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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Terntory of Delhi and Haryana

SECTION 18(3) OF THE COMPANIES ACT, 1956
Cenrtificate of Registration of Company Law Board order for Change of State

Corporate Identity Number : U65923DL2002PLC 167607

M/s VIPUL LIMITED having by special resolution altered the provisions of its Memorandum of
Association with respect to the place of the Registered Office by changing it from the state of
West Bengal to the Delhi and such alteration having been confirmed by an order of EASTERN

REGION , KOLKOTA bearing the date 25/07/2007.
I hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Delhi this Thirty First day of August Two Thousand Seven.

(MAHESH CHANDRA SAXENA)

T PR / Registrar of Companies

I ST & el ua gfamon
National Capital Territory of Delhi and Haryana
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Mailing Address as per record available in Registrar of Companies office:
VIPUL LIMITED

T-3. ANSHUL TOWERS, SAINIK VIHAR, PITAM PURA,

DELH1 - 110034,

Delhi, INDIA
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FRESH CERTIFICATE OF INCORPORATION CONL‘:EQUENI'
ON CHANGE OF NAME
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In the Ofhce of the H:gutnlr DfCDmplmt! MMW em e maemnean e mmm—m— e

[Under thae Coc::.plnltl Act. 1956 {} of 1‘555)]
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I hareby cerlify that WM_-__# ....................... _ Lirmited, whicl:

was onginally incorporatedon ... jﬂ‘:..... v e day of .S AANNAL . ﬂj
under the Coab. 12?5.[.. e Act, pnd under the n m&uﬂw m"’ I.ﬁ‘lll-ud
having duly passed the necessary special umluumﬂ?lﬂﬁnanﬂ :
1AL 44HD)D) of Companies Act, 1956 and the nppmﬂl of the Central Government signified in
writing having been accorded thereto in the Departmant of Company Affairs. |
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RO.C.ocoeeeemee s oo e Letter No.&NERIS ] AMNTS
dated \,L!.{-'L.L .200% - the name of the said company is this day changed canuactad/
Recooverted to MAme:____ e e ee e eeeesennennesee e seeesesene s - LiFTULEG

and thus certificate i5 issued pursuant to section 231) of this szid Act.
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FRESH CERTIFICATE OF INCORPORATION CONSEQUENT
ON CHANGE OF NAME

[mﬂuﬁﬁnﬂ 1956 (1956 W 1}#'“?!?]

In the Office of the Haglstrar ol Companltas.. W“e“-"‘::.. e o e e
{ Under thn Cnmganlas Ac.t IBSE {1 of 1956) |

e mren oo ANALEE [ BEIVAVEE  Trth.
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F Lr’l‘)ﬁ(}'\ﬂ ceevrnren e Limited, which was originatly
incorporated on. B L7 4 2 -..day ol . XA e m[aﬁi ........... under the

N Y. At ‘;n'é gndar the name, ﬁW\A‘\e‘W F{;ML . Limited having
dwly passed the nacassary special resolution in terms of section 21!22&4—}—{&}!—22{—1}—{%—31{4} 43AL4).

44(2){b) of Companles Act, 1956. and the approval of the Central Govemment signified in wriling having
been accorded thereio In the Department ol Currtpany Allalrs.
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LEE L T X SN

S Frawe ¥ o . 200 ... . OY He, . T e
nmﬂﬂaﬁm“mwﬂw mﬁmﬂ%wtm“mw
muﬁﬁmﬁmzaﬂjmﬁwﬂ’tﬁmmtl ']9\-{\1'
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lhe name ol the sald company s this day d\mgod C A :
Limiled end this certiiicate is issued pursuent 1o section 23{1} of the sald Act. [)wn_l,cp_w ?’d’&:{
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1
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Registrer ol Companies
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FRESH CERTIFICATE CF INCORPORATION
CONSEQUENT ON CHANGE Of NAME
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Fomswany No. .27 - 2= ..

tn the Ollwce of 1ne Aegisiiar ol Companes. Dein & Hayang
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. . . * . rirTh
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CERTIFICATE OF INCORPORATION ¢
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| hereby cerstify that............... ANALYSIS FINANCE & IHNVESTMENTS
LIMITED ...ouv...n.. ..

Is this day incorporated under thes Conipanies Act, 1956 {No. 1 of 1956) d
end that the Company is Limited
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A gETET  ATSH ATe 15 Sgsz, 1943 v e %1 fegr agr

Gilven under my hand st...NEW DELHI. . ....this....... vesereaaa FIFTH, L. '

% =11

dey of........ JUNE...One Ihousand nine hundied end NINETY...... .....ONE...

Sd}-
( @Yo tg@e AFATH! )
TR AT -
2ol od ziar

SEAL (V. S. GALGALI )

Registiar of Companies
| DELH! & HARYANA
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CERTIFICATE FOR COMMENCEMENT OF BUSINESS

s avd §
STYIT YT FIA FT A/TH-TF
Pursuant to section 149 {3) of the Companies Act, 1966
w1 Afafia Lexs & gy tve (3) $ FTaIw §
t hereby certify that the... ..ANALYSIS FINANCE & INVESTMENTS
EIMIT ED e ceeiiisecicon o1 veeercar sovsic srsonmanen
ﬂmmmrﬁw LG E mrﬁafﬂama?ﬂ quz:‘%ﬁq‘w

which was mcmporated under tha Cnmpamas Act, 1956 on

M f wve afafaw, 1eve & swaqa ghsa €1 af f fzqis.........
15 S3s3, 1913.. et e e ee et et s ra

g
the...... FIFTH.. da’f nt JUNE 1991 g

and which has | llad duly vﬂnfiod declaration in the
Nz forw 7 & gurEag FAulfE g9y § ganfya wwon 99 mar

prescribed form that the conditions of section

H¥ fzar 2 & 39 Fa17 (ve ) (F) & (%)

148 (2) (a) to (c) of thesaid Act, have been complied with Is antitled
%) g} @Il w1 AFUAT $ AT, WA ATV HTOW wIX FT

to commence business.

Afersrdr 2 ¢
Given under my hand at ....... NEW DELHI..
R TETIT QA HH fmia:..... . 18 mﬁ:fﬁ, 1913
this ..... TENTH...... 's [ ' 2K + | reenen OCTOBER...............
One thﬂUSdnd nine hundred and NINETY ............... ONE.....
Y T frar war o
Sdj.
{ e QWo AHALHY )
&+ 9AdT R |
ferst @ wiormon
Sdj-
SEAL {V S. G,ALGALI )
Registrer of Companles
DELHI & HARYANA
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The Companies Act, 1956

(Public Company Limited By Shares)

Memorandum of Assocmhon
Of

VIPUL LIMITED

The name of the Company is VIPUL LIMITED

-—

The Registered Office of the Company will be situated in the Natlﬂnal

Capital Territory of Delhi.

HI.

(A)

The objects for which the Company is established are:

THE MAIN OBJECTIVE TO BE PURSUED BY THE COMPANY ON ITS

- INCORPORATION ARE:

To build, contract, establish, own, purchase, sell, take on lease or exchange or
otherwise acquire, hold, maintainand manage industrial, commercial or residential
buildings and plots, apartment houses, hotels, motels, hostels, restaurants, factory
premises, godowns, golas, warehouses, clubs, pleasure grounds and amusement
parks, theatres, cinemas orother show houses, meeting or Jecture halls, libraries,

dharamshalas and sarals, healthresorts and sanatoriums, gardens, swim: ming pcols
and baths, huts, bazaars, and markets, melas and axhibition andto let, sublet, give
on lease or otherwlse to permit use and occupation of the same forrentorhirecharges

and to provlde for the tenants and occuplers thereof all or any of the convenlences
commonly provided In residential, commercial and Industrial quarters.

To act as consulting engineers, architects, economic, industrial and town planners,
surveyors, Interior decorators, draftsmen, estate brokers, assessors, valuers,
financlal management and operational consultants, adminlistrators, managers of
property in Indla or abroad elther Individually or In collabomtlon with others and to
enter Into any contracts In relation thereta
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(B} THE OBJECT INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE

MAIN OBIECTS STATED IN CLAUSE ABOVE (A):-

To purchase, or ctherwise acquire, own, import, seil, export deal in all materiais,
substances, zppliances, machines, containers and other artides and apparatusand
things capaole of being used inany of the business and to own, lease and otherwise
acquire andg use faciiitiesof whateverkind as may be convenient or useful conducive
to the effective working of the main business of any part thereof.

To acquire, build, construct, alter maintain, enlarge, pull down, remnove or replace
work, manage and contro! any buildings, offices, factories, milis, shops, machinery,
engines, roadways, tramways, railways, branches or siding, bndges, reservoir, water
courses, wharves, electricworks and other works and conveniences whichmay seem
necessary to achieve the maln objecis of the company.

To buy, sell, repzir, alter, improve, exchange, iet out on hire, impoft, export and
dea!l in all factoriaes works plants, machinery, tools, utenslis, appliances apparatus,

products, materials substances, articles and things capable of being used in any
business which this company is competent to carry on and to manufacture,

experiment with, render market and deal’in all products of résidual and by-products
incidental to or obtained in any of the business carried on by the company.

To purchase, take on lease or tenancy or in exchange, hire, take options over or
otherwise acquire any estate or interest, whatsoever and to hoid develop, work,
cultivaté deal with and turn to.account concessions, grants, decrees, licenses,
privileges, claims, options, Leases, property, rezi or personal or rights or powers of
any kinds which may appearto be necessary for tihie main business ofthe company.

To pay for preliminary and pre-incorporation expenses of the Company.

Tosell, exchange mortgage, letonlease royalty or tribute grantl:cen=es easements,

optlons and other rights over and in other manner deal with dispose of thewhole or
any patt of the undertakmg, property assets, rights and effect of the’company for
consideration as may be-'t_ho'ught fit and in particular for stocks; shiares debentures

whather fuily or partiy paid uporsecunties of any other company having maln objects
whole or in part similar to those of the company.

M)



7. Topay for any rights or property acquired by the Company and to remunerate any
persons firm or body corporate rendering services to the Company either by cash
‘payment or by allctment to him or them of shares or securities of the Company

either by cash payment or by allotmentto him orthem of shares or securities of the
Company as paid up in full or in part or otherwise.

8. o lend advance money, either with or without security and give credit, to such
persons (including government) and upon such terms and conditions as the Company
may think fit, provided that the Comoanyshall not carry on banking business within

the meaning of Banking Regulations Act, 1949,

9. Toundertake financial and commercial obligations, transactions and operations of
all kinds. |

10. To guarantee the performance of any contract or obligations and the payment of ~
money or dividends and interest onany stock, shares or securities of any company,
corporation, firm or person in any case in which such guarantee may be considered
directly or indirectly to furthering the objects of the Company.

11. Toguarantee the payment of money unsecured or secured or payable under or in
respect of promissory notes, bonds, debentures, stocks, charges, obligations,
instruments securnities work, of any company or of any authority, supreme, municipal,

local or of any persons whether incorporated or not incorporated, and engines,

agenerally to guarantee or become sureties for the performance of any courses,
contracts or obligations as may be necessary forthe business of the Company

12. Tosubscribe for, acquire, hold and sell shares, share stocks, debentures, debenture-

stocks, bonds mortgages, obligations, securities of any kind issued or guaranteed
by any cornpany (body corporate undertaking) of whatever nature and howsoever
constituted or, camrying on business andtosubscribe for acquire, hold and sell shares
debentures and debenture-stocks, and debenture-bonds, mortgages, obligations
and other securities issued or guaranteed by any Government sovsrein ruler,
commissioners, trust, Municipal local or other Authority or body of whatever nature,
whetherin India or elsewhere as may be conducive to the business of the Company.

13. Toinvest in other than investments in company’s own shares any money of the
Company notimmediately required, in any investments, movable orimmovable as
- imay be thought proper and to hold, sell or otherwise deal with investments, shares

or stock in the company as may be necessary for the business of the Company.

14. Subject to Sectlon 58A, and 292 of the Act, 1956.and the regulations made
thereunder and the directions Issued by Reserve Bank of India, to receive money
on deposit or loan and borrow or money in such manner as the Company shall think
fit, and in particular by the issue of debentures or debenture-stock (perpetual or
otherwise} and to secure the payment of any money borrowed, raised or owing on
the mortgage, charge or lien upon all or any of the property or assets ofthe Company
(both present or future) including its uncalled capital and also by similar mortgage,



15.

16.

17.
18,

19.

20.

21.

22,

charge or lien to secure and guarantee the performance by the C@}rhpa ny, or any
other such person or Company, of any obligaticn undertaken by the Company.

To draw, make, accept, endorse, discount, negotiate, execute and lssue bills of
exchange promissory notes, bills of lading, debentures and other negotiable or

transferable instruments of securities of ali types.

To apply for, purchase or otherwise acquire and protect, prolong and renew in any

partof the world, any patents, and patent rights, brevets d’inventions, trade marks,
designs, Ilcences protections concessions, cenferming any exclusive ornon-exclusive

or limited rlght to their and use other information as to any invention, process or

privileges which may seem capable of being used or any of the object business of
the Company or the acquisition of which may seem caicuiated directly or indirectly

to benefit the company and to use, exercise, develop or grant licences or privileges
in respect of the propeity, rlghts and information so acqmred

To spend money in experimenting upon and testing and in improving or seeking to
Improve any patents, rights inventions, discoveries, processes or information of
the Company or which the Company may acquire or propose to acquire.

Todo allor any of the above things ertr;ér as principals, agents, trustees, contractors

- orotherwise and either alone orin conjunction with others and eitherby or thruugh

agents, sub-contractors, trustees or otherwise.

To acquire and ta keover-all orény part of the business property and liabilities of any

- person, firm or company carrying on or proposing to carry on any business which

this Company is authorised to carry on or possess property, 5uutable for the main

~ business of the Company.

To procure the registration or recognition of the company In or under the iaws of
any place. outside India _

To form, incorporate or promote any tornpany or companies whether in India or

eisewhere having amongst its ¢r their objects the acquisition of all or any of the

assets or controis, management or development of the Company or any otherobjects
which [nthe opinion of the, Company could or might directly orindirectly assist the
Company in the managementofits main business of the deveiopment of its properties

orﬂthermse prove advantageous to the Company and to pay ail or any, of the costs
and expenses incurred in connection with any such promotion or incorporatlon and
to remunerate any.person.or company In any manner it shail.think fit; forservices
rendered or to be rendered In or about the formation or promotion of the Compaiy

or the conduct of Its maln business or in or about the promoUon of any othersuch
company In which the Company may have an Interest. -

'SUbject to the pr'ovi'sions of Sec’tions‘391 to 394 of the Companies-Act,' 1956, to

amalgamate or to enter into partnership or any arrangeiment for sharing profits,




23.

24,

25.

26.

union of interest, co-operation, joint ventureor reciprocal rights with any person or
PEersons or company or companies carrying on'or engaged in the main business of
the Company.

To enter into any arrangements and take all necessary or proper steps with

Governiments or with other such authorities, supreme, national, local, municipator
otherwise of any place in which the Company may have interests and to carry on
negotiations or operations for the purpcse of directly or indirectly ca rrying out the
main objects of the Company or effecting any modification in the constitution of

the company or for furthering the interests of the members and to oppose any such

steps taken by any other company, any firm or person which may be considered

likely, directly or indirectly, to prejudice the interest of the Company orits members
and to assistin the promotion whether directly orindirectly of any legislation which

may seem advantageous to the company and to obtain from any such Government

authority and company any charters, contracts, decrees, rights, grants, loans,

privileges, or concessions which the company may think fit, desirable to obtain and
carry out, exercise and comply with any such arrangements, charters, decrees,
rights, privileges or concessions. o

1o adopt such means of making known the main business of the Company as may

seem expedient and in particular by advertising inthe press by circulars by purchase

and exhibition of works of art or interest, by publication of books and periodicals

- and by granting prizes, rewards and donations.

(a) To undertake and execute any trust, the undertaking of which may seem to

the Company desirable and either gratuitously or otherwise and vest any real
or personal property, rights orinterests acquired by or belonging to the company
in any person of Company on behalf of or for the benefit of the company and
with or without any declared trust in favour of the Company.

(D) To accept gifts inciuding by way of awards/prizes from Govt. and semi-Govt.
bodles and to give gifts and donations to create trusts for the welfare of
employees, members, directors and/or their dependents, heirs and children
for deserving objects for and such other persons also and to act as trustees.

10 apply the'assets of the Company in any way In or towards the esta blishment,

maintenanceor extension of any association, institution or fund In any way connected

with any particular trade or business or commerce and particularly with the trade
including any assoclatlon, Institution or fund for the interest of masters, owners

and employers against loss by bad debt, strike, combustion, fire, accident or
otherwise or for the benefit of any employee workman, or others at anv time



R,

27.

28.

25.

30.

31.

32.

employed by the Company or any of its predecessors in business or their families or
dependents and whether or not in common with such other persons or classes of

persons and particulars of friendly, co-operative and other society, reading rcoms,
libraries educational and charitable institutions, dining and recreation rooms,
churches, schools and hospitals and to grant gratuities, pensions and allowances
andtocontributeto any funds raised by Publicor local subscription for any purpose.

Yo aid pecuniarily or ctherwise, any association, body or movement having for an

object the solution or settlement of industrial or labour problem or troubles or the
promotion of industrial or trade. | -

To subscribe or guarantee money for any national, charitabie, benevolent, public
general or useful object or for any exhibition, subject to the provisions of Section

293A of the Act.

Subject to the provisions of the Gift Tax Act, 1957 and the Statutory amendments

thereof, the Company has powerto make and receive gifts eitherin cash or movable

or immovable properties.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superdonations, funds for the benefit
of and give, or procure the giving of donations, gratuities, pension, allowances or
emolumentstoany person whoareor were at any time inthe employment or service
of the Company or are allied to or associated with the Company or with any such

subsidiary Company or who are or were at any time Directors or officers of the
Company as aforesaid and the wives, widows, familiesand dependents of any such

funds calculated to be for the benefit of or toadvancethe interest and well-being of

the Company or of any such other Company as aforesald and make payments to or
towards the insurance of any such persons as aforesaid and do any of the matters

Frrove -2t

aforesaid, either, along or in conjunction with any such other company as aioresaid,

To distribute among the members in specie or otherwise any property of the
Company, or any proceeds of sale or disposal of any property of the Company, in
the event of its winding-up but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any) for the time being requiredby the

Companies Act, 1956.

To do all such other things as may be deemed incidental or conducive for the

attainment of the main objects.
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(C) THE OTHER OBJECTS ARE

1. To carry on, in any mode, the business of storekeepers in ail its branches and in
particular to buy, sell and deal in goods, stores, consumable articles, chattels and

effects of all kinds, both wholesale or retail.
C

2. Tocarryon the business asimporters and exporters of goods or merchandise of any
description or to act asshippers, commission agents, advertising agents, travelling
agents, transport agents, forwarding and ciearing agents, brokers, estate agents
and hardware merchants. |

3.  To carry on the business of manufacturers and dealers of automobiles parts,

accessories, ancillarles, stores and spares and to engineer, develop, design,
assemble, manufacture, produce, import and export, buy, sell and otherwise deal
in Tractors, Cars, Motorblkes, Cycles Mopeds, Petroleum and petroleum products,

giass and glass products, industriai, mining, agricuitural and such other machines

and ail types of tools, piants, equipment’s, instruments appiiances and hardware
of all kinds, general fittings, accessories and appliances of all description made of
metal, alioy, glass, synthetic and other such fibers, chemical and PVC compounds,

plastics or any other such material related thereto.

4.  To manufacture and/or produce and/ or otherwise engage in the manufacture or
production of or dealing in electncal kilowatt hour meters, magnets, electromagnets
power cabies, industrial jewels ammeters, voltmeters and other types of measure
Instruments, electrical or nonelectrical, die castings, screws, nuts and bolts,

transformers of all types, circuits breakers, punched card machines, computers and
calculators and their accessories, hoists, elevators, trolleys and coaches, winches,

power generators, magnetic separators, winders, air compressors, weiders, fans
of ail types, switches and motors of ali types driiis, electric grinders, air-conditioners,
refrigerators, washing machines, television and wireless, apparatus, Inciuding radio
recelvers and transmitters, eiectronic Instruments, videos, transistors, and z2llied
‘items, watches and ciocks, cameras and any househoid appllances and any
equipment used Inthe generation, transmission and receiving of sound, light and

electrical impulses and components or parts thereof,

5. To carry on the business as mechanical engineers, machinists, fitters, mill wrights.
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6.

