deed by Man Infraprojects as if the
pracedure laid down under Section 81(1A) of the Act or corresponding provisions under the
Companies Act, 2013, as may be applicable, and any other applicable provisions of the Act
were duly complied with. ’ ‘

It is hereby clarified that Man Infraprojects shail comply with the lock-in reqmrements as
may be applicable, as provided in Part B of Annexure 1 of SEBI Circular Na.
CIR/CFD/DIL/5/2013 dated February 04, 2013.

REDUCTION IN SHARE CAPITAL OF MAN INFRAPROJECTS

Upon this Scheme coming into effect and upon issue of equity shares in accordance with
Clause 13 above, investments made by Man Industries in Man Infraprojects in the form of
equity shares shall automatically stand cancelled, without any further act or deed.

The reduction of equity shares of Man Infraprojects shall be effected as an integral part of the
Scheme in accordance with the provisions of Sections 100 to 103 and any other applicable
provisions of the Act and the order of the jurisdictional High Court sanctioning the Scheme
shall be deemed to be an order under Section 102 of the Act for the purpose of confirming thegy

. _{
reduction. The reduction would not involve either a diminution of llabllaty in respect of fig

of doubt that Man Infrapro_]ects shall not be required to add "And Reduced" as sufﬁx to “’i

name.

CONTRACTS, DEEDS, ETC.

Upon this Scheme coming into effect, and subject to the provisions of this Scheme, all
contracts, licenses, deeds, bonds, agreements, incentives, benefits, exemptions, entitlements,
arrangements pertaining to Demerged Undertaking 2 to which Man Industries is a party or to
the benefit of which Man Industries may be eligible and which are subsisting or having effect
immediately before the Effective Date, shall be in full force and effect on or against or in
favour, as the case may be, of Man Infraprojects and may be enforced as fully and effectually
as if, instead of Man Industries, Man Infraprojects had been a party or beneficiary or oblipee

thereto.

- 16-



15.2

16.
16.1

LS

F i

Man Infraprojects may, at any time after coming into effect of this Scheme in accordance
with the provisions hereof, if so required, under any law or otherwise, execute deeds,
confirmations or other wrltmgs confirmations or novations or tripartite arrangements with

any party to any contract or arrangement pertaining to Demerged Undertaking 2 to which

**Man Industries is a party or any writings as may be necessary to be executed in order to give

formal effect to the above provisions. Man Infraprojects shall, under the provisions of this
Scheme be deemed to be authorised to execute any such deeds, writings or confirmations on
behalf of Man Industries and relating to- Demerged Undertaking 2 and to carry out or perform
all such formalities or compliance referred to above on the part of Man Industries to be

carried out or performed, to give effect to the provisions of this Scheme.

STAFF,‘ WORKMEN AND EMPLOYEES

On the Scheme becoming effective, all staff, workmen and employees of Man Industries
(including the contractual staff) relating to Demerged Undertaking 2 and in service on the
Effective Date shall be deemed to have become staff, workmen and employees of Man
Infraprojects with effect from the Effective Date or joining date whichever is later, without

any break, discontinuance or interruption in their service and on the basis of continuity of

—— f“'; 7«

_«‘&;erwce and the terms and conditions of their employment with Man Infraprojects shall not be

Eh
l

i

-y

H,fts’ 2 _.,/

A
W’

16.3

\ ;

vf‘.q:ss favourable than those apphcab]e to them with reference to Man Industries on the

S o Effectwe Date.

% It is expressly provnded that, on the Scheme becoming effective, the Provident Fund, Gratuity
Fund, Superannuatlon Fund or any other Special Fund or Trusts created or existing for the
benefit of such staff, workmen and employees of Man Industries relating to Demerged
Undertaking 2 shall become trusts / funds of Man Infraprojects for all purposes whatsoever in
relation to the administration or operation of such Fund or Funds or in relation to the
obligation to make contributions to the said Fund or Funds in accordance with the provisions
thereof as per the terms provided. in the respective Trust Deeds, if any, to the end and intent
that all rights, duties, powers of Man Inciustries in relation to such Fund or Funds shall
become those of Man Infraprojects. )

It is clarified that services of the staff, workmen and employees of Demerged Undertaking 2
of Man Industries will be treated as having been continuous for the purpose of the said Fund

or Funds.
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17.
17.1

172

8.
18.1

18.2

19.