. 10.

founders, wire drawers, tube metallurgist, saddiers, galvanizers, japanners,
annealers, enamellers, electroplaters and painters.

Jo Ca rry 0N a genera! business of providing comparative information about the

characteristics, interest or other attributes of individuals, communltles _

orgariisations, countries or other social units and of any articlesor cpmmodltles or

economic trends or persons whatsoever, to design, invest, prepare, own, make and
lease, sell or otherwise dispose off and generally to deal in and w:th computers,
data processing machines, tapes, cards, memory eqmpmentoranyother equupment
and materials of every kind and description useful in connection with the business,
to license or otherwise authorize others to engage in the toregolng and to engage

in general research and developmentin areas related to orlnvolvmg the foregomg-

To g'rbw take on lease, acquiré, develop, deal in plantations and to process in all
aspect, timber, wood, piywood and all kinds of wood and to make products where
wood is constituent part and to design, develop fabricate any pmducts involving
the use of wcud.

To produce manufacture, use or otherwlse’ acquire, sell, dlstrlbu.e, deal in and
dispose of, alkalies and ac:ds gases, compounds fertilizers, chemlcaland chemlcal
prod ucts of every natureand descri ption and compounds, mtermecllates, derivatives
and by-products thereof and products to be made therefrom (hereinafter for
convenlence referredto generally as chemicals and products) Includlng speclfi cally

but w:thout limiting the generality of the foregoing, calcium carbide, calcium
cynamlde vat, solublllshed vat, azoic salts, naphthols, all types of floatation

reagents, wettmg agents, insecticides and fumigants, plas’ucsand resins, dyestuffs
exploswes,-catalytlc agents foods, direct colours, basic and rapid fast colours,

plgrnents drugs, bmloglcals pharmaceuticals, serums, vltammproducts hormones, -
| sutures, ligatures, drugsfor disease or disabilities, in menor animals and products,
- derived from phosphate, _mm_e;., limestone, guarties, bauxite-mines, petroleum,

natural gas and such other natural deposits useful or suitable In the manufactgre

- of cherhicals and chemical preducts as hereln-above defined.

To manufacture, produce, refine, p?epare-, store, _sell_and to trade and deal in .

3
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11.

13.

14

' petroleumand all kinds of mineral, oils, all products and by-products thereof including

waXx, paraffin, soap, paint, vamish, lubricants, illuminant and butter substitutes,
oil, cloth, candles, glycerene, steering and in connection therewith to acquire,
construct, repair, operate and use 0il and such other refineries, buildings, mills,
factories, oil wells, derricks, distilleries, ghanies, rotaries, expellers, mechanical or
hydraullic press. .«

To carry on business of manufacturers and dealers, importers and exporters of natural
and synthetic resins, moulding powders, adhesives and cements, oil paints,
distempers, cellular paints, colours, vamishes, enamels, gold and silver leafenamels,
spirits, tobacco, Cigars, Snuff, Soap, cosmetics, perfumes, medicines, drugs, dyes,
fats, waxes, hides, skins and leather and such other allied articles thereof.

To carry on development and research work and to manufacture, process, import,
export, buy, sell and deal in petroleumn, coke, calcined coke and coaltar, anthracite

coal and to draw out, manufacture and deal in coaltar, canlion products and such

other by-products as may be possible and to ulilise waste gases forindustrial uses
and purposes, -

To engineer, develop, design, assemble, manufacture, produce, import, export, buy,
sell, operate, run, let on hire and otherwise deal in :

(a3) all kinds of earthmoving and agricultural machines, petrol and diesel engine,
tools, plants, tractors, equipments, spares, appliances, implements,
accessories, mobile or otherwise;

(b) heavy vehicles and machines for agricultural and land reclamation, drainage,

irrigation, water works, engineering, forest clearing, pumping and such other
purposes thereof;

(c) spraying machines, vehicles and equipments, whether mobile or otherwise;

(d) mobile workshops and garage equipménts for repalr and service machinery;
(e) tubewells, pumps, floating or otherwise, motors and Irrlgation machinery;

(f} transportation equipments for mcwemenis of its products or stores machines
or personnel and as general purpose freight carriers;

To undertake the buslness of distribution and.application of chemilcals fertilizers
and pesticides, aerial or otherwlse and to maintaln and run vehicles, aeroplanes
and eguipments for spraylng and to run the said vehlcles and aeroplanes for hire
and as passenger carrying crafts also.

0



15.

16.

17.

(a) To construct a cinematography theatre and such other building and works and

conveniences, for said purpose thereof.and to manage, maintain and carry on’

the said theatre and to iet out such other buiidings when so erected or
constructed. | '

(b) To carry on the business as proprietors and managers of theatres; {Cinemas,

picture piaces and concert hallis) and to provide for the _p'rc_duction,
representationand performance(whether by mechanical meansor otherwise)
of operas, stage plays, operatus buriesques, vaudeville, revues, ballets,

pantomimes, spectacular pieces, promenade and such other concerts musical
and dra matlc performances and entertalnments of all types.

(c) To carry on the business of restaurant keepers, wine and spirit'rrierchants
licensed victuallers, theatncalagents box off' ce keepers, dramaticand musical
literature publtﬁher and printers.

(d} To manufacture films and such other appllances and machines In connection
with mechanical reproduction or transmission of pictures, movements, music
and sounds and to organise and conduct theatrical production and
entertainment of all kinds. |

(_e) To enter into agreements wlth author or such other persons for the dreamatic

or other rights of operas, piays, fiims, operatus, buriesque vaudevilie, revues,
bailet, pantomimes, spectacuiar pleces, musical compositions and other

dramatic and musical performances and entertainments or for the
representation thereof in India and elsewhere, as well as of foreign rightsanc

to enterinto agreements of all kinds with artists and such other personsrelated
thereto.

To carry on business as tourists, agents and contractors and to facliitate travelling

and to provide for tourlsts and travellers and promote the provislon of conveniences
of all kinds in the ways through tickets, circular tickets, sleeping cars or berths,
reserved, places, hotel and lodging accommeodation, gu ihdes', safe deposits, inquiry
oureaus, lioraries:lavatories, reading room, baggage transport and otherwise.

To carry on business of hotel, cafe, restaurant, tavemn, beer house, restaurantroom,

boarding and lodging, house keepers, beer merchants, maltsters, manufacturers
of aerated minerals and artificial waters and other drinks purveyors, caterers, for

" public amusament coach, cab, carriage "and motor-car proprietors, livery, stable

and garage keepers, importers and brokers of food, live and dead stock, hairdressers,

perfumes, ck-emists, proprietors ofclubs, baths, dressing rooms, laundnes, reading,_

writing and newspaper rooms, libraries, grounds and places of amusements and

10
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18.

20,

21.

recreation, sport, entertainment and instruction of all kinds, tobacco and cigar
merchants, agents for railways, road, air and shipping companies and carriers,
theatrical and opera-box office proprietors and general agents and to provide services
and facilities of all kinds on commercial basis that may be required for the tourist

and entertainment industry.
4

To promote, establish, acquire and run or otherwise carry on the business of any
plastic or rubber industry or business of manufacture of materials for use in such
industries or business such as wax, paper, bakelite, plywood, celluloid, products,

chemicals of all sorts and such other articles orthings and similar or allled products,
or process thereof.

To carry on business of processors, combers, spinners, weavers, knitters,
manufacturers, dyers, bleachers, finishers, laminators, balers and pressers ofany
fibrous or textlle material whether an agricultural or animal or natural products or

its by-products or chemical or syntheticfibre and specially jute, hemp, silk, cotton,

‘wool, mesta, nylon, terene, teryiene, staple fibre or other synthetic fibre and to

manufacture and produce from such raw material or textile material and to carry
on the business of buyers, sellers and dealers of all such raw or processed or

semiprocessed material and to transact all manufacturing, cutting and preparing,
process and mercantile business that may be beneficlal to the sald business.

To carry on the business of transport, cartage and haulage contractors, garage
proprietors, owners and charters of road vehldes, alrcrafts, ships, tugs, barges and

- boats of every description, lightermen, carners of goods and passengers by road,

"rail, water or air, carmen, cartage contractors, stevedores, wharfingers, cargo
- superintendents, packers, hauliers, warehousemen, store-keepers and jobmasters.

To carry on the business of farming, horticulture, floriculture, sericulture, dairies,
cultivators of all kinds or foodgralins, Seeds, frults, proprietors of orchards and traders,

exporters, dealers and sellers of the products of farming, dairy, horticulture,
floriculture, sericulture and pisciculture and fishing and manufacturers of drinks,
alcoholic or otherwise, and beverages produced from such products or otherwise,
to carry on the business of cultivators, growers, manufacturers, millers, grinders,

rollers, processors, cold stores, canners and preservers and dealers of food grains

and such other agricultural, dairy, horticultural and poultry products, fruits,
vegetables, herbs, medicines, flowers, drninks, fluids and other fresh and preservable
products and to extract by-products and derivatives whether edibles, pharmaceutical

. megicines or any other such kind or nature whatsoever and food preparations of

every kind and description and generally the business or manufacture of and trading

11



22

23

24,

25

26

27.

in preserved, dehydrated, canned or converted agricultural products, fruits and
vegetables, foods, dairy and poultry products and other derivatives of all kinds and

descriptions and to set up and run machinary for processing and preserving the
same. |

To establish experimental farms and research stations anywhere in India for
conducting experiments, test and research for developing, better qualities of
foodgrains and agricultural products andfor developing milk straln In cattleby cross
breeding or otherwise.and increasing eggs laying capacity In poultry and also for
finding such other ways and means of Improving other such agricultural crops,

produce, seeds, fodder crops and cattle feed of all kinds.

To manufacture, process, chemically or electrically or by any other such means,
refine, extract, hydrollze, manipulate, mix, deodrles, grind, bleach, hydrogenate,
buy, sell, Import, export produce or otherwlse deal In seeds and agricultural products,

food products, dietic products and preparations of patent drugs and proprietry articles’

of all kinds, whether basic or derived and In all forms and In particular protein foods
of all kinds and all such other ingredients thereof.

To buy, sell, deal in shares and securities, foreign exchange, gold, silver, cotton,

jute, hessian, oil, oils-seeds and hold them as permitted under the law, from _tirne
to time, in force. | |

To organise, run, maintain, operate, promote the business of interior decorators

furniture and carpet designers and manufacturers, boutiques, operators of fashion
centres, fashion shows andto make, acquire, dealin any way In handicrafts, objects
of art, precious stones, jewellery, whether artificial or otherwise and articles whereln
precious metals or precious stones may be used, in textlle fabrics andto manufacture
and deal in any products as are dealt In by boutiques, fashion shows and Interior
decorators. |

To establish, provide, maintaln and conduct research and such other laboratories,
training colleges, sechools and other Institutions for the tralning, education and

instruction of students and others who may desire to avail themselves of the same

and to provide for the delivery and holding of lectures, demonstrations, exhlbinons '

class, meetmg and conferences In connection therewuth

Tobe Interested In promoting or undertaking the formation and establishment, and

tota ke, hold and dispose of shares In such organlisations, Institutions, businesses

or companies, whether industrial, hotellers, restaurants, agricultural, trading,
manufacturing or otherwise as may be considered to be conductive to the profit

and interest of the company and also to acquire, promote, aid, foster, subsidise or

12
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28.

30

31.

acquire interests and in any such industry or undertaking.

To acquire, from or sell t0 any person, firm or body corporate or unincorporate,
whether in India or elsewhere technical and managerial information, know-how,
processes, engineering, manufacturing, operating and commercial data plans, lay-
outs and blue prints useful for the design, erection and operatior of any plant or
process of manufacture and to acquire and grant to licence other rights and ben-
efits in the foregoing matters and things and to render any kind of management
and consultancy services. |

To carry on business as general, commercial, colour, craft and graphers, photogra-

phers, engravers, die-makers, publishers of newspapers, books, magazines, art
and musical production, plan and chart printers, prest and advertising agents,
contiactors, ink, die and colour manufacturers, manufacturers and dealersin con-
tainers and components and dealers in printing machines, type. and afl printers
supplies, book binders and stationers anddealers in ali kinds of suppliesand equip-
ment for mercantile and such other uses thereof. |

To carry on the business of manufacturers of all dealers in alt kinds of classes of
paperand pulp such as sulphate and sulphate wood pulp, mechanical pulpandsoda-
pulp and papers such as transparent, vellum, writing, printing, glazed, absorbent,
news pnnting, wrapping, tissue cover, blotting, filter, bank or bond, badami, brown,
buff or coloured, lined, azure, laid, grass or waterproof hand-made, parchment,
drawing, crafts, carbon, envelope and box and straw, dupiex and triplex boards
and all kinds of articles in the manufacture of which in any pulp, paper or board is
used and alsoto deal in or manufacture artificial leather of all varieties, grades and

colour.

To acquire and hold shares, stocks, debentures, debenture-stocks, bonds. obliga-
tions and securities issued or guaranteed by any Company constituted or carrying

~ on businessin the Republic of India or elsewhere, any debentures, debenture-stocks,

bonds, cbligations and securities, issued or guaranteed by any government, sov-
ereign, ruler, commissioners, public body or authority, supreme, municipal local or
otherwise, whether at home or abroad, to acquire any such shares, stocks, deben-
tures, debenture-stocks, obligations or securities by original subscription, tender
purchase, exchange or otherwise and subscribe for the same either conditionally
or otherwise and to guarantee the subscription thereof and of exercise and enforce
all right and power conferred by orincidental to the ownership thereof to issue shares,
debenture-stocks, bonds, obligation and securities of all kinds and to frame, con-

. stitute and secure the same, as may seem expedient, with full power to make the

sam:e transferable by delivery or by instrument of transfer or otherwise and either

13



32.

33.

- 34.

35.

36.

37.

perpetual or terminable and either redeemable or otherwise and to c_harge or se-
cure the same by trust deed or otherwise on the undertaking of the company, or

upon any specific property and rights, present and future of the company (includ-
ing, if thought fit, uncailed capital) or otherwise, however; to export, import, buy,
seil , barter exchange, pledge, make advance upon, invest in and otherwisedeal in

- gold, sliver, bulllon stocks, shares, securities of alt kinds and dnscnptlon

- To secure sound Investments of foreign capital in Indian underta kmg and enter-

prises Indlan Capltal In foreign undertaklngs and enterprises.

To carry on the profession of consultants on managem’nt em pluymeht enginEer-
Ing Industry and technical matters to Industry and business and to act as employ-
ment agents.

To carry on the business as manufacturers of or deaiers in glass products such as
sheet and plate glass, optical glass, glass wool, laboratory ware and Thermum-

' eters

| Tocarryon the business as manufacturer of, agents ordealersin textiles and grains
such as mah-made fibres, cotton, silk, jute, woollen, synthetlcs fcodgralns and

products thereof, oils of all kinds, seeds and pulses.

To undertake and transacl: all kinds of agency business and to carry on and pro-

mote any business, commmercials or otherwise, under sound principles and/or to’

actasdustnbutors underwriters, agents, brokers, estateagents, middiemen, con-

| tractman representatmn and indenting agents oncommission, alluwance as.may
. be denmed fit In all commudltles, merchandlse and other al!led artlcles/lmes of

bus:ness

To undertake manage, finance or otherwlse carry on _eimer.iﬁdivi_duélly orin asso
ciationin any manner with any other person or Government authorlty, programme

of Rural Development In India including any programme for promotlng the.social
and economic welfare of or the uplift of the public in any rural area ancl without

- prejudice to the generality of the forgmng to subscﬁbe, donate, esta blrsh provlde

maintaln, conduct, subsidise, undertake, associate with carry on and prormte stud-

.ies, research, experimental work and application of technology, in any field of hu-
man endeavour, by establishing, endowlng or assisting workshops, laboratories,.

schools, hospitals, first-aid centres and other technicat, scientific, agﬁcultural or
anyotherlInstitutions and bodies for the development of education, medicine, | human
welfare, agriculture, horticulture, animal husbandry, dalry pruduct cuttage

14

Bl A - —mr—— m
'

L]
" [}
L] L] . L]
AT T ST S e
' . L '.'l; " ' "

. '- 1.1-.:-1-. c o om



38.

39

40

41.

42.

small scale and any other industry and inorder toimplement any of the above men-
tioned objects or purposes, transfer without consideration or at such fair or
concessional value as the Directors may think fit and divest the ownership of any

property of the company to or in favour of any Public or Local Body or Central or
State Government or any Public institution or Trusts of Funds recognised or ap-
proved by the Central orState Gavemment or established under any law for the
time being in force.

L

To undertake, carry out, promote and sponsor or associate with or assist any activ-
ity for: the promotion and growth of national economy and for discharging what the
Directors may consider to be social and moral responsibilities of the company to
the Public or any section of the Public, as also any activity which the Directors con-
sider likely to promote nationa! welfare or sodal, economic or mosal uplift of the
Public or any section of the public and in such manner and by such means as the
Directors may think fit and the Directors may without prejudice to the generality of
the foregoing, undestake, carry out, bromotg and-sponsor any activity for publica-
tion of any books, fitesature, newspapers or for grganising fectures or seminars
fikely to advance these objects or for giving merit awards, for giving schotarships,

- loans orany other assistance to deserving students or other scholars or persons to

enable them to pursue studies or academicon pursuits of their researches and for

| establlshlng, conducting or assisting any institution fund, trust, person or Govem-

ment authority having any one of the aforesaid objects as one of the objects by
giving donations or otherwise in any othermanner, and the Directors may at their

- discretion, in order to implement any of the above mentioned objects or purposes,

transfer without consideration or at such falr or concesslonal value as the Directors
may think fitand divest the ownership of any property of the company to orin favour
of any Public or Loca! Body or Authority or Central.

1o Install the Electric fumaces for melting steel scrap and for producing steel cast-
ings and for re-rolling mild steel sections.

To manufacture steel castings of all kinds such as used for Textile Machine parts,

Railways, Tramway, Motor parts, Tractors, Sugar Industiy and Cement ind ustry
machinery parts.

. To manufacture bolts, nuts, buckets, kerais, gate channels and to carry on the
buslness of fabrication of stee! and its by products.

1o weld steel tubes and boring of different steel and galvanising iron sections.

15



43.

. 44,

.45

46.

47.

49,

IV.

To manufacture utensils and such other goods of all kinds of brass, bronze, copper
and such other metals and alloys of all types.

To carry on 'busin_ess of importing and exporting machinery, plants, tools, imple-
ments, metal goeds, hardware and plumbing material and te sell, let out or other-
wise deal in such imported goods or articles.

To carry on the business as ﬁnaacié;s_ (not amounting to banking business within
the meaning of Banking Reguiation Act, 1949) by way of loaning, lending and ad- -

vancing meney, to industnals, individuals, cornmercials and such otherenterpnses
of all types.

To carry on the business of mechamcal fitters, wire drawers, galvanizers, jJapanners,
annealers, enamellers and padcmg case makers. .

To carry on the business of a leasing and hire Purchase company and to acquire, to
provide on lease or to be provided on hire purchase basis all types of industrial and
offices plants, equipments, machinery, vehicles, buildingsand real estate required

for manufacturing, processing, transportation and trading business and suchother
commercial and service business. ~—

* Shifted to Clause III{A)

To act as an issue house, Registrars and share transfer ageats, secretaries, finan-
cial advisors or technical consultants or in any other capacity and to appo_int and
remunerate any directors, administers or other exports or agents.

The liability of the members is Limited.

The Authoriced Share Capital of the Company is Rs. 51,55,)0,000/-
(Rupees Fifty One Crore Fifty Five Lacs) Divided intc 51,55,00,000 (Fifty One Crore
Fifty Five Lacs) Equity Shares of Rs. 1/- (Rupee One) each with power to inc-ease or
reduce the capital of the Company and to divide the Shares in the capital for the time
being into several classes or to attach thereto, respectivaly, such preferential,
deferred, qualified, special rights, privileges or corditicns as may be determined by.

~orin accordance with the Arlicles of Association cf the Company and to van', mcdify

Or abrogate any such rights, pnvileges or condltlcns N such inanner as me) for ih=
time being b2 provided by the Aricles of Associatiz:is «.f the Canipany.”

" Sub-clause 48 of Clause HI{C) shifted to aCIause IHi{A) vide shareholders resolution
dated 13.10.2003

16



We, the several persons whose names and addresses are subscribed, below are
desirous of being formed into a Company in pursuance of this Memorandum of

Association, and we respectively agree to take the number r.:of shares in Capital of

the Cqmpany, set opposxte our respectwe names .

.Name, Address Numbers Signature Name, Address

Occupation and Description and type of of Description and

of Subscriber Equity Shares |{Subscribers Signature of
- - witness
" 1. Sada Shw Kaushik 10 Nos. sd/-
.S/0 Sh. A. N. Kaushik - equity
25-A, Pundrik Vihar
Pitampura, Delhi-110034
Business
2. Sanjeev Dhupar 10 Nos. Sd/.
S/o Sh. S. P. Dhupar equity
J-3/1 55, Rajouri Garden
" New Delhi-110027
Business

3. Arvind Sambher 10 Nos. Sd/- 9
S/0 Sh. H. K. Sambher equity 2.
B-208B Ashok'Vihar o
Phase-1 Delhi-52 Jé:
Business | o

4. Rajeev Dhupar 10 Nos. Sd/- :-i o

S/0 S. P. Dhupar equity w0
J-3/155, Rajouri Garden e
New Delhi-110027 SN
Business® v E N-%

5. Seema Goray 10 Nos. sSd/- -'EE Q
D/o Sh. P H. Goray equity aXZ
H. No. 4, S Block . Lz
Near Jain Mandir ©
Pandav Nagar Delhi-92 o
Service . E:_

6. Ranjeet Singh 10 Nos. Sd/- o
S/0 Sh. Sukh Ram Thakur| equity o
C-277, Pandav Nagar
Delhi-110092

- Service

7..Pawan Jand 10 Nos. Sd/-
S/0 Sh. Sat Parkash Jand | equity

- 29/17, West Patel Nagar
New Delhi -110008

* Profession . -

Place : NEW DELHI
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(THE COMPANIES ACT, 1956)

(COMPANY LIMITED BY SHARES)

Syl L. - — iy il iy Sl S-S iy ——

ARTICLES OF ASSOCIATION
OF

Vipul Limited-
PRELIMINARY

Unless the context otherwise requares, words Oor expressions

contained in these Articles shall bear the same meaning as

inthe Act. The marginal notes hereto shall not effect the

construction hereto and in these presents, unless there be.

samethlng in the subject or context inconsistent therewith.
“The Act” means the Companies Act, 1956.

These Articles”™ means these Articles of Association as

onginally framed or as altered by Specral Resolution, from -

time to time.
*The Board” means the Directors of the Company.

The Company” means Vipul Limited.

| ";‘The Directors” means the Board of Directors of the Company |

for the time being.

“The Office” means the Registered Oﬁ“ ceoftheCompany for
the time being.

"The Register” means the Reglster of Members to be kept
pursuant to Section 150 of the Act.

“Dividend” includes bonus.

"‘Mcntﬁ"- means Calendar month.

“Year” rneans a calendaryearand‘Fmancuai Year*shallhave

~ themeaning assigned thereto by Section 2 ( 17) of the Act.

" ‘Proxy includes Attorney duly constltuted under a power of
Attorney.

- "Seal” means the common Seal of the Company.

Interpretation



Teble "A” notto
apply

Share Capital

Redeemable

Preference Shares

-

‘Allotmient of Shares

Issue of Shares at a
discount

C_ommissi'o_n for
- placing shares

- Brokerage -

6.

7.

“In Writing” and “Written"” shall include printing, lithography
and other modes of representmg or reproducing works in a
visible form. Words importing the singular number only

include the plusl number and vice-versa. Words importing
the mascuhne gender on!y include the femmme gender

Words persons include corporations

Save as provided herein, the Regulat:ons contalned mTable |

A" in Schedulel of the’ Act shall not apply to Compa ny.
SHARES

The authorised share Capttal of the Company Shall be the'

amount as stated in Clause V. of the Memora ndurn of
Association of theCompan L |

The Company shall have power to |ssue Preference Shares

' carrying right of redemption out of profits which would
. otherwise bedividend, oroutofthe proceeds of a fresh.issue |
of shares made for the purpose of such redemptlon ,orliable -

to beredeemed at the option ofthe Company, and the Boa rcl

maysub;ectto the prowslonsofSectlon 80 ofthe Act, exermse .

suoh power in such manneras jt thinks fit.

Subjecttothe prowsrons of these Articles, the Sharesshallbe

under the control of the Board of Directors whomay:allot or

otherwise dispose off thesame on such termsand conditions,
and at such time as the Directors think fitand with power to
issue any sharesas fully pald upin consideration, of services:

rendered to the Company in its formation or otherwise,

provided that where the Directors decide-to increase the
issued capital ofthe Company by the issue of further shares,

the provisions of Section 81 of the Act will be complied with.
Provided furtherthat tt i-hn ootionorrightto f“:l." ofchares ::ha"

not be given to any person except wrth thesanction of the
company in generel meetmg

Subject tothe provislons of the Actit shall be la wful forthe

Compa ny to 1ssue ata dISCOUHt sha res. of a class already
issued. |

The Compa ny rnay,_subject to compllance wrth the prows:ons |

of Section- 76 of the Act, exercise the powers of paying

- commission on the Issue of shares and debentures.-The
- commission may be pald or satisfled .in cash. or shares,

debentures or debenture stock of the Compeny.

The Company may pey_a rea_son'able s_um of brokera'ge, o

subject to the ceiling prescribed under the Act. -

N
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Stj bject to Section 187 C of the Act, the Company shall be

entitled to treat the registered holder of any share as the
absolute owner thereof and accordingly shall not, except as
ordered by a Court of competent jurisdiction or as by law
required, be bound to recognize any trust, benami or
equitable or other claim to orinterest in such shareson any
fractional part of a share whether or notit shall have express
or other notice thereof. -

CERTIFICATE

The certificate of title to shares shall be issued under the Seal

of the Company.

Every member shall be entitled free of charge to certificate
in marketable lot for all the shares of each class registered
in his name or, if any member sowishes, to several certificate
each for one or more of such shares. Unless the conditions
of issua of any shares otherwise provide, the Company shali
either within two months after the date of allotment and on

‘surrender tothe Company of Its letter making the allotrnent |
~ orofits fractional coupons of requisite value (saveinthe case

of issue against letters of acceptance or of renunciation or in

case ofissue of bonus shares) or within one month of receipt
of the application for registration of the transfer, sub-division,

consolldatlon renewal or exchange of any oflts shares, as the
case may be, complete, and have ready for délivery the
certificates of such shares. Every certificate of shares, shall

Spec1fy the name of the person in whose favourthe certificate
is issued, the shares to which itrelates and the amount paid

up thereon Particulars of every certificate Issued shall be

enteredin the Register malntalned In the form setoutin the

Cnmpanles (Issue of Sha re Certlficates) Rules, 1960.

(1) If any certificate of any share or shares be surrendered
to the Company for sub-division or consolidatlon orif any
certificate be defaced, torn or old, decrepit, worn-out or
where the pages on the reverse for recording transfer have
been duly utilised, then upon surrender thereof to the
Cornpany, the Board may orderthe same to be cancelled and

may issue new certificate in lieu thereof, and ifany certificate
be lost or destroyed, then upon proof thereof to the

satisfaction of the Board, and on such Indemnlty astheBoard

thinks fit belng glven a new certlificate in lieu thereof, shall -
be givento party entitled to the shares to which suchlostor -

destroyed certificaterelate. Where anew certificate has been

Trusts not recognised

| Certiﬁcaté

Member's right

- to certificate

As to issue of new

certificates
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_ Survaors nf joint--
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issued as aforesaid, it shall state on the face of it and 'against
the stub or counterfoil that it is issued in lieu of 2 share

certificate oris a duplicate issued forthe one so replaced and,

in the casé certificate issuedin place of one which hasbeen
lost or destroyed the word ‘duplicate” shali be stamped or

punched in bold letters across the face thereof. For every,

certificate issued underthls Article, there shallbe paid to the
Company such out of pocket expenses incurred by the
Cnmpa ny in lnvestlgatlng ewdence as the Boa rd rnay
determme

-No fee shall be charged for sub-division and consolldatmn of .

share and debenture certificates and for sub-divisior of

Ietters of allotment and split, consolidation, renewal and

pucca transfer receipts into denominations, corresponding

to the market units of trat:llnglr for sub- division of

renounceable letters of rights; forissue of new ctertlficate in

| replacement of those which are old, decreplt or wornout, or

‘where the pages onthe reverse for recording transfers have
been fully utilised. Provided that the Company may charge

. such fees as may be agreed by it with the Stock exchange
with which its shares may be enlisted for the time bemg for °

issue of new certlﬁcates inreplacementof those that are torn,

‘defaced, lost or destroyed, and for subdivision and

consolidation of share and debenture certificates and for
subdivision of letter of allotment and split, corisolidation,

renewal and pucca transfer recelpts into denominations -

nther than those fixed for the market unlts of trading.

JOINT—HOLDERS OF SHARES

Whe re two or more persons are reglstered as the hmders of "

any share they shaii be deemed to hold the same as joint
tenants with benefit of survivorsh:p subject to the following

~ provisions and to the other prﬂwslons of these Artlcles
'relatlng to joint holders = - - | L

.l‘ -

_ta} The L_ompanyshall nm: be nouna to reglsrer moie than .

- three persons as. the ]omt-hotder for any sha re -

{(b) The joint holders of a share shall be liable severally as
. well as jointly.in respect of all péyments whlch ought .

to be madeIn re5pect of such shares.

(c) On the death of any one of such]omt-holders the -

survivor or survivors shall. be the only person
-recegnlsed by the Company as hawng any title tu or

{:
3
4
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13A.

interest in such share but the Board may req uire such
evidence of death as it may deem fit.

(d) Onlythepersonwhosenamestands firstinthe Register

- as one ofthejoint-holders of any share shall be entitled

to delivery of the certiﬁcgte relating to such share?.
DEMATERIALISATION OF SECURITIES
For the pu rppse of this Article
Dafinition- Unless the cpntéxt otherwise requires;

“Beneficial Owner” Beneficial Owner meansthe beneficial
owner as defined in clause (a) of sub-section (1) of Section
2 nf the Depositories Act, 1996

“Bye-Laws” Bye-Laws means bye-laws made by the

Depository _un;der Section 26 of the Depositories Act, 1996 |

“DEpomtorles Act" Depositories Act means the

. Depositories Act, 1996 and any statutory modifi catmn(s) or

re-enactments therenf for the time bemg in force.

’“Depos_ltory" Depositor'y means a com pany formed and
registered under the Companies -Act, 1956 and which has
been granted a Certificate of registration to act as Depository
under Securities & Exchange Board of India Act, 1992 -

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

“Regulatlon” Regulation means regulation made by SEBI

- “Shareholder/ Member” Sha reholder/ Membermeans the .
duly registered holdér from time to time ofthe shares of the -

company and includes the subscribers to the Memorandum
of the Company andalso every person holding Equity Shares
and/orPreferenceShares inthe company as beneficial owner

. in the records of Depository.

Demateriahsatwn Notwithstanding a nythmg contalned in

these articles the company shall be entltled as and when
decided by the board of directors to dematerlallze or
rematerialize its shares, debentures and or other securities
both (existing & future) and to offer its shares and other

- securities for subscriptior: in dematerialised form pursuant

Delivery of
certificates

Definition

Dematerialisation
rematerialisation of

securities
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to the Depositories Act, 1996 and the rules framed there
underlfany

'Optlens fer investors

a.” Everyperson subscrlbmg to securities offered by the
company shall have the option to receive Securities

Certificate or to hold a security with the deposutery
"Such a person whois the beneficial owner of the
~ securities can at any time opt out of the Depository, in

respect of any securlity in the manner provided by the

... DepositoriesAct andthe companies shallinthamanner

“and wuthln the time prescribed, Issue to the. benefi cnal
owner the required Certificates of securities..

b. Ifabeneficial owner seeks to opt outofa Depository in

- respect of any security, the beneficial owner shall
inform the depository accordmgly The Deposntory shall

on receipt ofthe intimation as above makeappropn ate .

entries in its records and shall inférm the company
- acmrdlngly The company shall within 30 (thirty) days
- of receipt of intimation from the depesltery and on

~ fulfillment of such conditiorn and on payment of such

fees as may be prescribed by the regulations, Issue the
~ Certificate of securities to the beneficial owner or the
transferee as the case may be.

C. Ifaperson opts to hold the secunties witha Depos:tory,
- thecompany shall_lntlmate such Depository the detalls
of allotment of the security and onrecelpt bf

) infermatien Depesltery shall enter in its record the
_-beneﬁcial nwn er of secur:ty '

“Securities in deposltory to bein funglble form" All
- secunties held by depository shall be dematenalized and be
“in funglble form. Nothing contained In Section 83,108, 153,

153(A),153(B),. 187(B), 187(C) & 372(A) of the Compames
Act, 1956 shall apply to a Depository In I'ESpECt of the

-securities held by it on behalf of beneficial owner. Nothing -
contalned in the Act or these articles regarding the necessity -

of having distinctive numbers of securities Issuéd by the

- company shall apply wlth the securltles held wlth a
| Depositery o -

“nghts of Deposltory and Benef‘cial Owners" |

Ca. Notmthstand:ng anything tothe contrarycont:alned in
o ‘the Act or these Articles a Depository shall be deemed

- to bethe reglstered owner fer the purpeses ef effecting

IR
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transfer of ownership of security on behaif of the
beneficiai owner

b. Saveasotherwiseprovidedin(a)above, the depository
as theregistered owner of the Securities shalinot have
any voting right oranyrights inrespect of the securities
heidby It, .

C. Every person holding securities of the company and
whose name is entered as the beneficial owner In the

records of the depository shall be deemed to be the
member of the company. The beneficial owner of the

securities shall be entitled to all the rights and benefits
and be subject to all the liabiiities In respect of the
securities which are held by a Depository.

‘fqu_ogitory to furnish !nformation"-Notwithétanding
anything in the Act or these articles-of the company, where
secuntiesareheld ina Depository, therecord of the beneficial

ownership may be served by such Depository on the’

company by means of electronic mode or by delivery of

-floppies or.disks. ‘

“Intimation to Depository” Notwithstanding anythling in
the Act'or these articles, where securities are dealt by a
Depository, the Company shall Intimate the details thereof

to the Depository immediately on allotment of such
securities. |

- The register and index of beneficial owner rn'alntélhed_ by
Depository under section 11 of the Deposltories Act, 1996 .
shallbe deemedto be theregister and index of member and

security holders for the purposes of these Articles.

“Stamp duty of securities held indemateriatized form”
No stamp duty wouid be payable on shares and securities
held in dematerialized form in.any medium as may be
permitted by law Including any form of electronic medium.

CALLS

The Directors may, frof time to timrie, subject to the terms
i which any shares may have beenissued, make such calls
as they think fit upon the members In respect of all moneys
unpaid on the shares held by themrespectively, and not by
the conditions of allotment thereto made payable at fixed
times, and each member shali pay the amount of every-c-ll
S0 Mmade on-him to the persons and at the times and piaces
appointed by the Dlrectors. A call may be made payable by
Instalments. ’ |

Ridhts and Kabilities
of beneficial owner

C ; to farmi

Intimationto
depository

Reglster & Index of
beneficlal owner

Stamp duty

Calls
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That the option or right to call of shares shall notbeglven rn_
any person except with the sanction of the Company'in

gen_erai meeting.-

Notlessthan30 (Thirty) days notice of any call ehall be given

specifying the timeand place of payment andto whern such
call shall be paid.

. If by the terms of issue nfany share or otherwise, the whele

or part of the amount ofissue price thereofls made payable
at any fixed time or by instalments atfixed times, every such
amount of issue price ofinstalment thereof shallbe payable
asifitwere acallduly made by the Directors and of which due
notice had been given and all the provisions herein contained
in respect of calls shall apply to such amount or issue price

- or instalments accerd:ngly

Ifthesum payab]e n respect ofanycallor :nstalment be not

paid on orbefore theday appointed for the payment thereof,
the holderforthe timebeing of the sharein respectofwhich -
the call shall have been made or the instalment shall be due,

shall pay interest for the same at the rate of 12 (Twelve)
percent per annum, fromthe day appointed forthe payment
thereof to theactual payment or at such other rate as the

Directors may determine butthey shall have onwer to waive

the pavment thereof wholly or In part::

On the trial or-heanng or any action or suit brought by the
Company against any member or his representative to
recover any debt ormoney claimed to be due to the Company
inrespectofhisshares, itshall be sufficient to prove that the
name of the defendant Is, or was, when the clalm arose, on
the Register ofthe Company as a holder, or one of the holders
of the number of shares in respect of which such claimis
made, that theresolution making the callis duty recordedin

the minute book andthat the amount clalmed Is not entered

as pald in the books of the Company, and It shall not be
necessary to prove the apopolntment of the Directors who

made anycallnorthata guorum of Directors was present at
the meeting at which any call was made nor that such
imeeting was duly convened or constituted, nor any other

matter but the proof of the matters aforesald shall be
'concluslve evldence of the debt.

The Board may, if It thinks fit, recelve from any member
willing to advance the same, all or any partof the money due
uponthe sharesheld by him beyond the sums actually called

‘or, and upon the money so paid or satisfied in advance, or
so much-there-of as fron’, time to time. exceeds the amount

of call then made. upon'the:share, Ini respect of whichi sbcﬂ
advance has been made’ the Company may pay interest at
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24,

such rate not exceeding, unless the Company in general
‘meeting shall otherwise direct, 6 (Six) per cent per annum

on the member paying such sum as advance and the Board
agree upon. Money so pald in excess of the amount of cali
shali not rank for divicends or confer a right to participate in

profits. The Board may at any time repay the amount so-

advanced upon giving such member not less than three
months notice in writing. -

FORFEITURE AND LIEN

Ifany memberfal.s topayanycali or :nstalrnent onor before

-the day appointed for the payment of the same, the Directors

may at any time thereafter, during such time as the call or
instalment remains unpaid, serve notice on such member

requiring him to pay the same together with any interest that
may have accrued and expenses, that may have been
incurred by the Company by reasons of such non-payment.

" “The notice shall name a day (notbéing iess than 30 (Thirty)
- daysfromthe date ofthe notice) and a piaceor piaces on and.

at which such call or mstalment and such interest and .
expenses as aforesaid are to be paid. The notice shall also

statethatin the event of non-payment at or before ‘the time,

-.and at the place or places appointed, the shares in res;::ect

of which such call was madeor Instalment IS payable Wlli be
liable to be forfeited.

If the requirement of any such notice as aforesaid be not

complied with, any shares in respect of which suchnotice has
beengiven may, at anytimethereafter before payment of ali

calls or instalments, interest and expenses due in respect
thereof, be forfeited by a resoiution of the Directors to that

effect. Such forfelture shallinclude all dividends declared In

respect of the forfeited share not actualily pald before the

forfeiture. Neither the'recelpt by the Company of a portlon

“ofany money which shall, from time to time beduefrom any

member of the Company in respect of his shares, either by
way of princlpal or Interest, nor any indulgency granted by
the Company in respect of the payment of any such money
shall preclude the Company from thereafter proceeding to
enforce a forfeiture of such share as herein provided.

When anyshares shall have been SO forfeited notice of the

~ forfeiture shall be given to the member in whose name it

stood Immediately priorto theforfeiture, and an entry of the
forfeiture with the date thereof shall forthwith be made in

the Reglster but no forfelture shall be in any manner
-invalidated by any omisslon ornegiecttogive such notice or
to make such entry as aforesald.

Notlce may be

given for calls or
instalment not paid

Form of notice

If notice not
complied with

shares may be
forfeited

Notice after forfeiture
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Any share so forfeited shall be deemed to bethe property of
the Company, and the Director may sell, re-allot or otherwise
dispose off the sa me in such manner as they think fit..