LEGAL PROCEEDINGS

Ifany' suit, appeal, action or legal proceeding of whatever nature by or against Man Industries

- and relating to Demerged Undertaking 2 is pending on or before the Effective Date, the same

shall not abate or be discontinued or in any way be prejudicially affected by reason of the
demerger or by anything contained in this Scheme, but the said suit, appeal, action or legal
proceeding may be continved, prosecuted and enforced by (;r against Man Infraprojects in the
same manner and to the saﬁe extent as it would or might have been continued, prosecuted
and enforced by or against Man Industries as if this Scheme had not been made.

On and from the Effective Date, Man Infraprojects shall and may, if required, lmtlate any

Iegal proceedings in relation to Demerged Undertakmg 2.

CONDUCT Oi? BUSINESS

With effect from the Appointed Date and up to and including the Effective Date, Man

Industries; '

i) shall be deemed to have been carrying on all business activities relating to Demerged
Undertaking 2 and stand possessed of all the assets, rights, title, interest and:
authormes of Demerged Undertaking 2 for and on account of, and in trust for M‘an " '

L
InfraprOJ ects; /r

. J ~ ,"
it) shall ensure that all profits or incomes accrumg or losses or expenditures i‘Jmmg or %’
incurred by it from the Appomted Date till the Effective Date, relatmg to D?merged :

Undertaking 2, shall for all purposes, be treated as the profits, incomes, taxes Gr-_

(AL} f

i
""."

losses or expenditures as the case may be, of Man Infraprojects; and e
iii) shall carry on the business of Demerged Undertaking 2 with reasonable care and
' diligence in the ordinary course of business, and in the same manner as -it- had been .
doing hitherto and Man Industries shall not alienate, charge, mortgage, encumber or
otherwise deal with the assets or any part thereof Demerged Undertaking 2 except in .
the ordinary course of business without the prior consent of Man Infraprojects.

Man Infraprojects shall be entitled, pending the sanction of the Scheme, to apply to the

Central Government, and all other agencies, departments and authorities concerned as are

necessary under any law for such registrations, consents, approvals and sanctions which Man

Infraprojects may require to carry on the business of Demerged Undertaking 2.
SAVING OF CONCLUDED TRANSACTIONS
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20.

213
214

215

21.6

The transfer and vesting of Demerged Undertaking 2 under Clause 12 of this Scheme shall
not affect any transactions or proceedings already concluded by Man Industries relating to
Demerged Undertaking 2 on or before the Appointed Date or after the Appointed Date till the
Effective Date, to the end and intent that Man Infraprojects accepts and adopts all acts, deeds

and things made, done and executed by Man Industries as acts, deeds and things made, done

_ and executed by or on behalf of Man Infraprojects.

REMAINING BUSINESS _

Man Industries shall coptinue to carry on its business activities, other than Demerged
Undertakmg 2, and all the assets, liabilities and obl:gatmns pertaining to the businesses other
than Demerged Undertaking 2 arising’ pr:or to, on or after the Appointed Date shall continze

to beleng to, be vested in and be managed by Man Industries.

PART D
ACCOUNTING TREATMENT AND RE-ORGANISATION OF SHARE CAPITAL

ACCOUNTING TREATMENT IN THE BOOKS OF MAN INFRAPROJECTS

On the Scheme becoming effective, Man Infraprojects shall provide for the following
accounting treatment in its books of accounts:-

Man Infraprojects shall deduct the book values of the assets and liabilities pertaining to
Demerged Undertaking 1 vested in Man Industries from the respective assets and liabilities i in
its books of account. - .

Man Infraprojects shall record the assets and liabilities (including any ad.ditions and
accretions thereto) pertaining to Demerged Undertaking 2 vested in it pursuant to this Scheme,
at their respective book values thereof, as appearing in the books of Man Industnes
(exchiding revaluation, if any);

Man Infraprojects shall reduce its share capital pursuant to Clause 14 of this Scheme;

Man Infraprajects shall credit to its share capital account, the aggregate face value of the.
equity shares issued by it pursuant to Clause 13 of this Scheme; ’
Inter-corporate. deposits / loans and advances / investments / balance, if any, arising pursuant -
to Clause 21.1, Clause 21.2 and Clause 21.3, shall stand cancelied and there shall be no
further obligation / outstanding in that behalf:

The difference between the Net Assets as per Clause 21.1 and I;Ic:t Assets as per Clause 21.2,
after adjusting for Clause 21.4 and Clause 21.5, shall be recorded as Capital Reserve, if the

difference is a credit balance, or as Goodwi]l, if the difference is a debit balance. Capital
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22.

22.1

222

22.3

224

23.
23.1

Reserve, if any, shall be adjusted against the debit balance of the Profit & Loss Account of
Man Infraprojects.

ACCOUNTING TREATMENT IN THE BdOKS OF THE MAN INDUSTRIES

On the Scheme becoming effective, ‘Man Industries shall provide for the following accounting
treatment in its books of accounts: _

Man Ihdustries shall deduct the book values of assets and liabilities pertaining to Demerged
Undertaking 2 vested in Man Infraprojects from the ‘respeétive assets and liabilities in its
I:;ooks of accoun‘t; ‘ ' _ ‘
Man Industries shall record the assets and liabilities (including any additions and accretions
thereto) pertaining to Demerged Undertaking 1 vested in it pursuant 1o this Scheme, at their

respective book values thereof, as appearing in the books of Man Infraprojects (exc[uding

.

revaluation, if any);

Inter-corpor_afe deposits / loans and advances / investments / balance if any, arising pursuant
to Clause 22.] and Clause 22.2, shall stand cancelled and there shall be no further obligation /
outstanding in that behalf:

The difference between the Net Assets as per Clause 22.1 and Net Assets as per Clause 22.2,
after adjusting for Clause 22.3, shall, if the difference is a debit balance, be adjusted against

Securities 'Premium Account to the extent available, followed by balance in the General

Reserve Account to the extent available, followed by balance in the Profit & Loss Accoyfft. :

If the difference is a credit balance, the same shall be recorded as Capital Reserve. . -

RE-ORGANISATION OF SHARE CAPITAL OF MAN INFRAPROJECTS S,

Upon the Scheme becoming effective, the equity shares of Man Infraprojects shall be sub-

' divided from Rs. 10/- each to Rs. 5/ each pursuant to provisions of Section 94, 394 of the Act

or corresponding provisions under the Companies Act, 2013, as may _be applicable, and other

-applicable provisions of the Act. Accordingly, the Authorised Capital of Man Infraprojects

shall be modified to that effect by just filing requisite forms and no separate procedure shall

be followed under the Act.

Consequently, the Memorandum & Articles of Association of Man Infraprojects shall without
any act, instrument or deed be and stand altered, modified and amended pursuant to Sections
16, 31, 94, 394 of the Act or corresponding provisions under the Companies Act, 2013, as

may be applicable, and other applicable provisions of the Act as follows:



e e == = g -

(@) The existing capital Clause V.(a) contained in the Memorandum of Association of Man

Infraprojects shall read as under-

“The Authorised Share Capital of the Company is Rs. 50,00,00,000/- (Rupees
Fifty Crores Only) divided into 10,00,00,000 (Ten Crores) Equity Shares of
Rs.5/- (Rupees Five) each..” l

(b) The existing capital Clause 3(a) contained in the Articles of Association of Man

Infraprojects shall read as under:

s

"The Authorised Share Capital of the Company is Rs 50,00, 00.000/-(Rupees
Fifty Crores Only) divided into 10,00,00,000 (Ten Crores Only) Equity Shares
of Rs.5/- (Rupees Five Only) each, with power to increase and reduce the capital
and to divided the shares in the capital for the time being into several classes
and to attach thereto respectively any preferential, qualified or special rights,
priviléges or conditions, as may be determined by or in accordance with the
regulations of the Company and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as such may be Jor the time being

provided by the regulations of the Company. "
ﬂ"---._.__.“*
i_‘:! L”Jj,—:{‘_\'_' [
2327+, Rursuant to this Scheme, Man Infraprojects shall file the requisite forms with the Registrar of

- b

"‘.l'iqa@pany, Maharashtra at Mumbai for alteration of its authorised capital in accordance with

; giigl}-CEause 23.1 of this Scheme.