The Directors may, at anytime before any share S0 forfeited

shail be sold; re-allotted or otherwise dis posed off, annul the
forfeiture thereof upon such conditions as they think ﬁt. |

Any member whose shares have been forfeited shall notwith B

standing suchforfelture, beliable to pay and shall forthwith
pay to the Company all calls, Instalments, interest and the

expenses, owing upon orin respect of such shares, at the
time of all instalments interest on the forfeited share
together with interest there-upon, from the time of the

forfeiture until payment at 12 (Twelve) per cent per annum
or such other rate as the Directors may determine and the
Directors may enforce the payment thereof without any

deduction of allowance for thevalue ofshares at thetimeof . -

forfeiture but shall nct be under any obligation to do so.

The forfeiture of a share shali involve the extinction of all

interast in and also of all claims and demands against the
Company in respect of the share and all other rights
incidental tothe share exceptonly such ofthose rights as by
these Articles are expressly saved.

A duiy ven‘fied declaration in writing that the deciarant is a

Director of the Company and that certain shares in the
Company have been duly forfeited on a date statedInthe -

declaration shall be conclusive evidence of the facts therein

stated as agalnst all persons clalming to be entitled to the
shares andthe recelpt of the Company for the consideration,

If any, given for the shares on thesale ordisposition thereof,

shall constitute a written title to such shares.

That fully paid shares shall be free from all lien, and that In
the case of partly paid shares, the Ccmpany’s lien shall be

restricted to money called or payable at a fixed time In -

respect of such shares.

That a common form of transfer shall be used. |

Forthe purpose ef enforcing such lien, the Dif'ector_e ihay_seil R
the shares subject thereto In such manner as they think fit,

but no sale shall be made untll such period as aforesald shall
have elapsed and untll notlce In wnttng of theintention to sell

10
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33.
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shall have been served on such member, his commiittee,

curatorbonis orother person recognised by the Companyas

entitled to represent such member and default shall have
beenmade by himorthem in the payment ofthe sumpayable
as aforesaid for thirty days after such notice. The net
proceeds of any such sale shall be applied in or towards
satisfaction of such part of the amountin respect of which the

lien exists asis presentiy payable by suchmember, and the
residual (if any) be paid to such member, his executors,

administrators or other representatives or persons so
recognised as aforesaid.

Upon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers by these presents given,
the Directors may appoint some person to execute an
instrument of transfer of the shares sold and cause the

purchaser’s nameto be entered in the registerin respect of
the shares sold and after hls name has been entered in the
Register in respect of sich shares his title to such sharesshall
not be affected by any irregularity or invalidity in the

- proceedings in reference to such forfeiture, sale or

disposition, nor impeached by any person and the remedy
of any person aggrieved by thesal~shallbein damages only
and against the Company excluswely |

Where any shares under the powers in that behalf herein
contained are sold by the Directors and thecertificate thereo
as not been dellvered to the Company by the former holders
of the said shares the Directors mayissue new certlﬁcate not
SO clelwered

TRANSFER AND TRANSMISSION OF SHARES
Subjectto theprovisions of the Act, notransfer of shares shall

 be registered unless a proper Instrument of transfer duly

stamped and executed by or on beha!f of the tiansferoror
transferee has been delivered to the Company together with
the certificate or certificates of the shares, or If no such

~ certificate Is In existence along with the letter of allotment
_of shares. The Instrument of transfer of any shares shall be
signed both by or on behslf of the transferor and by 6r on

‘behalf of transferees and the transferor shaii be deemed to
remaipn the hoider of such share until the name of the

transferee is entered in the Register in respect therzof.

Application for the reglstratm,- of the transfernf a share may

'be made either by the transferor or the transferee provided

that, where such appllcatlon IS made by the transferor, no

1

Apphcation of Proceeds

of sale

Validity of Shares

Fower {0 i1ssuve
new certificate

Execution of
transfer, etc.
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transfer :
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registration shall In the case of partly paid shares be effected

unless the Company gives notice of the application to the

transferee inthe manners prescribed by the Act, and, subject -

tothe provisions ef Articles hereof, the company shall, unless

- objection is made by the transferee within two weeks from

the date of receipt.of the netlce, enterin the Reglster the

name of the transferee in the same manner and Subject to

thesame conditlons asf the application for reglstratlen wa S
made by the transferee, .

Before reglistering any transfer tendered for registratiqn ,the
Company may, if it so thinks fit, give notice by letter posted

inthe ordinary course to the registered holder that such -

transfer deed has been lodged and that, unless objectmn IS
taken, the transfer will be registered and If stich registered

holder fails to lodgean objection In writing atthe office of the

Company within two weeks from the posting of such notice.
to him he shall be deemed to have admltted the vahdlty of

- the sald transfer

| TheCompanyshall keepa“ReglsterofTransfers and therein
shall be fairly and dlstlnctly entered partlculars of. every

transfer of any share,

Subjecttothe pi rovisions ef sectlion 111 of the Act, the Board,

of Dlrector without assigning any reason for such refasal,
may within one month from the dateonwhich the Instrurnent

of transfer was delivered to the Company, refuse to reglster

any, transfer of a share upon which the Company has a lien
and, in the case of a share not fully paid up, may refuse to
reglstera transfer toa transferee of whomthe Board does not

approve. Provided that the registration of atransferof share
shall not be refused on the ground of the hr'zs:nsfl'en::sr belng

~ elther alone or jolntly:with any etherperson Or pErsons
Indebted to the Company:on any account whatseever

- (1) " Notransfer shall be madeto a personof unsound mind

. o (i}'—l -.NG fee shall be charged fer reglstratlon af tra nsfer,

40.

41.

'probate, letterof administration, certlﬁcate ofdeathor
.marrlage, Power of Attorney or similar other
| instruments | | .

AII Instruments of transferduly approved shall be ritalned
by the Company and In case of reftisal, Instruments of
transfer shall be retu rned to the person whe Iodges the

o transfer deeds.

If t_he Directers refuse toregister the transfer of any shares,

12
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the Company shali, within one month from the date onwhich
the instrument of transfer was iodged with the Companyor
intimation given, send to the transféror and the transferee
or the person givingintimation of such transfer notice of such
refusal.

On giving seven days’ notice by advertisement in a

newspaper circuiating inthe District in which the Office of the
Company is situated theRegister of Members may be ciosed
during such time as the Directors think fit not exceedlng In
the whoieforty fivedays ineach year but not exceedingthirty

days at a time.

The executors or administrators or the hoider of a succession
certificate in respect of shares of a deceased member (not
being one of several joint holders) shall be the only person
whom the Company shaii recognise as having any titietothe
shares registered in the name of such member and, in case
of the death of any one or more of the joint-hoiders of any
registered shares the survivors shaii be oniy persons
recognised by the Company as having any titleto orin estate

. of a deceased joint-of contained shaii be taken to reiease the

hoider from any liability on shares heid by him jointly with
any other person. Before recognising any Jegal
representative orheirora person otherwise ciaiming titie to
the shares the Company may require him to obtain a grant

of probate or letters of administration or succession
certificate, orotheriegai representation, as the casemay be

from a competent Court, provided nevertheiess that in any
case where the Board initsabsolute discretion thinkfitit shali
be iawfui forthe Board to dispense with production of probate
or ietters of administration orasuccession certificateorsuch
other legal representation upon such terms as to Indemnity
or otherwise as the Board may consider desirabie.

Any person becoming entitied to or to transfer shares in
consequence of the death orinsoivency of any member, upon
producing such evidence that he sustains the character in

respect of which he proposes to act under this articie, or of

his titie as the Directors think sufficient, may with the
consent of the Directors (which they shall not be under any
obligation to give), be registered as a member in respect of
such shares ormay, subject tothe regulations as to transfer
hereinbefore contained transfer such shares. This Article Is
herelnafter referred toas ' TheTransmission Article’. Subject
to any other provisions of these Articles if the person so

becoming entitled to shares underthlisor, thelast preceding
" Articleshall eiect to be registered as a member Inrespect of
- the share himself he shaii deiiver or send to the company a
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45.

46,

46A.

47,

notice in wntmg signed by him statmg that he so elects. If

he shall elect to transfer to some other person he shall

execute an instrument of transferin accnrdance with the .

provisionsofthese articles relatmg to transfer of shares. All

_the limitations, restrictions and provisions of these artlcles

relatingto the rights to transfer and the registration of

transfers of shares shall be applicable to any such notice of

transfer as aforesaid.

_SLIDJECt to any other provislions of these Artlcles it the
Directors in their sole discretion arée satlsﬂed in regard

thereof, a person becom!ing entltled to a share in
consequences of the death or msolvency ofa member may
recelveand give adischargeforany dwldends or other money

payable in respect of the share

The Instrument of transfer shall be In writing and all the
. prowsiun of Section 108 of the Companles Act, 1956 and of

any statutory modification thereof forthe time being shall be

~-duly compiled with in respect of ali transfers of shares and

the reglstratlon thereof.
'NOMINATION"

Notwmhstandlng anythingh contamed in Art:cles 34to 46 or

in any other iaw for thetime beingi ln force 3 holcler orjoint
hoiders of shares or debentures, may nominate, In

accordance with the provisions of Section 109A of Companies
Act, 1956 and in the manner prescribed there under; a person
to whom ail fhp nnhtq in the shares or dehentures of the

Cofnpany Shall vest in the event of daath of such hoider(s).

Any nomination somade shallbe dea it with by the Company

in accordance with the provislons of sectlon 109B of the
Companles Act, 1956, - -

' SHARE WARRANTS

Subject to the prowsnoﬁs of Section: 114 and 115 of the Act

and subject to any directions whlch may be given by the
Company in General Meeting,. the Board may Issue share-
warrants.in such mannper and on such terms and conditions
as the Board may deem fit.- In caseof such issue Regulations

40 to 43 of table "A” in Schedule Ito the Act, shall apply.
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48.

49,

.- {d} Cancelanyshares which,'at"the_ date of the passing of

50.

51,

STOCKS

The company may exercise the power of conversion of its

- shares into stock and in that case regulations 37 to 39 to table

“A” in Schedule I tothe Act shall apply
ALTERA‘I’_ION OF CAPITAL

The Com pany may, bf ordinary résol ution, fromtime to time,

alter and consolidate the condition of Memorandum of
Association 3s follows :

(3) Increase the Share Capital by such amount to be
divided into shares of such amountas may be specified

in the resoiution.

(b) Consolidate and divide all or any of its share capital into

shares of larger amount than its existing shares.

(c) Sub-divide its exlstlng shares or any of them into

shares of smaller amount than is fixed by the
. Memorandum of Association so however, that in the

sub-division the proportion between the amount paid -

and the amount, if any unpaid on each reduced share
shall bethe sameasitwasntheshare from which the

reduced share is derived, and

- the resolution, have not been taken or agreed to be
taken by any person and diminish the amount of its
share capital by theamount of the share so cancelled.

Subject to the provisions of Sections 100 to 104 of the Act,

the Board may accept from any memberthe surrender of al] -

orany of his sharesonsuch terms and conditions as shall be
agreed.

MODIFIEﬁTIGH OF RIGHTS

If at any time the share caprtal isdivided into different classes

~ ofsha res the rights attached to any class (unless otherwise
provided by the terms-of Issue of the shares of that clas S)

may. whether or not the Company Is being Wﬂﬂﬂ"" up, ba"

carried with consent In writing of theholders of three-fourths

of the issued shares of that class, or with the sanction of a.

Specaal Resolution passed ata Separate Meeting of the

holders of the shares of that class. To every such Separate
Meeting the provisions ofthese Articles, quorumshall be two

persons atleast holding or representing by proxy one-tenth

. ofthe|ssuedsharesoftheclassbutsothatlfatanyadjourned' |

- -l-_- s M
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-~ transfer

meeting of such holders a quorum as-above defined is not
present, those members who are present shall bea quorum
and that any holder of shares of the class present in person

or by proxy may demiand 3 poll and, on a poll, shall have ohe
vote foreach sharesof the class of WhiCh heisthe holder. The

Company shall comply with the provisions of Section 192 of -
the Act as to forwarding a copy of any such agreement or

ol AT R
l’:-l. S

resoiution to the Registrar of Compa nies. | - i
Bonnowme POWERS | E
powerto borrow 52, The Board may, from tlrne to time and at Its dlscretlon

subject to the provisions of Section 58A, 292-and 293 of the -
Act, and Reguiations madethereunderand Directions lssued . '-
by the RBI raise orborrow, either from the Directors or from
elsewhere and secure the payment of any surns or sum ef

‘money for the pu rpese of the Compa ny

Condition on 53  The Board may raise or secure the repayment of such sum
be oy TRy or sums in such manner and u pon suchterms and conditions -

inall respects as it think fit, and’in particular, by theissueof

bonds, perpetual or rede eemable debenture or debenture-

stock orany mnrtgage or.other security on xhe undertaklng

~ of the whole or part of the property of the Company. (both - |
- present and future) including Its uncalied capital for the time |

being, prevuded thatdebentures with therightsto alletment

of or conversion Into sharés shall not be issued except with

.the sanction oftheCompany in general meetlng and SUb]ECt |
te the prevlslons of the Act.

-iii“ﬁ.-‘i?!ﬁ‘“ unt - .54 Any debentures, debenture-steck bends or ether secu rlties :
 gpecial privileges may be issued at a discount, premlum or btherwiseand with B
—_— | any speclal privlleges, asto redemption, surrender, drawings

- allotment of shares;, appointment of Dlrectors and othérwise. |
| Debentures, debenture-stock bonds and:other. securities
 may bemade assignable free fromany equities betweenthe

Cempany and the persen to wh om the sa me may be lssued

Instramentof 5§, Save as prewded In Section- 108 of the Act no transfer of .

"debenture shall be régistered unless a proper instrument of

transfer duly stamped and executed. by the transferor and
transferee has been delivered tothe Company tegeth er with

. the certifi cate or certificates of debentures

R U ¥ ] TP--. .-_-I.p.,. B i LI LTI BT PR T
' - U .- . ' - L.

:5& If the Board refuses to register the trans.er of any

debentures, the Company shall, within one month from the
- date on which the instrument of transferwas ledged withthe
Company, sentto the tra nsferee and te thetra nsferor notice
of the refusal. Lk :

16



57,

-58.

59

60.

RESERVES

Subject to the provisions of the Act, the Board shall in
accordance with Section 205 (2A) of the Act, before
recommending any dividend, set aside out of the profits of
the Company such sums asit thinks proper as reserves which
shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company maybe: properly

applied and pending such application may at its 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, fromtimetotime, think fit’. The

~ Board may also carry forward any profit which it may think .
; prudent notto dwlde mthoutsettlng themaside asareserve.

AnyGeneral Meeting may resolve that the whole eran\,ir part
of the undivided profits of the Company.(which expression
shall include any premiums received on theisstue of shares
and any pret“ its or, other sums which have been set aside as
a reserve or reserves or have been carried forward without
being divided) be capitalised and distributed amongst such

— of the members as would be entitled to receive the same if

distributed by way of dividend and in the same proportions
on the. feoting that they become entitled thereto as capital

and thatall orany partof such capltallsed amountbe applied
on behalf of such members in paying upin full any unissued

shares ofthe Company which shall be dlstrlbuted accordingly
in or towards payment of the uncalled liability. on any issued
shares, and that such distribution or payment shall be

accepted by such memberin full satisfaction oftheir interest
in the said capitalised amount. Provlded that any sum

- standing to the credit of a shares premium account or a

capital redemption reserve account: may, for the purposes of
this Article only be applied In the paying up of unissued

- sharestobeissued to members efthe compa ny asfully-pa id
“bonus shares. -

'Fer the pu rpose of giving effect to any resolutlen under two
- last preceding Articles the Directors may settleany difficulty

which.may arise in regard to the distribution as they think

- expedientand in particular may issue fractional certificate.

- GENERAL MEETINGS -

The Directors may, wheneverthey think fit, call an extre_,

- - ordinary general meeting provlded however if at any time
theseare not in form.a quorumany Director present inIndia .
-may call an extra ordinary general meeting in the same

manrieras nearly as possible asthat in whlch sucha meeting
may be called by the Beard

17
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61.

62.

63.

64.

65.

66.

The Board of Directors of the Company shall on the

requisition of such member or members of the company as
is specified in subsection {4) of Section 169 of the Act
forthwith proceed to call an extra ordinary general meeting
of the Company and in respect of any such requisition and of

any meetingto be called pursuant thereto, all the provisions:

of section 169 of the Act and of any statutory modification
thereof for the time being shall apply.

The quorum for a general meeting shall be five members
present in person. - '

At every General Meeting, the Chair shall he taken by the
Chairman of the Bcard of Directors. If at any meeting, the
Chairman of the Board of Directors is not present within
fifteen minutes after the time appointed for holding the
meeting or, though present be unwilling to act as chairman,
the members present shall choose one of the Directors
present to be Chairman or if no Director shall be present or
though present shall be unwilling to take the Chair thenthe
members presentshail choose one oftheir members, being
a member entitled to vote, to be the Chairman.

Any act orresolution which, under the provision of this Article
or of the Act, is permitted shall be sufficiently so done or
passed if effected by an ordinary resolution unless either the
Act or the articles specifically require such acttobe done or
resolution passed by a special resolution.

If within half an hourfromthe timeappointed forthe meeting
a quorum be not present, the meeting, if convened upen 2
requisition of share holders shall be dissolved but inany other
case itshall stand adjourned to the sameday in the next week
at same time and place, unless the same shall be public
holiday when the meeting shall stand adjourned tothenext
day not being a publicholiday atthe same time and place and
if at such adjourned meeting a quorum be not present within
half an hour from the time appointed forthe meeting, those
members who are present and not being less than two
persons shalf be a quorumand may transact the business for
which the meeting was called. . |

In the case of an equality of votes the Chairman shéll both -

on a show of hands and a poll, have a casting vote in addition
tc the voteorvotesto which he may be entitled asa member.
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67.

o8.

69.

- 70.

70A.

The Chairman of a General Meeting may adjourn the same,
from time to time and from place to place, but no business
shall be transacted at any adjourned meeting otherthanthe
business left unfinished at the meeting from which the
adjournment took place. It shall not be necessary to give
notice to the members of such adjournment or of the time,
date and place appointed for the holding of the adjourned
meeting.

Ifa poll be demanded, the demand of a poll shall not prevent
the continuance of a meeting for the transaction of any
business other than the question on which a poll has been
demanded. - |

VOTES OF MEMBERS

(1) On ashow of hands every member present in person
and being a holder of Equity Shares shall have one vote
and every person present either as a proxy on behalf
of a holder of Equity Shares or as a duly authorised
representative of a body corporate being a holder of
Equity Shares, if he is not entitled to vote in his own
rights, shall have one vote.

(2) Onapollthe voting rights of a holder of Equity Shares
shall be as specified in Section 87 of the Act.

(3) The voting rights of the holders of the Preference

Shares including the Redeemable Cumulative
Preference Shares shall be in accordance with the
provisions of section 87 of the Act. |

(4) No company or body corporate shall vote by proxy so

long as a resolution its Board of Directors under Section

187 ofthe Actisin force and the representative named

in such resolution is present at the General Meeting at
‘which the vote by proxy is tendered.

A person’ becoming entitled toa share shall ncft, before being

- registered-as member in respect of the share, entitled to

exercise in respect thereof any right conferred by
membership in relation to meeting of the Company.

If any member be a lunatic or idiot, he may vote whetheron

a show of hands or at a poll by hls committee or other legal
curator and such last mentioned persons may give theirvotes
by proxy provided that atleast twenty four hours beforethe

time of holding the meeting or adjourned meeting, as the
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case may be, at whichany such person proposes to vote he,

shall satisfy the Board of his rights under this Article unless -

the Board shall havepreviously admitted hisrightto voteat
such meeting in respect thereof.

Where there are joint holders of ény share, any one of such
persons may vote at any meeting either personally or by
proxy in respect of such shares as if he were solely entitled
thereto and if more than onie of such joint-holders be present
at any meeting either personally or by proxy then thatone
of the said persons so present whose name stands prior in
order on the registerin respect of such share shall alone be
entitled to vote in respect thereof. Several executor or
administrators of deceased member in whose name any
share stands shall for the purpose of this Article, be deemed

~ joint-holders thereof,

The instrument appointing a proxy shall be In writing under
the hand of the appointer or of his Attomey duly authorised
in writing or if such appointer is a corporation, under its
common seal or the hands of its Attorney.

The instrument appointing a proxy and the Power-of-

Attorney or other authority (if any) under which it is slgned
or a3 notarially certified copy of that power of authority shall
be deposited at the office not less than fourty eight hours

before the time for holding the meeting at which the person

named in the instrument proposes to vote in default the
instrument of proxy shall not be treated as valid.

A vote given in accordance with the terms of an instrument

— Ry gy

appo.m..ng a piOXYy snall be valid ﬂu;nuhﬁtﬁﬁduly the

previous death orinsanity of the principal or revocation ofthe
instrument of trarisfer of the share in respect of which the
vote given. Provided no Intimation In writing of the death,

insanity, revocation or transfer of the share shall have been
received at the office or by the Chalrimian of the Meeting
before the vote Is glven. Piovided nevertheless that the
Chairman of any meeting shall be entitled to require such

evidence as he may In his discretion think fit of the due
execution o7 an instrument of proxy and that the same has
not been revoked,

Every instrument appointing a proxy shall as nearly as

circumstances will admit, be in the form set out in Schedule

IX to the Act.
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76A.

76.

77,

78.

79,

'80.

No objecticn shall be taken to the validity of any vote except
at the meeting or poll at which such vote shall be tendered
and every vote not disallowed at such meeting or poll and

whether given perscrnally or by proxy or otherwise shall be
deeme,d_ valid for all purposes

"Before or on the declaration of the result ofthe voting on any
resolution on ashow ofhands; a poll be ordered to be taken

by the Chairman of the Meeting on his own motion and shall
“be ordered to be taken by him on a demand made in that
_jbehalf by any member or members present in person or by

proxy and fulﬁ‘llmg the requirements as laid down in Section

179 of the Act for the time being in fo rce.”

- No6- member shall be entltled to exercuse any voting rights

elther perscnally. or by proxy.at any meeting of the Company

- in respect of any shares registered in his name on which any
calls or othef sums presently payable by him have not been .

paid orin regard to whlch the Company has and has exercised

: .‘any right or hen

Dmsc'rcns GENERAL paovxsmns

Th e nurnber nf Directors shall not be lessthan th ree and not
more than twelve -

| The fallownng shall be the First Dlrecmrs of the Campany

1. 5.S. Kaushik

2. Sanjeev Dhupa"r

3 Pawan Jand

3 T‘he Dnrectnrs shall have power at any time and from tlrne to
- jtlrimajr to appoint any person as an additlonal- Directoras an

o addltlon tothe Board but sothat the total number of Di rectors

*. Cﬁ' -
P

~ shallnotatanytime exceed the maximum numberfixed by
- the Articles. Any Director so appointed shall hold office only
-..until the next Annual General Meetmg of the Compa ny-and

shall be ellglble for re-electlon

ﬂhuﬁ’t:u.ur shaiinot be requ:reu to holcl any share quallﬁcatlon .
- shares.. L | | |

.-'Each Dlrec:torshall be entltled to be pald out ofthe funds of -
the company by way of sitting fees for his services.not

exceedmg-tr'esum of Rs. 20000/- (Ru pees twenty thousand)

-~ forevery meeting of Directors or committee thereof attended
bv him Sub]ectta prowsmns of the Companies Act 1956 the
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B2A.

83.

84

Directors shall also be entitled to receive in each year a
Commission @1% (One Percent) in the net profits of the
Company, such commission to be calculated on the net
profits of the Company to be computed in accordance with
the provisions of the Companies Act, 1956 Rules made
thereunderand such commission shall be divided amono the
Directors in such proportion and manner as may be
determined by them. The Director may aliow and pay to any
Director who for the time being Is resident out of the place
at which any Meeting of the Directors may be held and who
shall come to that place for the purpose of attending such
meeting such sum as the Directors may consider fair and

reasonablefor his expenses in connection with hls attending
aT Tnc rn::tlng 1 a IDitH‘Jﬂ | & = nl'.: l"l::n'ﬂ..lﬂ'!_:l‘ﬂtll':ll"l o3 o000V

specified. If any Director belng wllling Is appointed to an
executive office either whole time or part time ar be called
upen to perform extra services or to make any speciai

exertions for any of the purposes of the Company then,
subject to Section 198, 309, 310, and 314 ofthe Act and rules
made the under the Board may remunerate such Director
either by a fixed sum or by a percentage of profits or
otherwise and such remuneration may be eitherin addition
to orin substitution for any otherremunerzation to which he
may be entitled to.

The sitting fees payableto a Directorfor attending a meeting
ofthe Board or a Committee ofthe Board or agenera! meeting
shalibedecided by the Board of Directors, from time to time,
within the maximum limits of such fees prescribed underthe
provisions of Section 310 of the Act, and schedule X1iI
thereof. f

The continuing Directors may act notwithstanding any

vacancy in thelr body but so thatif the nhumberfalis below the
minimum number above fixed, the Directors shall not except
forthe purpose of filling vacancies orof summoning a General
Meeting act so long as the number is below the minimum.

Subject to the provisions of section 297, 299, 300 and 314
ofthe Act, the Directors (including Managing Director) shall
not be disqualified by reason of his or.their office as such,
from holding office under the Company or from contracting
withthe Company either as vendor, purchaser lender, agent,
broker, lessor or otherwise norshall any such contract or any
contract or arrangement entered into by or behalf of the
Company with a relative of such Directors or the Managing
Director or with any fiem in-which any Birector or a relative

shallbe a partner or with any other partnerorwith a private -

company in which such Director Is a member or director
interested be avoided, nor shall any Director orotherwise so
contracting or being such members orso interested be liable
to account to the Company for any profit realised by such

22
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85.

86.

. - 87.

‘contract: or arrangement by reason only of such Director

holding that offlce or of the fiduciary relation thereby
established.

APPOINTMENT OF DIRECTORS

The Company in General Meetlng may, subject to-the

provision of these Articles and the Act, at any time elect any

persontobea Director and may, fromtime to time, increase
or reduce the'number of directors.

. BSA Any member of the companyshallbe cnrnpetent to propose the

name of any person whcis otherwise not disqualified as being

- a director of a.company for the offlce of director in the
company and shall accordingly give a notice: of at least 14

daysin writing along-with adepos:tof Rs. 500/-(Rupees Five
Hundred) or such sum as may for the time being be

‘prescribed by the Act, and rules made thereun der which shail
. berefunded only after the person pmposed to be appomted

as dlrector is.elected.

- lf any Di rector appmnted by the Company in general meetmg

vacates office as. a Director before his terms of office will

- expire inthe normal coursethe resulting casual vacancy may
befilled-up by the Board at a meeting of the Board, but any
person so appointed shall retain hisoffice so long only asthe
vacating Director would haveretained the same if no vacancy

had occured. Provided that the Board may not fill such a

. vacancy by appomting thereto any person who has been

removed from the office of Director under Section 284 of the
Act. | |

The Campany shall, subject to the provisions of the Act, be

“entitled to agree with any person, firm or corporation that he
- oritshall have therighttoappoint his or itsnominee onthe

Board of Directors of the Company upon such terms and
conditions as the Company may deem fit. The Corpo ration,

- firm orperson-shaii be entitied, fromtime to time, toremove
- any such Director or Directors and appoint anotherorothers

In his or their places. Heshall be entitled to the same right

and pnwleges and be subject tothe same obllg ation as any

' - othet Director of the company.

‘88,

. (a) Notw:thstanding anything to the contrarycontamed In

these Articles, so long as any money remain owing by
the Comipany to the Industriat Devalopment Bank of
- India ¢(IDBI), Industrial Finance Corporation of Indla
{1ECI), The Industrial Credit and Investment

Appointment of

-Dlrectﬁ:rs

Board may filf up
Casual vacancies

Nominee Directors

Nominee of
Director by financial
and other institutions

~Corporation of Indla Limited (ICICI), Lifé Insurance .~

. .Corporation of India {LIC), General Insurance.
Corporation of India (GIC) Unit Trust of India(UTT)and

23



(b)

(c)

(d)

(e)

other Financia! Institutions of Centra!l or State
Governments or to anyother Corporation or Institution
or to any other Financing orother Body outof any loans
granted by them to the Company or so long as 1DBI,
1FCI, ICIC], LIC, GIC, UTI, or any other financing
Company Body (each of which 1DBI, 1FCI, I1CICI, and
LIC, .GIC, UTI orother Finance Corporatlon or Credit

Corporation or any other financing Company orbody is
hereinafter in this Article referred o as “the

Corporation”) continue to hold shares in the company
as a result of underwriting or direct subscription, the
Corporation shal! have a right to appoint from time to
time any person or persons as a director or directors

whole time or non-whole time, (which directoror
directors is/are hereinafter referred to as nominee

director/s”) on the board of the Company and to
remove from such office any person or peirsons so
appointed and to appoint any person or persons in his
or thelr place.

The Board of Directors of the company shall have no
power toremove from office the nominee directors. At

the option of the Corporation, such nominee director/
s shall not be liable to retirement by rotatlon of
directors. Subject as aforesaid, the nominee director/
s shall beentitled to the the same rights and privileges

and be subject to the same obligations as any other
director of the Company.

Thenomineedirector/sso appointed shall hold thesaid
office only solong as any moneys remain owing by the
company to the Corporation or as a result of
underwriting or direct subscription and the nominee
director/s so appointed in exerclse of the sald power
shall ipso-facto vacate such office Immediately after
the moneys owing by the company to the Corporation
is pald off on the Corporation ceasing to hold shares In
the Company.

The nomlinee director/s appointed under this Article
shajl be entitled to recelve all notices of and attend all
general meetings board meetings and of the meetings
of the commiittee of which the nominee director/s!s/are

member/s and also the minutes of such meetings. The
Corporation shail aiso be entitied to receive all such
notices and minutes.

The Company shall pay to the nominee director/s
sitting fees and expenses which the other directors of
the Company are entitled to, but if any other fees,

commission, moneys or remuneration in any form is
payable to the Directors of the company, the fees,
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L

(1)

-commission, moneys and remuneration in relation to.

such nominee director/s shall accure tothe Corporatl on
and the same shall accordingly be paid by the company

directly to the Corporation. Any expenses that may be
incurred bythe Corporation or such nominee director/

s in connection with their appointment or directorship
shall also be paid or reimbursed by the company to the

Corporation oras the case be to such nominee director/
5. Provided that if any such nominee director/s is an
-officer of the Corporatlnn the sitting fees,,ln relation to-
- -such nominee director/s shall also accrue to
.Corporation.andthe sameshall at:cnrdingly be paid by
the company dlrect!ytothe Corporatlon Provided also
that in the event of the nominee. dlrectors/s being
.- appomted 3s wholetime director/s such nominee
directors shall exercise such powers arid duties as may

be appreved by the Corpnratlnn and have such rights

- as are usually exercised or available to a wholetime
director, in the management of the affairs of the

| Cempany Such riominee dlrector/s shall be entitled to
‘receive such remuneration, fees, commission, and

- Mmoneys as rnay be appmvecl by the Corporatlon

‘Subjecttothe prnwsunns nfsectlnn 313 of, the Act the
.Board may appoint any person to-act as an 2iternate
director for a director during the latter’s absence for 2

periot of not less then thréee months from. the State.in

“which meeting of the Board areordmanly held and such

appointment shall have effect and such appointee

whilst he holds office as analternate director; shall be
entitled to noticeof meetings of the Board and to attend

and vote accordlngly, but he shall Ipso facto vacate
office if and when the absent d:rectnr returnsto State

“inwhich meetings of theboard are ordinary held or the
-'absent Dlrector vacates Uﬂ"'ce as a Dlrector

RnTA'nnn np DIREF‘I‘I‘\HQ

B Wt B

Not ies.., then two-mlrd ofthe total numberof Directnrs

. shali be persons whose period of office is.liable to
L deterrmnatlon by retlrement of director by rotation

| _fZ)’-"'-At each Anntal General Meeting of the Company one-
-third of or such ofthe Directorforthetime being as are

- liable toretire by rotation or if theirnumberis rot th ree.

‘ora multlple of three, then the number nearesttn on e- -
thlrd retlre from office. . -

.. r(3)_n'_ The Dlrectors to retlre by mtatlon at every Annual .
o General Meetmg shall be thnse who have been !mgest.
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93.

04,

in office since their iast appointment, but as between
persons whobecame Directors on the sameday, those
to retire retire shait, in defauit of and subject to any

agreement among themseives, be determined by iot.

(4) If at any Annuai Generai Meeting ail the Directors |

appointed under Articie 87 and 108 hereby are not
exempt, fromretiremnent by rotation under Section 255
of the Act, then to the extent permitted by the said
Section, the exemnption shaii extend to the Directorsor
Director appointed under articie 105. Subject to the
foregoing provisions as between Directors appointed
under any of the Articies referred to above, the Director
or Directors who shaiinotbetiable to retire by rotation
shaii be determined by and in accordance with their
respective seniorities as may be determined by the

Board.

A retiring Director shaii be eiigibie for re-eiection and shaii
act as a Director through out the meeting at which he retires.

Subject to any resoiution for reducing the number of
Directors, if at any meeting at which an eiection’of Directors
ought to take place, the piaces of the retiring Directors not
fitied up, the meeting shaii stand adjourned tiii the next
succeeding day which isnotapublicholiday atthesametime
and piace and if at the adjaourned meeting, the places of the
retiring Directors are not filied up, the retiring Directors or
such of themn as have not had their piaces fiiied up shaii (it
wiii to continue in office) be deemed to have been re-ejected
at the adjourned rmeeting.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of

business, adjourned and otherwise reguiate their meetings

and proceedings as they think fit. Notice In writing of every
meeting to the Director shallordinarily be given by a Director
or such other officers ef the company duly authorisedin this

behaif to every Directors for the time being in India and at
his usval address in India.

The quorum for a meeting of the Directors shaii be
determined, from time to time, in accordance with the
provisions of section 287 ofthe Act. Ifa quorumshalinotbe
present within fifteen minutes from the-time appointed for
hoiding a meeting of theDirectors, it shail be adjourned until
such date and time as the Directors present shaii appoint.

The Secretary may at any time and upon request of any two
Directors shail summon a meeting of the Directors.
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95.

97.

98.

99.

100,

Subject to the pmwsmns of Sections 316, 372 (5) and 386

. of the Act, questions arising at any meeting shall be decided

by a majority of votes, each director having one voteand in
caseofanequzlity of votes, the Chairman shallhave asecond
or casting vote.

The Chairman of the Board of Directors shall bethe Chairman
of the meetings of Directors. Provided that if the Chairman
of the Board of Directors is not present within five minutes
afterthe appointed time for holding the same, the Directors
present shall choose one of their members to be Chairman
of such meeting.

A meeting of Directors for the time being at whicha quorum

is present shall be competent to exercise all or any of the

authorities, powers and discretion by or under the Articles
of the Company and the act for the time being vested in or

exercisable by the Directors generally..

The Directors may, subject to compllance of the provisions

- ofthe Cornmittee and to uct, from time to time, delegate any

of their powers to Committees consisting of suchmember or

members of their body as they think fit, and may, fromtime
to time, revoke such delegation. Any Committee so formed
shall In the excercise of the powers so delegated confirm to

any regulationsthat may, from time to time, be imposed on
it by the Directors. The meeting and proceedingsofany such
Committee, if consisting of two or more members, shall be
governed by the provisions herein contained for regulating
the meetings and proceedings of the Directors so far as the

same are applicable thereto and are not superseded by any
regulation made by the Directors under Article.

All acts done at any meeting of Directors or of a Committee
ofthe Directorsor by any person acting asa Directorshall be
valid notwithstanding that it be afterwards discovered that

there was some defect in the appointment of any such
Directors, Committee or person acting as aforesaid or that
they or any of them were disqualified.

Except resolution which the Companles Act, 1956 requires
in specificaily to be passed in a board meeting, a resolution
may be passed by the Directors or Committee thereof by
circulation in accordance with the provisions of Section 289
of the Act. And any such minutes of any meeting of Directors
or of any Committee or of the Company if purporting to be
signed by the Chairman of the such meeting or by the
Chalrman of next succeeding meeting shall be receivable as

prima facie evidence of the matters in such minutes,
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102.

103.

104,

105.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the control of the
Company shall be vested in the Directors who shall-be
entitled to exercise all such powers and todoall suchactsand
things as may be exercised ordone by the Company and are
not hereby or by law expressly required or directed to be
exercised or done by the Company in General Meeting but
subject neverthelessto the provisionsof anylaw and of these
presents, from time to time, made by the Company In

General Meeting, provided that no regulation so made shall
invalidate any prior act of the Directors which would tiave

been valid if such regulation had not been made.

Without prejudice to the general powers conferred by, the
preceding article, the Director may, from time to time and at
any time, subject to the restrictions contained in the Act,

delegate to managers, secretaries, officers, assistants and

other employees or other persons (including any firm or body
corporate) any of the powers authonsed and discretions for
the time being vested In the Directors.

The Directors may authorise any suchdelegate or attorney
as aforesaid to sub-delegate all or any of the powers,

- authorities and discretion for the time being vested in them.

All deeds, agreements and documents and all cheques,
promissory notes, drafts, hundies, bills of exchange and
other negotiable Instruments and all receipts for moneys paid
to the Company, shall be signed, drawn, accepted or
endorsed or otherwise executed, asthe case may be by such
persons (including any firmor body corporate) whetherin the
employment of the Company or not and In such manner as

the Directors shall, from time to time, by resolution
determine.

The Directors may make such arrangement as may be

thought fit for the managemeant of the Company’s affairs

abroad, and may for this purpose (without prejudice to the
generality of their powers) appolnt local bodles and agents

and fix their remuneration and delegate to them such powers
as may be deemed requlsite or expedient. The foreign seal

shall be offered by the authority and in the presence of and

Instruments sealed thereln shall be signed by such persons

as the Directors shall, from time to time, by writing under the

common seal appolnt. The company may also exerclse the

powers of keeping Foreign Registers. Such regulations not
being in consistent with the provisions of Section 157 and
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106.

107.

108.

109,

110.

158 of the Act, the Board may, from time to tirne,' make such
provisions asitmay thinkfit relating thereto and may comply
with the requirements of any local law,

Subject to Sections 197A, 388, 383A and 314 of the Act, a

manager or secretary may be appointed by the Directors on
such terms, atsuch remuneration and upon such conditions

as they may think fit, and any Manager or Secretary
appointed may be removed by the Directors. A director may

be appointed as Manager or Secretary, subject to Section
314, 197A, 383A, 387 and 388 of the Act.

A provision of the Act or these regulations required or
authorlsing a thing to be done by a director, manager or
secretary shallnot be satisfied by its being done bythesame
person acting both as director and as, orin place of the

manager or secretary.

MANAGING DIRECTORS

Subjectto the provisions of Sections 197A, 269, 316and 317
and Sehedule X111 of the Act, the Board may, from time to

time, appoint one or more Directors to be Managing
Director(s) orwhole-timeDirectors of the Company and may,

from time to time, (subjecttothe provisions ofany contract
between him orthem and the Company), remove or dismiss

him or them from office and appoint another orothersin his
place or their place(s).

Subject tothe provisions of Section 255 of the Act and article
89 (4) hereof, a Managing Director shall not, while he
continues to hold that office, be subject to retirement by
rotation, but heshall be counted for ascertaining the number
of Directorstoretire (Subject to the provisions of any contract
between him and the Company) he shall be subject to the
same provisions as to resignation and removal as the other
Directors, and he shall, IPSO facto and immediately, cease
to be Managing Director or the wholetime Director, as the
case may be ifheceasesto hold the office of Director forany

cause. ’

Subject to the provislons of Sections 198, 309, 310and 311
Managing Directorand Schedule XIII of the Act, a Managing

pirectororthe wholetime Director, as the case may be shall,
in additlontothe remuneration payable to him as a Dlrector
of the Company under the Articles, receive such additional

- remufierations as may, from time'to time, be sanctloned by

the Company.
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111.

112.

113.