4 fis hereby clarified that for the purposes of Clause 23, the con;ent of the shareholders to the
'xj)r"u—?«-‘i:'{/jf'ﬁScheme shall be deemed to be sufficient for the purposes of effecting the above amendment
or increase in authorised share capital of Man Infraprojects, and no further resolution under
Section 16, 31, 94 and 394 of the Act or éorresponding provisions L;nder the Companies Act,
2013, as may be applicable, or any other applicable provisions of the Act, would be required

to be separately passed.

24. AGREEMENT
Man Infraprojects will have the right to use “Man Infraprojects” logo upto the Effective Date

and suitable agreement may be entered into in this regard.

PARTE
GENERAL TERMS AND CONDITIONS
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26.

27.

27.1

272

273

274

The Schemie is conditional upon and subject to:

APPLICATIONS TO THE HIGH COURT

Man Infraprojects and Man Industries shell, with all reasonable dispatch, make necessary
applications / petitions, under Sections 391 to 394 read with Section 78 of the Act or
corresponding provisions under the Companies Act, 2013, as may be applicable, and Sections
100 to 103 of the Act and other applicable provisions of the Act to the High Court(s) for

seeking sanction of this Scheme.

MODIFICATIONS / AMENDMENTS TO THE. SCHEME
Man Infraprojects and Man Industries by their respective Boards of Directors or such other

person or persons, as the respective Boards of Directors may authonze Jincluding any

" committee or sub-committee thereof, may make and / or consent to any modifications /

amendments to this Scheme or to any conditions or 'limitations that the court or any other
authority may deem fit to direct or impose or which may otherwise be considered necessary,
desirable or appropriate by them or the Board, including the withdrawal of this Scheme and to
take all such steps as may be necessary, desirable or proper to resolve any doubts, difficulties
or questions whether by reason of any directive or orders of any other authorities or otherwise
howsoever arising out of or under or by virtue of the Scheme and/or any matter concerned or
connected therewith. The power of the Board to madify / amend the Scheme shall be subject

to the approval of the High Court,
-

SCHEME CON’DITIONAL ON APPROVALS / SANCTIONS

The requisite consent, approval or permission of the Central Government, SEBI, concem:;
Stock Exchanges and any other statutory or regulatory authority, which by law may be =
necessary for the implementation of this Scheme

Approval of the Scheme by the requisite majority of the respective shareholders and / or
creditors of Man Infraprojects and Man Industries as required under the Act and as may be
directed by the High Court. Further, as per goidelines {ssued by SEBI, as amended and
updated from time to time, Man Industries will provide for e-vating by public shareholders
through postal ballot and that the Scheme shall be acted ﬁpon only if the votes cast by public
shareholders in favor of the Scheme are more than. the number of votes cast by public
shareholders against it;

Sanctions and Orders under the provisions of the Act being obtained by Man Infraprojects
and Man Industries from the High Court;

Certified copies of the orders of the High Court, sanctioning the Scheme being filed wuh the
Registrar of Companies, Maharashtra at Mumbai by Man Infraprojects and Man Industnes

29,



28. COSTS
The Stamp Duty payable on the Order of the High Court sanctioning the Scheme will be paid
by Man Infraprojects. However, Man Industries and Man Infraprojects shall bear & pay all
the legal fees, charges and compliance costs (including fees to High Court, Corporate Law

authorities, fees of Merchant Bankers etc.) in regard to the Scheme in 60:40 proportion.

29, GENERAL

Upon the sanction of this Scheme and upon this Scheme becoming effective, the following
shall be deemed to have occurred on the Appmnted Date and become effective and operative
; only in the sequence and in the order menttoned hereunder:

i} Transfer of Demerged Undertaking 1 mto Man Industries contemplated under Part B of

this Scheme

i) Transfer of Demerged Undertaking 2 into Man Infraprojects contemplated under Part C
of this Scheme.