114,

Subject to the provisions of the Act, in particular to the

prohibitions and restrictions contained in Section 292 and
293 thereof, the Board may, fromtimetotime, entrust tc and
conferupon a Managing Director or the wholetimeDirector,
as the case may be, for the time being such of the powers

exerciseable under these presents by the Board as it may

think fit, and may confer such powers for such time, and to
be exercised for such objects and purposes, and upon such

terms and cornditions and with such restrictions as it thinks -

fit, and the Board may confer such powers either coiiateraliy
with, ortothe exclusion of, andin substitution forany of the
powers of the Board in that behalfand may, fromtimetotime,
revoke, withdraw, alter or vary all or any of such powers.

COMMENCEMENT OF BUSINESS

The Companyshall notat any time commence any business
out of other objects of its Memorandum of Association unless
the provisions of sub-section 2 (B) of Section 149 of the Act

have been duly complled with by It.

SEAL

The Directors shall provide for the safe custody of the Sezl

and the Seai shali never be used except by the authority of

the Directors or a Committee of the Directors previousiy
given and one Director at least shall sign every instrument
to which the seal is affixed provided nevertheles that any
instrument bearing the Seal of the Company andissued for
valuable consideration-shall be binding on the Company

notwithstanding any irregularity touching the authority of
the Directors to issue the same.

DIVIDENDS

Subjectto Rights of members entitled to shares (Ifany) with
preferential or special rights attached tothem, the profits of
the Company, from time to time, determined to be

distributed as dlvidend in respect of anyyear or other period
shall be applied for payment of dividend on the shares in
proportion to the amount of capital paid up on the Shares
provided that unless the Board otherwise det~rmines all
dividends shall be apportioned and pald proportionately to
the amounts paid or credited as pald up on the shares during
any portion or portions of the period in respect ¢f which
dividend is paid Provided always that Subject as aforesaid
any capital pald up or. a share during the period Inrespect of
which a dividend is declared shall (uniless the Board
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115.

116.
117.
118.
119.

120.

121.

122.

123.

otherwise determines or the terms of issue otherwise
provide, as the case may be), only entitle the holder of such
share to an apportioned amount of such dividend as from the
date of payment but so that where capital is paid upin
advance of calls such capital shall not confer a right to

participate in profits.

The Company in General Meeting may declare a dividend to

. bepaid tothe members according to their rights and interest

in the profits and may, subject to the provisions of Sectlon
205 of Act, fix the time for payment. '

No larger dividend shall be declared than is recommended

by Directorbut theCompany in General Meeting may declare
a smaller dividend.

No dividend shall be payable except out of the profits of

Company of the yearor any other undistributed profits and
no dividend shall carry interest as against the Company.

The declaration of the Directors as to the amount of the net
profits in the audited annual accounts of the Company forany

year shall be conclusive.

The Directors may, from timetotime, pay to the members
such interimdividendsasin fhe-lr]udgernent the position of

the Company justifies.

The Directors may retain any dividends on which the

Company has a lien and may apply the same in or towards
satisfaction of the debts, llabliities orengagementsin respect
of which the lien exists, subject to Section 205 A of the Act.

A transfer of shares shail not passthe rights to any dividend
declared thereon before the registration of the transfer.

Subject to Section 205A of the Act, the Directors may retain
the dividends pzayable upon shares in respect of which any
person is under the transmission Article entitled to become
a member or which any person under the Article Is entitled
to transfer until such person shall duly beccme a memberin
respect thereof or shall transfer the same.

Any one of the several persons whoare registered as a joint
holders of any share may give effectual receipts of all

dividends payments on account of dividends in respect of

such shares.
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125.

125A.

1258B.

126,

Unless otherwise directed, any dividend may be paid by
cheque or warrant sent throug!t the Post to the registered
address of the member or person entitled thereto, orinthe
case of joint holders to the registered address of that one
whose name stands firston the Registeri.arespect of the joint
holding or to such person and such address and the member
or person entitled or such joint holders as the case may be,
maydirect and every cheque orwarrant so sent shallbe made
payable at par tothe person or to the order of the personto
whom it Is sent or to the order ¢f such other person as the
member or person entitied or such jointholders, as thecase
may be may direct.

The payment of every cheque or warrant sent under the
provisions of the last preceding Article shall, if such cheque
or warrant purportsto beduly endorsed, be a good discharge
to the Company Inrespect thereof, provided nevertheless
that the Companyshallnot be responsible forthelossof any
cheque, dividend, war-antor postal money orderwhich shall
be sent by post to any member or by his order to any other
person in respect of any dividend.

Any dividend remaining unpaid or unclaimed after haviﬁg
beendedaredshall bedezlt in accordance with Section 205A

and 2058 of the Companies Act, 1956 and rules made
thereunder.

No unclaimed or unpaid dividend shall be forfeited by the

Board and the Company shall comply with the provisions of

Section 205 A of the Companles Act, 1956 and rules made
thereunder in respect of such dividend.

BOOKS AND DOCUMENTS

Subject to the provisions of section 209 of the Companles

Act, 1956, the Book of Account shall be kept at the registered
office or at such other place as the Directors think fit, and
shall be open to Inspection by the Director during business
hours.

127. The Directors shall, from time to time, determine whether

and to what extent and at what times and piaces and under -

what condltions or regulations the accounts or books or
documents of the Company or any of themssh.all be open for

inspection to members not being Directors, and no member

(not being a Director) shall have any right of inspectionto any

books of account or documents of the Company except as
conferred by law or authorised by the Board of Directors or
by the Company In General meeting.
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128.

129.

130.

131,

132.

'133.

134.

Balance Sheet and Frofit and Loss Account will be audited
once in 3 year by a qualified auditor for correctness as per
provisions of the Act.

The first auditors of the company shail be appointed by the
Board of Directors within one month after its incorporation

who shall hold office tiil the conclusion of firstannual general
meeting.

The directors may fill up any casual vacancy in the office of
the auditors.

The remuneration of the auditors shall be fixed by the
company inthe annual general meeting except as otherwise
decided or that remuneration of the first or any auditors
appointed by the directors may be fixed by the directors.

NOTICES

The Company shall comply with the provisions of Sections
53,172 and 190 of the Act as to the serving of notices.

Every person who, by operation of law, or by transfer or by

othermeans whatsoever, shall become entitledtoany shares
shall be bound by every noticein respect of such share which
previously to his name and address being entered on the
register shall be duly given to the person from whom he
derives his title to such share.

Any notice or document delivered or sent by post to or left
at the registered address of any member in pursuance of
these presents shall notwithstanding such memberbethen
deceased and whether or not the Company has notice of his
demise, be deemed to have been duly served in respect of
any registered shares whether held solely or jointly with
other persons by such member, until some other person be
registered in his stead as the holder or joint-holders thereof

and such service shall for all purposes these presents be
deemed a sufficlent service of such notice or document on

his or her heirs, executors oradministrators, andall persons,
if any, jointly interested with him or herin any such share.

135. Thesignature to any notice to be given by the Company may

be written or printed.
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137.

138.

RECONSTRUCTION

C:n any sale of the undertaking of the Company, the Directors
or the Liquidators on a winding up may, if authorised 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 Directors (if the profits of the
Company permit), orthe Liguidators (in a3 winding-up) may
distribute such shares orsecunties or any other property of

Company amongst the memberswithout realisation, orvest -

the same in trustees for them, and any Special resolution
may providefor thedistribution or appropriation of the cash,
shares or other securities, benefits or property, otherwise
thanin accordancewith thestrictlegal rights of the members

or contrioutones of the Company and forthe valuation ofany

such securities or property at such price and in such manner
as the meeting may approve and all holders of shares shall
be bound to accept and shall be bound by any valuation or
distribution so authorised, and waive all rights in relation

thereto, save only in case the Company is proposed to beor
is in the ~ourse of being wound up, such statutory rights, if

any, under Section 494 of the Act as are incapable of being

varied or excijuded by these presents.

SECRECY

Subject to the provisions of law of the land and the Act, no
member or other person (not being a Director) shall be
entitled to enter upon the property of the company or to
Inspect or examine the Company’s premises or propertles of
the Company without the permission of the Directors, or
subject to article 126 torequire discovery or any information

In respect of any detall 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 or of any matter
whatsoever which may relateto the conduct of the business
of the Company and which, In the opinlon of the Directors,

wlill be inexpedient in the Interest of the members of the
Company to mmmunlcate.

_ WINDING UP

If the Company shall be wound up and the assets avaiiable
for distrlbution among the members as such shall be
insufficient to repay whole of the pald 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 capitai
paid up or which ought to have been paid-up at the
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139.

140,

141.

commencement of the winding-up on the shares held by
them respectively. And ifin 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 amongst the members in proportion tothe capital
at the commencement of the winding-up, paid up or which
ought to have been paid up on the shares held by them
respectively. Butthis Article is to be without prejudiceto the
rights ofthe holders of shares issued upon special termsand

conditions.

In the event of Company being wound up, whether
voluntarily or otherwise, the liquidators, may with the
sanction of Special Resolution, divide among the
contributones, inspecie orkind, any part ofthe assets ofthe

Company and may with the likesanction, 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 like sanction shall think fit.

INDEMNITY

Subject to the provisions of Section 201 of the Act, every
Director, Manager, Secretary and other officer or employee
of the Company shall be indemnified against and it shall be
the duty of the Directors to pay out of the funds of the
Company all bonafide costs, losses and expenses {including

travelling expenses) which any such Directors, Manager or

Secretary or other officer oremployee may incuror becorme
liable to by reason of any contract entered into or any way In

the discharge of his or thelr dutles and In particular, and so

as not to limit the generality of the foregolng provisions,
againstall bonafide liabilities incurred by himor by themas
such Director, Manager. Secretary, Officer or employee in
defending any proceeding whether civil or criminal in which
judgement is given in his or their favour or he or they is or
are acquitted, or In Connection with any application under
Section 633 of the Act in which relief is granted by the Court
and the amount for which such Indemnity is provided shall
immediately attach as a lien on the property of the Company
and have priority as between the members over all other
claims.

Subject to the. provisions of the Act-and so far as such
provisions premit, no Director, Auditor or other Officerof the
Company shall be liable for acts, receipts, neglects ordefaults
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of any other Director or Officer or for joining in any receipt
or act for conformity, or for any loss or expense happening
to the Company through the insufficiency or deficiency of titie
to any property acquired by order of the Director for or on

behaif of the Company or for the insufficiency or deficiency -

of any security in or upon which any of the moneys of the
Company shaii be invested, or for any loss occassioned by
any error of judgement, omission, defauit or oversight on his
part, or forany ioss, damage or misfortune whatever which

shaii happen in the execution ofthe duties of his office orin

relation thereto, unless the same happens through his
dishonesty. | '- |
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Name, Address
Description and
Signature of
witness

Signature
of -
Subscribers

Name:, Address
Occupation and Description
of Subscnber

Sada Shiv Kaushik

S/0 Sh. A. N. Kaushik
25-A, Pundrik Vihar
Pitampura, Delhi-110034

Business

Sanjeev Dhupar

S/o Sh. S. P. Dhupar
J-3/1 55, Rajouri Garden
New Delthi-110027
Business

Arvind Sambher

S/0 €h. H. K. Sambher
B-20B Ashok Vihar
Phase-I Delhi-52

Business

4. Rajeev Dhupar

S/0S. P. Dhupar
J-3/155, Rajouri Garden
New Delhi-110027
Business

Sdy/-

Pritam Laj Jain
908, Indra Prakash 21, Bara Khamba Road,
New Delhi-110001

Seema Goray
D/o Sh. P. H. Goray
H. No. 4, S Block

Near Jain Mandir
Pandav Nagar Delhi-92
Service

Ranjeet Singh

S/o Sh. Sukh Ram Thakur
C-277, Pandav Nagar
Delthi-110092

Service

. Pawan land +
. 5/0 Sh. Sat Parkash Jand
29/17, West Patel Nagar
New Delhi -110008
Profession

Place : NEW DELHI | Dated 16-5-1991
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MEMO OF PARTIES

IN THE MATTER OF:

1. Metex Finance Private Limited, .

A Company Incorporated under the Companies Act, 1256

Having its Registered office

At 9-A, 3" Floor, Vasant Square Méli, ‘Sector-B, Pocket-5,
E ¢ Private Use

{wA
obr uﬁ:cf‘al Y
[ Cnurtnfnu-ll-

Vasant Kunj, New Delhi-110070 |
. " "’.H!Il
Through its Director Mr. Atul Banshal ‘g

Transferor Company No. 1

2. Pushpendra Investments Private Limited,

(A Company Incorporated unde:r the Companies Act, 1956)

Having its Registered office
At 9-A 3" Floor, Vasant Square Mall, Sector-B, Pocket-5,
Vasant Kunj; New Delhi-110070 | |

Thrﬂugh its Directoer Mr. Atul Banshal
.. Transferor Cnmpany No. 2

3. PCWMJ Buildcom Private Limited
(A Company Incorporated under the Companies Act, 1956)

Having its Registered office
At 9-A, 39 Floor, Vasant Square Mall, Sector-B, Pocket-5,

Vasant Kunj, New Delhi- 110070

Through its Director Mr. Atul Banshal
Transferor Company No. 3

4. D N Sons Agro Private Limited

(A Compa-ny Incorporated under fhe Companies Act, 1956)
Having its Regisiered office |

At G-A, 3" Floor, Vasant Square Mall, Sector-B, 'Fncket-S.
‘Vasant Kunj, New Delhi-110070 |

Thrﬂugh its Director Mr. Atui Banshal

ﬁﬂﬁ'l'lﬂi ,\. Transferor Company No. 4

%w
W r.&f ]ud!adlﬂ
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g 5. Landmark Suit Private Limited

(A Company Incorporated under the Companies Act, 1856)

Having its Registered office |
At 9-A, 3" Floor, Vasant Square Mall, Sector-B, Pocket-5,

Vasant Kunj, New Delhi-110070

Through its Director Mr. Punit Beriwala
...... Transferor Cn;ﬁpany No. 5

6. Meadows Golf Villas Private Limited

(A Company Incorporated undar the Companies Act, 1956)

Having its Registered office
At 9-A, 3" Floor, Vasant Square Mall, Sector-B, Pocket-5,
Vasant Kunj, New Delhi-110070

Through its Director Mr. Atul Banshal

...... Transferor Company No. &

7. Vipul Limited,

A Company Incorporated under the Companies Act, 1956

Having its Registered office
At 9-A, 3™ Floor, Vasant Square Mall, Sector-B, Pocket-5,

Vasant Kunj, New Delhi-110070
Through its Company Secretary Mr. Sumit Goel

........... Applicant/Transferee Company

THROUGH
— -~
N
M |
RASHMI ARORA/ MUKESH SUKHIJAJADITYA GROVER
R. ARORA & ASSOCIATES :

Place: New Delhj 904, VIKRANT TOWER, 4, RAJENDRA PLACE, NEW
Date: 2012 )s9 DELHI - 110008

ADVOCATES FOR THE PETITIONERS

T 10 8¢ Trie Moy
'wa.._\r ' -

Muminier Jxii0la (g pattue
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- IN THE HIGH COURT OF DE
(ORIGINAL JURISDICTION}

HI AT NEW DELHI

IN THE MATTER OF THE COMPANIES ACT, 1956

AND

IN THE MATTER OF SCHEME OF AMALGAMATION

QF

COMPANY PETITION NO. 09/2009

CONNECTED WITH

COMPANY APPLICATION (M) NO. 181, 182, 183, 184 185 186 & 18?/2{]08

H»ITHFMA'ITEROF

IN THE MATTER OF

... IN THE MATTER OF

OF

IN THEMATTE

IN THE MATTER OF

INTHEMATTER OF

Thioughits Director Mr. Atul Banshal

M/s Metex Finance Pvt. Ltd.

having its Regd. Office at:

g-A, 39 Floor, Vasant Square Mall,

Sector-B, Pocket-5, Vasant Kunj, New Dellu-110070

Through its Director Mr. Atul Banshal .
...Petitioner/Transferor Company No. 1

M/s Puﬂhpendra Investments Pvt. Lt::l

having its Regd. Office at:

9-A, 3" Floor, Vasant Square Mall,

Sector-B, Pocket-5, Vasant Kunj, New Delhi-110070

Thiough its Director Mr. Atul Banshal -

... Petitioner/Transferor Company No. 2
M/s PCM]J Buildeom Pvt. Ltd.

having its Regd. Office at:

0-A, 39 Floor, Vasant Square Mall,

Sector-B, Pocket-5, Vasant Kunj, New De}hi-110070

...Petitioner/Transferor Company No. 3

M/s D N Sons Agro Pvt, Ltd.
having its Regd. Office at:
9-A, 3™ Floor, Vasant Square Mall,
Sector-B, Pocket-5, Vasant Kunj, New Delhi-110070
Through its Director Mr. Atul Banshal
..Petitioner/Transferor Cnmpany No. 4
M/s Landmark Smt Pvt. Ltd.
having its Regd. Office at:
9-A, 3" Floor, Vasant Square Mall,
Sector-B, Pocket-3, Vasant Kunj, New Delhi- 1100?0
Through its Director Mr. Punit Beriwala
..Petitioner/Transferor Company No. 5
M/s Meadows Golf Villas Pvt. Ltd.

having its Regd. Office at:
9-A, 3" Floor, Vasant Square Mall,
Sector-B, Pocket-5, Vasant Kunj, New Delhi-110070

Through its Director Mr. Atul Banshal |
...Petitioner/Transieror Company No. b

Gy



WITH
IN THE MATTER OF M/s Vipul Limited.
having its Regd. Office at:
9-A, 3 Floor, Vasant Square Mall,
Sector-B, Pocket-5, Vasant Kunj, New Delhi-110070

Through its Director Sumit Goel

.. Petitioner/Transferee Cumpény

BEFORE HON'BLE MR. JUSTICE SUDERSHAN KUMAR MISRA -
DATED THIS THE 04® DAY OF AUGUST, 2009 '

DRDER YNDER SECTION 394 QF THE COMPAN ACT, 195€

The above petition came up for bearing on 04/08/2009 for sanction of Scheme of
Amalgamation proposed to be made of M/s Metex Finance Pvt. Ltd. (hereinafter referred to as
Petitioner/T famferur Company No. 1); M/s Pusbpendra Investments Pvt. Lid. (hereinafter referred
to as Petitioner/Transferor Company No. 2); M/s PCM] Buiidcﬂm Pvi. Ltd. (hereinalter referred to
as Petitioner/Transferor Company No. 3); M/s D N Sons Agro Pvt. Ltd. (hereinafter referred to as
Petitioner/Transferor Company No. 4); M/s Landmark Suit Pvt. Ltd. (hereinafter referred to as
Petitioner/Transferor Company No. 5); M/s Meadows Golf Villas Pvt. Lid. (hereinafter referred to
as Petitioner/Transferor Cﬂmpanj,' No. 6); with M/s Vipul Limited. (hereinafter referred to as the
Petiioner/Transferce Company), The Court examined the petition; the order dated 25/11/2008,
passed in CA(M) 181, 182, 183, 184, 185, 186 & 187/2008, whereby the requirement of convening
and holding the meeting of Equity Shareholders & Unsecured Creditors of the Transferor and
Transferee Companies for the purpose of considering and if thought fit approving with or without
modification, the Scheme of Amalgamation annexed .tn the affidavit of Sh. Atl Banshal, Director
of the Petitioner Companies, filed on 19" day of November, 2008 was dispensed with; there being

no Secured Creditors of Transferor and Transferee Companies and the publication in the
newspapers namely Statesman (English) and Veer Arjun (Hindi) dated 20/02/2009 containing the

notice of the Petition. |

The Court also examined the affidavit dated 28/05/2009 of Sh. R. Vasudevan, Regional
Directnr, Northern Region, Ministry of Corperate Affairs, Noidz on behalf of Central Government
stating 4inter-alia that the Central Government has no objection to the proposed Scheme of

Amalgamation.
Upon hearing Sh. Mukesh Sukhija, Advocate for the Petitioner, Ms. Manisha Tyagi,

ALFLEE ,



for the Official Liquidator and Mr. Raisuddin, Asstt. Registrar of Companies in person; and in view
of the approval of the Scheme of Amalgamation without any modification; by the Equity
Shareholders & Unseﬁned Creditors of the Transferor and Transferee Companies; and in view of

the affidavit of Sb. A. K. Chaturvedi, Official Liquidator filed on 06/05/09 stating therein that the
affairs of the Transferor Companies bave not been conducted in a manner prejudicial to the interest
of its .Equ_it)* Sbareholders or to public interest and that Transferor Companies could be dissolved
ﬁ:'ithﬁut undergoiﬁ]g the process of winding up and there béing no investigation proceedings pending
in relation to the Petitioner Transferee Cuinpany under Section 235 to 251 of the Companies Act,

1956,

1 3

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF
AMALGAMATION set forth in Schedule-1 annexed hereto and Doth hereby declare the same to be
binding on all the Equity Sbareholders & Creditors of the Transferor Companies and all concerned
and doth approve the said Scheme of Amalgamation with effect from the appointed dat;e i.e.

01/04/2007.
- AND THIS COURT DOTH FURTHER ORDER: L
1. - That all the property, rights and powers of the Transferor Companies specified in the

First, Second and Third parts of the Schedﬁ]e-ll hereto and all other property, rights and powers of
the Trinsfemr Companies be transferred without further act or deeci to the Transferee Company and
accordingly the same sball pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to
and vest in the Transferee Company for all the estate and interest of the Transferor Companies
therein but subject nevertheless to all charges now affecting the same; and |

2. | That all the Habilities and duties of the Transferor Companies be transferred without
further act or deed to the Transferee Company and accordingly the same shall pursuant to Sectien
394 (2) of the Companies Act, 1956 be transferred to and become the liabilities and duties of the
Transferee Company; and

3. That all the proceedings now pending by or against the Transferor Companies be

continued by or against the Transferee Company; and
4. The Entire Share Capital of the Amalgamating Companies held by the Amalgamated

F

Company directly or through nominces and the investments as shown in the Balance Sheel of the
Amalgamated Company (being Shares held in the Amalgamating Companies), shall stand cancelled;
and the excess amount being the difference between the amount of the investments shown in the
Ealan;e Sheet of the Amalgamated Company and the Share Capital shown in the Balance Sheets of

s

"

P IT LA '
:m&?i‘g gl Wi
Wigh T Ol



i ———

[Ep—

Amalgamating Companjes respectively will represent the cost of improvement of the land in terms
of Clause F of Para 1 of the Scheme; and

5. That the Transferor Companies do within five weeks after the date of this order cause a

certified copy of this order to be delivered to the Registrar of Companies for registration and on
such certified copy being so delivered, the Transferor Companies shall be dissolved without
undergoing the process of winding up and the concemed Registrar of Companies shall place all
documents relating to the Transferor Companies and registered with him on the file kept in relation
to the Transferee Company and the files relating to the said Transferor and Transferee Cnmpa:ﬁe.s

M be consolidated accordingly. It is also clarified that this order will not be construed as an urdf_:r |

granting exemption from payment of stamp duty that is payable in accordance with law; and
6. That any person interested shall be at liberty to apply to the Court in the above matter

for any directions tbat may be necessary.

ﬂﬁim N,
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SCHEM.E OF AMALGAMATION AND ARRANGEMENT

Or

METEX FINANCE PRIVATE LIMITED
AND
PUSHPENDRA INVESTMENTS PRIVATE LIMITED

AND

PCMJ BUILDCOM PRIVATE LIMITED

AND

D N SONS AGRO PRIVATE LIMITED
AND
LANDMARK SUIT PRIVATE LIMITED
AND

. MEADOWS GOLF VILLAS PRIVATE LIMITED

WITH
f}ﬂﬁirm o, : . .
A o VIPUL LIMITED For VIPUL LIMiT
st v -
TaalBT et o J
'-E-'g,;;'}‘ | ) AND’ ,

PR weCiwiary

LANDMARK SUITEV . L; _

THEIR RESPECTIVE SHAREHOLDERS AND C ITORS @%

For FLS'IPEHﬂ'"“ Navesimeniiy A, L,

‘:‘i' . -H" '
. "I";-.t-":"'-'-'#.-‘h'-'..-.--' n”""ﬂﬂ'l"
]

For D.N, S():f ﬁgrE\":wa*e Limited

Eor METEX FINANCE 2T, LT,

3 Dlrocier#rm’ﬁndsed Eign;t::-r;.e
'+ ——AlThorsad Signatory )

) - - PCMJIBULDCOK PVT, LTD,
FOf Meadof; Cell¥itias v, (4. L % k_/
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This Scheme of Amalgamation provides for the amalgamation of Metex Finance Private
Limited, Pushpendra Investments Private Limited, PCMJ Buildcom Private Limited, D N
Sons Agro Private Limited, Landmark Suit Private Limited and Meadows Golf Villas
Private Limited with Vipul Limited pursuant to Sections 391 to 394 and other applicable

provisions of the Companies Act, 1956.

1. INTRODUCTION AND DEFINITIONS

1.1 Introduction

A. Vipul Limited (Amalgamated Company) is an existing Company within the
meaning of Section 3(1)(iv) of the Companies Act, 1'956, having its registered
office at 9-A, 3rd Floor, Vasant Square Mall, Sector-b, Pocket-5, Vasant Kunj,

New Delhi-110070, India. The Amalgamated Company was incorporated on Sth

June, 1951 (Fifth June One Thuusaﬁd Nine Hundred and Ninety One), under

the provisions of the Companies Act, 1956 vide Certificate of Incorperation No.
T 55-44534. | |

B, Th: Amalgamated Company's shares are listed on the following Stock

Exchangcs
SL Name of Stock Exchange Addresses
No. | '
1. { Bombay Stock Exchange Limited | Phiroze Jeejeebhoy Towers, Dalal
- Street, Mumbai — 400 023
2. | Madras Stock Exchange Ltd. 1! Second Line Beach, Post Box No.
183, Chennai — 600 001

C. The Amalgamated Company is presently engaged in the business of building,
purchase & sale of commercial or residential buildings and plots. apartment
Fl:lr HETEX FIN.A.NCE m}SES EIC '

b\/ (AL = For VIPUL LIMITED
fias A B
/uﬂ"ﬁm’mﬁﬂﬂhm{:ﬂmpames _‘hﬁ&iﬂ W t:‘]
wih Rt of i
ﬂeudc:ws Goll Wus[-\ﬂ?. 1 Metex Finance Private Limited ("MFPL") is an existing Co Ieprtbrir: lnvcﬁmﬂants ..
L,\ - the meaning of Section 3(1)(iii) of the Companies Act, 1956 having its \‘L:__’/
! Y ienof registered office at 9-A, 3rd Floor, Vasant Square Mall, Sectﬁi‘t’;b:ﬁPﬂcket- C o _Diges
notory - _ -
5, Vasant Kunj, New Dethi-110070, India. MFPL was incorporated on 4th
- : : y Sons AGi
Apnl 1397 wvide Certificate of Incorporation No. l?-OIgg Eﬁndﬂris Aaﬁ 0 fyivate Limite:
’CM J BUILDCOM WT. LTC whnlly owned subsidiary of the Amalgamated Cnm pany. - e

DiractlocfAutherised Signg...

_.,-—m,mh;gg%“m Pushpendra Investments Private Limited ("PIPL"} is an ;x:stmg Company -
within the meaning of Section 3(1)(iii) of the Cumpamts R ( ;&%E‘G‘%EM VL




-
Sts registered office at 9-A, 3rd Floor, Vasant Square Mall, Sector-b,
Pocket-5, Vasant Kunj, New Delhi-110070 India. PIPL was incorporated
on 28th November 1980 vide Certificate of Incorporation No. 11-023493

and is a wholly owned subsidiary of the Amalgamated Company.

.3 PCM]J Buildcom Private Limited (“PCMJ”) is an existing Company within
the meaning of Section 3(1)(iii) of the Companies Act, 1956 having its °

1;3 gistered office at 9-A, 3rd Floor, Vasant Square Mall, Sector-b, Pocket-
5, Vasant Kunj, New Dclhi-110070, India. PCMJ was incorporated on 3™
March 2004 vide Certificate of Incorporation No.-55-124948 and is a

wholly owned suhsidiary of the Amalgamated Company.
D.4 D N Sons Agro Private Limited (“DNSA™) is an existing Company within
| the meaning of Section 3(1)(iii) of the -Cninpqniﬁs Act, 1956 having its
registered nfﬁcé at 9-A, 3rd Floor, Vasant Square Mall, Sector-b, Pocket-
5, Vasant Kunj, New Delhi-110070, India. DNSA was incorporated an 1*
September 2003 vide Certificate of Incorporation No. - 55-122002 and is

wholly owned suhsidiary of the Amalgamated Company.

D.5 Landmark Suit Private Limited (“LSPL™) is an existing Company within
| the meaning of Section 3(1)(iii) of the Companies Act, 1956 having its
registered office at 9-A, 3rd Floor, Vasant Square Mall, Sector-b, Pocket-
5, Vasant Kunj, New Delhi-110070, India; LSPL was incorporated on ‘1_2“1l
March 1993 vide Certificate of Incorporation No. 55-096858 and is a

wholly owned subsidiary of the Amalgamated Company.

D.6 Meadows Golf Villas Private Limited (*"MGVPL™) is an existing
Company wﬂhm the meaning of Section 3(1)(iii) of the Companies Act,

%:.}956 having its registered office at 9-A, 3rd Floor, Vasant Square Mall,
E: Sector-b, Pocket-5, Vasant Kuni, New Delhi-110070, India, MGVPL was

. oL Sk
rf'%\;_ﬂ“} '".‘g_"é,_
T >

incorporated on 8" August 1995 vide Certificate of Incorporation No. 55-

71518 and is a wholly owned subsidiary of tbe Amalgamated

For VIPUL L IMITED

Company.
TOTIETEY FIMANCE PVT. LI
U* Fs: PRESENT BUSINESS

;_’_,_,.&thﬁs_ed Signztory ror

.
pany Senreiarn

hpend:a lnﬁmeqts Pvt. .

- | El  MFPL 1s primarily engaged in 'd_-ue: business of purchase & sale of lands, ~Sal ,

r Meodows Goll Villas ra. 250 rea] estate etc. | - '
| \‘E}L/_ E2 | PIPL is engaged in business of sale p:.lrchasa of landsF%rrgp}émsﬂnsns o rivae Limite
. /-urﬁor’[;:d Slgnatary construction etc - b N
- E.3 PCMIJ is engaged in business of sale purchase of lands, prnpgﬁiriurgémhmmr

LANDMARK S

. :CT%BUIEDCDEM WT-} LTD. Ennstmcnun ﬁtc. O/{- T W TDI
| WJEE-[‘& ‘*«‘lﬂﬂalm‘f - | >ﬂﬂ[,y”b‘h“lﬂﬁ(3'gn; .



E4 DNSA is engaged in business of sale purchase of lands, properties &
construction etc.
E.S LSPL is en gaged in business of sale of flats and other real estate activities,
- Eé MGVPL is engaged in business of purchase, construction and sale of land
and Flats & Villas etc, _ I .
E.7 Thus., all the above six amalgamating companies and the Amalgamated

Company are engaged in real estate related business.

F. The Amalgamating Companies became subsidiaries upon acquisition of
controlling shares by the Amalgamated Company from the then Exisling
sharcholders of these Companies and at the instance of the then existing
sharcholders of the amalgamating companies, these Companies got their stock in
trade revalued in order to determine the break-up value of shares and the |
Amalgamated Cumpany paid the consideration in excess of par value of acqum:d

- _shares to the then existing shareholders by adopting the i increase in value upon

~ revaluation, represented by the difference between the par value & agreed pnce of

acquired shares, as cost of improvenient to the then existing assets of the

Amalgamating Companies.

G. Recognizing the strengths of each other and with the end and intent of aligning
the business operations undertaken by the Amalgamating Companies and the
Amalgamated Company, the Amalgamating Companies and the Amalgamat::d
Company now propose by way of this Scheme to merge/amalgamate the
Amalgamating Companies intoc and with the Amalgamated Cnmpany in
accordance with the terms hereof, which would cause benefits to all the entities,

the employees, the shareholders and the creditors of such entities and to the public

at large.

H. The proposed amalgamation of the Amalgamating Companies with the
Amalgamated Company in accordance with this Scheme would also enablc all
cumpamcs to realize the substantial benefits of greater synergies among their

For VIPUL LIMITED
businesses and would enable them to avail of the financial resources as well as the

rzal estate, managerizl, technical, distribution and marketing resources of gac
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(a) "Act" means the Companies Act, 1956, the rules and regulations ‘made

thereunder and will include any statutory modifications, re-enactments and/or

amendments thereof.

(b) "Amalgamating:Company 1” or “MFPL’ or ‘Transferor company - 1° means

Metex Finance Private Limited, as described in paragraph 1.1 (D.1) above,

"Amalgamating Company 2" or ‘PIPL’ or ‘Transferor company-2’ means
Pushpendra Investments Private Limited ; as described” in i:na.ragraph 1.1 (D.2)
above, )

‘

" Amalgamating Company 3® or ‘PCMJ’ or ‘Transferor company-3’ means PCM]
Buildcom Private Limited; as described in paragraph 1.1 (D.3) above,

Amalgamating Company 4" or ‘DNSA’ or ‘Transferor company-4’ means
DN Sons Agro Private Limited; as described in paragraph 1.1(D.4) above,

"Amalgamating Company 5” or ‘LSPL’ or ‘Transferor cumpany-S’ mearns
- Landmark Suit Private Limited; as described in paragraph 1.1(D.5) above,

- “Amalgamating Company 6" or ‘MGVPL’ or ‘Transferor company-6’ means
- - > . _
. Meadows Golf Villas Private Limited as described in paragraph 1.1(D.6) above,

and includés in respect of each of the amalgamating companies:

(i) any and all its assets, whether movable or immovable, whether present

or future, whether tangible or intangible, all rights, title, interests,

et IYaEs ™ covenants, undertakings, ligbilities including cnntinping rights, title
| o and interests in connection with the land and the buildings thereon,
,‘__’3‘]... Sﬁﬂ‘:’f ﬂ‘;ﬁ: whether leasshold or otherwise, plant and machinery, whether leased
K¢ |
b Bavs or otherwise, together with all present and future liabilities including

For V ,
contingent liabilities and debts appertaining thereto; and or VIPUL L”‘“’l TEU

(ii) - any and all investments, loans and advances, including accrued interest —
C VT SevrerwT

thereon; and

(iii) any and all approvals, consents, exemptions, reglstrauan%{dm .
Vs
liens

o . . ror Pushpe "‘1Eﬂt$ Pvt. Lid
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122 Any references in this Scheme to "upon this Scheme l:m':.'r.u::.n1i::i'ﬁi'i effective” or P

" ot Meodows Golf Vilies . L::ﬂ_ﬁﬂlttti't’tnﬂss of this Scheme” means the Effective Date.
Ny

\iib L/ 1.2.3; The ex

(w) any and all debts, borrnwmgs and liabtlities, present or future, whcthcr_

.--‘n/"’

secured or unsecured, of the Amalgamating Companies; and

(V) any and all employees, who are on the pay roll of the Amalgamating

Companies, including those at their respective offices, project sites and

branches at their current terms a2nd conditions; and

(vi) any and all advance monies, earnest monies and/or security deposits,

payments against other entitlements, in connection with or relating to -

the Amalgamating Companies.

‘Amalgamating Companies’ or “Transferor Companies™ means all the six
companies defined as Amalgamating Company in paragraph 1.2.1(b) above

collectively.

"Amalgamated Company” or “Vipul” or “Transferee Company™ ‘means
Vipul Limited, as described in paragraph 1.1 (A) above

"Appointed Date” means the April 1, 2007, being the date with effect from
which this Scheme is applicable, 1.e., with effect from which the
Amalgamating Companjes shall merge with the Amalgamated Company.

"Board of Directors” in relarion to the Amalgamating Companies and/or
the Amalgamated Company, as the case may be, shall, unless it be
repugnant to the context or otherwise, include a committee of directors or

any person authorized by the board of directors or such committee of

directors.

"Effective Date" has the meaning assigned to it in paragraph 5.6 hereof.

"High Court" means the Hon'ble High Court of Delhj at New Delhi.

"NCLT” bas the meaning assigned to it in paragraph 1.2.3 hereof. For VIPUL LmiTET

I . .
dany Sm’r::
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"Scheme” means this scheme of amalgamation, in its present form, witle
without any modifications, as may be approved or imposed or direct
the shareholders, creditors or the High Court. ror Pushp
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(Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992
(including the rules & regulations made thereunder), the Depositories Act, 1956
and other applicable laws, rules, regulations, by-laws -including any stai;utﬂr}f
modification or re-enactment thereof, from time to time. In particular, wherever
reference is made to the Hon'ble High Court in this Scheme, the reference would
include, if appropriate to the National t;__“.nmpany Law Tribunal {NCLT) or such |
Dthn‘.;:I forum or authority, as may be vested with any of the powers of a High Court

for the purpose of amalﬁamaﬁm under the Act.

2. SHARE CAPITAL
2.1  The Capital Structure of the Amalgamating Companies as on 3 1* March 2007. .

(Amount in Rs.} As
on March 31,2007

2.1.1 The share capital of MFPL as on March 31, 2007 is as

under:

Authorised Capital
5,00,000 Equity Shares of Rs. 10 each | 50,00,000

5,00,000
Issued, Subseribed and Paid- up

50,000 Equity Shares of Rs. 10 each

As on date, 49,994 equity shares of Rs. 10/- each fully
paid-up are held by Vipul directly and 6 equity Shares of
Rs. 10/- each fully paid up are held by Vipul through its
nominees making MFPL wholly owned subsidiary of
Vipul.

2.1.2 The share capital of PIPL as on March 31, 2007 is as
under;

| o § 555 Authorised Capital
LT ~ 10,000 Equity Shares of Rs. 100 each ©10,00,600

: w

&w"&n‘;ﬂssued, Subseribed and Paid- up

e oct # 775 490 Equity Shares of Rs. 100 each 5,42,000

As on date, 5,414 equity shares of Rs. 100/- each fully

paid-up are held by Vipul dircctly and 6 cquity Shares of For VIPUL LIMITED
Rs. 100/~ each fully paid up are held by Vipul through its -
nominees making PIPL wholly owned subsidiary of

Vipul.

o IXFINANCE PVTLLTUL.

2.1.3 The share capital of PCMIJ a5 on March 31, 2007 is as kor Pushpendra lnvestments Pyt. 10,

o -
b \_ﬁ under: " q.)\ (D-/
___~uthorised Slarnthinrised Capital _ - ~ Director
- 10,000 Equity Shares of Rs. 10 each 1,00,000 e
For Meodows Goli Villes . , _ ) ) . i
N - . Issued, Subscribed and Paid- up | ] For D.N. Sons Agra P ata L{H‘iilEﬂ
@@\ 10,000 Equity Shares of Rs. 10 each _ 1,00,000 |
- k_._« As on date, 9,994 equity shares of Rs. 10/~ each fully ' \’

}*ﬁ‘i’*" Signa’qe3id-up are held by Vipul directly-and 6 equity Shares,of -
60!— each fully paid up are held by Vipul ﬂunughliéNDMARK
PCMJ BUILDCOM PV Hiees making PCMJ wholly owned subsidiary of
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Vipul

Subsequent to March 31, 2007 the Company increased its authorized share
capital from Rs. 1,00,000 (Rupees One Lakh) divided into 10,000 (Ten
Thousand) Equity Shares of Rs. 10 (Ten) each to Rs. 5,00,000 (Rupees Five
Lakhs) divided into 50,000 (Fifty Thousand) Equity Shares of Rs. 10 (Ten)

each.

214 The share capital of DNSA as on March 31, 2007 is as

under:

Authorised Capital
1,00,000 Equity Shares of Rs. 10 each

Issued, Subscribed and Paid- up

50,000 EqultyShan:sufRs 10 each

As on .date, 49,994 cquity shares of Rs. 10/~ each ﬁ-lu}"

paid-up are beld by Vipul directly and 06 equity Shares

pf Rs. 10/- each fully paid up are held by Vipul through

:? nc;nﬁn:cs making DNSA wholly owned subsidiary of
ipul.