I

iii) Reduction in share capital of Man Infraprojects contemplated under Part C of this

Scheme,

30. EFFECT OF NON-RECEIPT OF APPROVALS

—--u-,._“

r u" ' u,"\ In the event of any of the said sanctions and approvals referred to in Clause 27 above nat

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 governed

and be preserved or worked out as is specifically provided in the Scheme or as may otherwise

| arise in law,

. CoriEany I,{LGfGTHAH ATLnce.
| HIGH CCURT (0.3)
BOMBAY
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SCHEDULE I
Assets and Liabilities of Demerged Undertaking 1 to be transferred to Man

Industries

| Particulars Bs. In lakhs
Non-Current Liabilities N
- Other Long Term Liabilities 28.64
- Long Term Provision 3.40
Current Li:;bilities
- Trade Payable 42.59
- Other Current Liabilities 805.51
- Short Term Provision 0.09
Non-Current Assets
- Tangible Assets 177.62
- Non—E?urrent Investments 10,011.46
- Long Term Loans & Advances 5,546.64 |
- Othc; Non-Current Assets [,793.46.
Current As_sets
- Inventories 1,108.80
- Trade Receivables 600.56

.- Short Term Loans & Advances 52.92

Approximate
Particulars Area in Sq.
Mirs,

Man Dune, 6th & 7th Floor, F. P. No. 455, TPS 111, ) 2,564 Sq. Ft.
CTS No. F/414, 24th Road, Bandra (West), Mumbai.




SCHEDULE II

Details of Assets pertaining to Demerged Undertaking 2 and to be
transferred to Man Infraprojects Ltd,

Particulars App roximate Rs, In'lakhs"
o Area

15-PU-3, Scheme No.-54, A. B. Road, Indore-

452008 (M.P.) ' : 504 Sq. Mirs. 162.87

Furniture & Fixture at Man House 71.62 .

Motor Car-Jaguar ‘ , < 34,07

Immovable property 742 Sq Ft. situated at Man

Excellenza, Plot 10.106, 8.V. Road, Vile Parle .

West, Mumbai 400056, 742 Sq. Ft. - 256.00

Cash and Bank Balance ' 721.06

Short Term Loans and advances ' 17.00

Details of Liability pertaining to Demerged Undertaking 2 and to be transferred to

Man Infraprojects Ltd.
I Particulars o l ' Rs. In lakhs
t)ther Long Term Liability ’ : 36.45

-25.




SCHEDULE 101

Reference Balance Sheet of Man Industries and
Scheme of Arrangement as ¢

Man Infraprojects pursuant to th,
n 1% April 2013

r Man Industries Man Infraprojects
Particulars "' Rs.in lakhs Rs. in lakhs
Equity & Liabilities '
Share Capital- 2,988.35 2,855.15
Reserves and Surplus
- Secur‘ities Premium.Account - 120.00
- General Reserve 908.32 -
- Capital Reserve . - 14,876.35
- Surplus in Profit & Loss Account 46,964.67 -
N(;u-Current Liabilities
- Long Term Borrowings 29,856;75 -
- Deferred Tax Liability 5,258.78 -
- Other Long Term ‘Liabilities 326.4] 86.31
- Long Term Provision 1,296.43 0.50 i:’};
Current-Liabilities j/ { t
= Short Term Borrowings 23,765.94 i{
- Trade Payables 22,401.57 66.52 |- -
- Other Current Liabilities 7,406.62 ' 335.30-: \
- Short Term Provision 2,086.46 -
Total 1,43,260.30 18,340.13
Non-Current Assets |
- Tangible & Intangible Assets 39,247.60 277.73
- Capital Work in Progress 326.43 o
- Non-Current Investments 19,087.6 1 . 256.00
- Long Term Loans & Advances 14,431.52 1,783.54 |
- Other Non-Current Assets 7,092.00 0.53
Current Assets
- Current Investments 1,070.59 -
- Inventories 18,379.05 13,719.62
- Trade Receivables 30,435.57 1,252.511




- Cash & Bank Balance 16,152.56 724,22
- Short Term Loans & Advances 5,104.62 325.03 |
- Other Current Assets 932775 0.89
Total - - 1,43,260.30 18,340.13
TE: y
Kan i
| Mirs. ¥, ML BaNE Paztzer,
b LOMPANY HUGISTRAR
J S HIGH COURT (0.8, .
N BOMBAY .
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