2.1.5 The share capital of LSPL as on Marc® 31, 2007 is as
under:

Authorised Capital
1,00,000 Equity Shares of Rs. 10 each

Issued, Subscrihed and Paid- up

99,200 Equity Shares of Rs. 10 each

As on date, 99,194 equity shares of Rs. 10/- each fully
paid-up are beld by Vipul directly and 6 equity Shares of

Rs. 10/- each fully paid up are held by Vipul through its
nominees making LSPL wholly owned subsidiary of

R\«!ﬂ"‘ A Vipul,

2.1.6 The share capital of MGVPL as on March 31, 2007 is as
under:

Authorised Capital
rc¢ METEX FINANCE PvT:Q0,Q00 Equity Shares of Rs. 10 each

\}' \_EP Issued, Subscribed and Paid- u
/—kuthnnscd Y ALA ""',-:,‘J Eq.nty Shares nf‘{s 10 EaCh

for M | Goﬂ Villas P! 1‘575 on datc 2,99,994 equity shares of Rs. 10/- each fully
‘paid-up are held by Vipul directly and 6 equity Shares of

\%, \ Rs. 10/- each Tully paid up are held by Vipul through its

' . nominees making MGVPL wholly’ nwncd subsidrary of

__Autherised Slgnl:!qn-pul
-
PCMJ BU{LDCOM PVT. LTD. v‘:ﬁ
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The Capital Structure of ‘the Mnalga:nﬁtﬂd Company ie Vipul Limited as on
31st March 2007 is as follows:

Authorised Capital | Amount
5,00,00,000 Equity Shares of Rs. 10 each Rs. 50,00,00,000

Issued, Subscribed and Paid up Capital
10204680 Equity shares of Rs. 10 each fully paid up. Rs.10,20,46,800

e el T - s — ———— e ol el -l —— - =

Subsequent to March 31, 2007 the Company issued 17,93,768 equity sbares
of Rs. 10/- each fully paid up to M/s WDC Ventures Limited by way of
preferential allotment on 25" April 2007.

Consequent upon appruva'l fromm meémber at the annual! General Meeting
“held on 29.09.2007, each equity share of Rs 10/ in its authorized capital were |
sub-divided into 5 equity shares of Rs 2/- each, The paid-up capital ‘of the ; |
company bas also heen sub-divided acéurdingly and each fﬁlly paid-up | ’ 3
equity shares of Rs10/- each has been sub-divided in 5 fully paid-up cquity - | .
sbare of Rs 2/- each - .

e =

Consequently the revised share capital of Vipul as on date 1s as under:

Authorized Capital
25,00,00,000 Equity shares of Rs. 2/- each. _ Rs. 50,00,00,000

Issued, Subscribed and Paid up Capital
5,99.92,240 Equity shares of Rs. 2/- cach fully paid up.  Rs. 11,99,84,480

r— — g ———— — ——— — —

TRANSFER AND VESTING OF THE AMALGAMATING COMPANIES

~ INCLUDING UNDERTAKINGS 4rr.'fu‘1‘m'
k
Transfer and vesting of the Amalgamating Companies L 2ehh g 3‘::&&&:3 Iogn

Wigh Rouwrt al Dol

With effect from the Appointed Date and upon this Scheme becoming effective,
the Amalgamating Companies including the entire business and whelerafithgL LIMITES.
und:rt;kings of the Amalgamating Companies shall stand transferred to and be

vested in the Amalgamated Company, as a going cﬂnce-m, without any

deed or act, together with all the properties, assets, rights, liabilities, bene

.« i sNANCE Flateresttherein, subject to any existing lien or lis pendes, which shall be ‘deemed

to be modified subject to the provisions of thls Scheme. ror Pushpendra In-;estmeﬁts P id.
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manual delivery or by endorsement and delivery or by vesting and
recordal pursuant to this Scheme, shall siand vested in the
Amalgamated Company and shall become the property and an integral
part of the Amalgamated Company. The vesting pursuant to this sub-
clause shall be deemed to have occurred by manual delivery or
endorsement, as appropriate {o the property being vested and title to the
property shall be deemed to have been transferied accordingly. No
stamnp duty is payable on the transfer of such movable prupcrﬁ:s, being
vested in the Amalgamated Company; |

(i)  all movable properties of the Amalgamating Companies, other than

those specified in sub-clause (1) above, including sundry debtors,
outstanding loans and advances, if any, recoverable in cash or i kind
or for value to be received, bank balances and deposits, if any, with
Govemment, semi-Govemment, local and other authorities and bc.;di:s,

eustomers and other persons, shall without an;:f furtber act, instrament

or deed, become the property of the Amalgamated Company,

(u1)  all immovable properties (including land tﬂg:;p_er with the buildings
and structures standing thereon) of the Amalgamating Companies,
whether frechold or leasehold and all documents of title, nghts and
easements In relation thereto shall stand transferred to and be vested 1n
and transferred to and/or be deemed to have been and stood transferred

" to and vested in the Amalgamated Company, without any further act or
deed done by the Amalgamating Companies and/or the Amalgamated

Company. The ‘Amalgamated Company shall be entitled to and

ﬁfr'ﬂ.m g exercise all rights and privileges attached thereto and shall be liable to

Y =y ay the ground rent, taxes and to fulfill all obligations in relation to or
; 2: .,3 o

r . . . * . *
- ot applicable to such immovable properties. The mutation or substijuian, ,, LIMITE -
hy of the title to the immovable properties chall, upon dus Scheme

becoming effective, be made and duly recorded in the name of theszs
5 Amalgamated Company by the appropriate authorities pursuant to,
sanction of this Scheme by the High Court in “““”@%%ﬁggnd}bfmﬁtmenﬂ VL.

y terms herecf;
For METEX FINANCE KV .. - -
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- 90% of the issued share capital of the ‘Transferor companies’, the

rof fm Golf Villgs Pvi. ™" . . :
- transfer of the undértakings of the ‘Transferor GmnPatiSdnsifgro PT:IE Limi

Wv e pursuance of this scheme shall be eligible to the benefit/exemption
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(v)  All debts, liabilities, contingent liabilities, duties and obligations,
secured or unsccuréd, whether provided for or not in the books of
accounts or disclosed in the balance sheet of the Amalgamating
Companies, shall, be deemed to be the debts, liabilities, contingent
liabilities, duties and obligations of the Amalgamated Company and
the Amz;lgamaicd Company undertakes to meet, discharge and satisty
the same and it shall not bg necessary to obtain the consent of any lhirci
party or other person who is a ],:neu'.lr)ar {o any .mntr‘act or arrangement by
virtue of which such debts, l_iabiliti:s, duties and obligations have

arisen in order 1o give effect to the provisions of this clause;

(vi) All contracts, deeds, bonds, agreements, schemes, arrangements and
other instruments, permits, rights, entitlements, licenses including,
those relating to tenancies, privileges, powers, facilities of every kind
and description of whatsoever nature in relation to the Amalgamating
Companies, or to the benefit of which, the Amalgamating Companies
may be entitled or eligible and which are subsisting or having effect
immediately before the Effective Date, shall be in full force and effect
on, against or in favour of the Amalgamated Company and may be
enforced as fully and effectually as if, instead of the Amal gamating

" Companies, the Amalgamated Company had been a party or
beneficiary or obligee thereto,; | |

(vii) Any pending suit/appeal or other pmccedf.ngs of ;uhatsncvcr nature
relating to the Amalgamating Companies, whether by or against the
Amalgamating Companies, shall not abate, be discontinued or in any

way prejudicially affected by reason of the amalgamation of the

w1 BN
| &ff _ Amalgamating Companies or of anything contained in this Scheme,
S?:“NW DEL-E. _but the proceedings shall continue and any prosecution shall be
1-41 o anstt of enforced by or against the Amalgamated Company in the same manner

and to the samg¢ extent as they would or might have been continued,

prosecuted and/or enforced by or against the Amalgamating
e iF For WIPUL LIS
Companies, if this Scheme had not been made; k /'
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(vili) All employees of the Amalgamating Companies, who are on its £33
roll shall be engaged by the Amalgamated Company, on such ferms
ForM E‘I'_EX EINANCE PVT. Ly« and conditions as are 1o less favourable than those U&&?’b@iﬁbﬁﬂmﬂmﬂﬁ F::'l- A

K/ currently engaged by the Amalgamating Companies, without any
_ (:I -
/}.M ed Siqnatory , interruption of service as a result of this amalgamation and transfer. =
rOf Meadows Gl Villas ~vi. ... With regard to provident fund, gratuity_, 1cave cncasifnexﬂ.ﬂ.tﬂqmn)ﬁgm Frfv;m Limi
\ \\) \—/ other special scheme or benefits cr:atcdlni existing for ‘thc benefit of }\A - -
w;;nuiﬂw such employees of the Amalgamdfting Companies, upon this SRR Authoriged-Errar
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whatsoever, including with regard to the obligation ioc make
contributions to r:l:va;ﬁt auﬂl;:ﬁﬁ_:s, such as the Regional Provident
Fund Commissioner or to the funds maintained by the Amalgamating
Companies, in accordance with the provisions of applicable laws and
in terms of this Scheme. It is hereby clarified that upon this Scheme

becoming effective, the aforesaid benefits or scheines shall continue
to be provided to the transfcrr::tj employecs and the services of all the
transferred employees of the Amalgamating Companies for such
purpose, shall be treated as having been cnntinﬁnﬁs; |

(ixX) Any and all ftgisu'atiuns, gpudwill, licenses, trademarks, service
marks, copyrights, domain names, applications for copynghts, trade
names and trade marks, appertaining to the Amalgamating Companies
shall stand transferred to and vested in the Amalgamated Cnmpaﬁy;

and

(x)  All taxes payable by the Amalgamating Companies, including all or
_any refunds or claims shall be treated as the tax lability or
refunds/claims as the case may be of the Amalgamated Company.

(xi)  Without prejudice to the generality of the above, all benefits including
under the income tax including TDS certificates in the name of
amalgamating companies, excise (including Cenvat credit), sales tax
(including deferment of sales tax), custom duty (including licenses and

38 duty credits), etc., to which the Amalgamating Companies are entitled

‘# to in terms of the vanous statutes and/or schemes of the Union and the

, ju%; ) ol pal¥  State Governments, shall be available to and vest in the Amalgamated
Company. The Amalgamating Companies and the Amalgamated

Company are expressly permitted to revise their income tax returns,

wealth tax retums apd Friuge Benefit Tax retums and related TDS

certificates, 1If required and shall be entitled to claim refund, advance
tax credit etc. upon this Scheme becoming effective and havé &ptesly - HIMITE-

B £ e, reserved the right to make such revision in their respective income tax
<o METEX FINANC pee Copts LS

returns and related TDS certificates and to claim refund, advan
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credits etc. in accordance with the provisions of applicable lawg #fid in

. ierms of this Scheme . for Pushpendra Invest . '
ai Meaddws Golf villas Pvi. L it nvestments .
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‘have been a party, in order to give formal effect to the above provisions. The
Amalgamated Company shall, under the provisions of this Scheme, be deemed to
be authorized to execute  any such writings on behalf of the Amalgamating

Companies and to carry out or perform all such formalities or ‘compliances

referred to above on the part of the Amalgamating Companies.

3.2 . Business in Trust for Vipul

32.1 Witheffect from the Appnmtcd Date and until occurrence of the Eﬂ'ccuve Date:
(i)  each of the Amalgamating Companics undertakes to carry on and shall be
deemed to have carried on all its business activities and stand possessed of
its properties and assets, .for and on account of and in trust for the

Amalgamated Company;

- f{ii)  all profits é.ﬁcruing to the Amalgamating Companies and all taxes thereon
or losses arising or incurred by it shall, for all purposes, be treated as and
deemed to be the profits, taxes or losses, as the case may be,. of the

Amalgamated Company;

(iii) each of the Amalgamating Companies shall carry on its business, with
reasonable diligence and business prudence and in the same manner as it
had been doing hitherto and shall not, undertake any additinn:al financial
commitments of any nature whatsoever, borrow any amounts or incur any
other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitment either for itself or on behalf

' fr’m g, of its afﬁliatﬁ or associates or any third party, or sell, transfer, alienate,
@## charge, mortgage or encumber or deal, in any of its- properties/assets,
1.1-‘-;»‘1‘551 ot ..i * e:fcept' (a) when the same is expressly provided in this Scheme; or (b}

For VIPUL LIMITE

qé

"":u: u
when the same is in the ordinary course of business as carried on by it as
on the date of filing of this Scheme in the High Court; or () whena /
written consent of the Amalgamated Company has been obtained in th;
regard;
FDTMETEK FINANCE PVT, ¢ e
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() the Amalgamating Companies shall not alter or substantially expand its
business except with the wmtten concurrence of the Amalgamated

-Company; and

(vi) the Amalgamating Companies shall not amend its Memorandum of
Association or Articles of. Association, except with the written
concurrence of the Amalgamated Company.

322 ()  With effect from the Effective Date, the Amalgamated Company shall
cormmence and carry on and shall be authorized to carry on the business of

the Amalgamating Companies.

(1)  For the purpose of giving effect to the amalgamation order passed under
Sections 391 to 294 of the Act (and other applicable provisions) in respect

of this Scheme by the High Court, the Amalgamated Company shall, at -
any time pursuant to the orders on this Scheme, be entitled to get the
recordal of the change in the legal right(s) upon the amalgamation of the
Amalgamating Companies, in accordance with the provisions of Sections
391 to 394 of the Act. The Amalgamated Company shall be authorized to

execute any pleadings, applications, forms, etc., as are required to remove

‘ﬁp'Iﬁn WGy difficultics and carry out any formalities or compliance "as are

Q d ﬁssary for the irnplementation of this Scheme.
nl

(ili) The Amalgamated Company unconditionally and irrevocably agrees and
undertakes to pay, discharge and satisfy all liabilitics and obligations of
the Amalgamating Companies, with effect from the Appointed Date, in

order to give effect to the foregoing provisions.

3.3 Upon this Scheme becoming effective, the Amalgamating Companies shall stand
dissolved, without being wound-up, | For VIPUY L

- FOrMETEX EINANCE PVT, L.

\}\_,/ ¥kl Effect of Scheme
""" Autrorked Signatory

4.1.1 Upcn coming into effect of this Scheme and upon vesting in and transfer of the *m\}*" \__,

= " EEg
SMpany Sacralary

hpendra investmenis 'P:(t o

- Direct
ror Meadows Goll Villos P Pekets and liabilities of the Amalgamating Companies to the Athalgamated .--"!'r':"
\_,/ Company in accordance with para 3 of this Scheme, no consideration shall be '
Amhoﬂsf. !Slgnutpuyahlc and no shares shall be allotted by the Amalgamated CompanyRer tb.ﬂ Sons Aum‘Prwa
' Amalgamating Companies. \}“" \_~
PCMJ BUILDCOM PVT. LTD. '
the Dire:turm

“"‘\_/ "4.1.2 The entire share capital of the Amalgamating WWRQ éd l?lyPVT L.

’ Amaigamated Company directly or through nominees and the investmepts as *
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shown in the balance sheet of the Amalgamated Company (being shares heid In
the Amalgamating Companies), shall stand cancelled; and the excess amount
.being the difference between the amount of the investments shuwn in the
balance sheet of the Amalgamated Company and the share capital shown in the
balance sheets of Amalgamating Companies respectively will represent the

cost of improvement of the land in terms of clause F of para 1 of the Scheme.

4.1.3 Loan & credit balance of Amalgamated Company to/in Amalgamating

Companies as shown in the Balance Sheet of Amalgamating Companies as at

31.03.2007 shall stand cancelled.

4.1.4 Loan to & debit balance of Amalgamated Company from .Amalgamating
Companies as shown in audited balance sheet of amalgamating companies as at
31.03.2007 shall stand cancelled.

4.2  Change in Authorized Share Capital .

42.1 Upon this Scheme becoming effective, the authorized share capital of the
Amalgamating Company-1 of an amount of Rs. 50,00,000 (Rupees Fifty Lacs)
shall stand merged with the authorized share capital of the Amalgamated

Company.

4.2 2 Upon this Scheme becoming effective, the authorized share capital of the
FT“ ﬂalgamatlng Company-2 of an amount of Rs. 10,00,000 (Rupees Ten Lacs)

: §ﬂ
% stand merged with the authorized share capital of the Amalgamated
. Mg YF :

4. 2 3 Upon this Scheme becoming effective, the authorized share capital of the
Amalgamating Company-3 of an amount of Rs. 5,00,000 (Rupees Five Lacs) shall
stand merged with the authorized share capital of the Amalgamated Company.

4.2.4 Upon this Scheme becoming effective, the authorized share capital of the

Amalgamating Company-4 of an amount of Rs. 10,00,000 (Rupees T"—f,!, };.a";:_ PU ,Ml s

shall stand merged with the authonized share canital of the Amalpamated

Cnmpan}f.

4.2.5 Upon this Scheme becoming effective, the-authorized share capx
For METEX FINANCE Plﬂ pendra [nvestments Pvt.

en Lacs) \

ralgamating Company-5 of an amount of Rs. 10,00,000 (Rupc:

\ Ko
- shall stand merged with the authorized share capital of the Amalgamattd %,
Authorisad Tiondtany.

4.2.6 Upon this Scheme becoming effective, the authorized share t:.apltal of the

ra Megeows Colf Villos Pvl, L3
% . hm&lgamaung Company-6 of an amount of Rs. 70,00,000 (Rupees Seventy Lacs)
%/" shall stand merged with the authorized share capital of the Fﬁrﬂaﬂ{ga‘maﬁeﬂgfﬂ@‘fle Tim
-Aulhorised S“gmbbmpanx. M
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"Thc; Authorized Share Capital of the Company is Rs. 51,55.00,000
(RUPEES FIFTY ONE CRORE AND FIFTY FIVE LAC ONLY) divided
into 25,77,50,000 (TWENTY FIVE CRORES SEVENTY SEVEN LACS

~ AND FIFTY THOUSAND) Equity Shares of Rs.2 (RUPEES TWO ONLY)

each."

4.2.8 It is hereby clarified that for the purpoges of this clause, the consent of the
sharcholders of the Amalgamated Company to this Scheme shall be deemed to be
sufficient for the purposes of effecting this amendment and that no further

resolution under Section 16, Section 94 or any other applicable provisions of the

Act, would be required to be separately passed, nor any additional rcgistratinn- fee,
stamp duty, etc., shall be payable by the Amalgamated Co Impany.

4.3  Accounting Treatment

4.3.1 The Amalgamated Company shall uj::nn this Scheme becoming effective, record
the assets and liﬁbilitics of the Amalgamating Companies at the respective values
thereof as appearing in the books of the Amalgamating Companies, af the close of
business on the day preceding the Appointed Date. It is clarified that th:: above
assets & habihities shall not include loan from and credit balance of Amalgamated
Company; and loan to and debit balance of Amalgamated Company.

4.3.2 The miscellaneous expenditure/ pre-operative expenses appearing in the assets
side of the balance sheets of the Amalgamating Companies as on 31.03.2007 shall

bn'adjustcr_cl against General Reserve or P&L A/c.

4.3.3 Investment in shares of Amalgamating Companies, loans to and debit balances as
also loans from and credit balances of Amalgamating Companies as appearing in
the Balance Sheet as al 31.035.2007 of Amalgamated Company shall stand

cancelled in terms of this scheme.
FDI‘ METEX FINN‘ICE PVT.Li..
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43.4 The excess, of the value of investments in the shares of the Amalgamating
Companies as appearing in the balance sheet as at 31:03.2007 of the
Amalgamated Company, over the par value of share capital of Amalgamating
Companies, as appearing in their respective balance sheets as at 31.03.2007, shall
be added proportionately to the cost of respective projects in hand / inventones in
r:sp:étrdf each of the amalgamating companies, which get transfqrcd to the’
amalgamated company . ) |

43.5 The identity of the reserves of the Amalgamating Companies, if any, shall be
preserved and they shall appear in the financial statements of the Amalgamated
Company in the same form and manner, in which they appearcd in the financial
statements of the Amalgamating Companies, prior to this Scheme becoming
effective. Accordingly, if pnor to this Scheme becoming effective there is any
reserve in the financial statements of the Amalgamating Cnmpatﬁas'availablc for
distribution as dividend, the same would also be avgilable in the financial
statements of thc.mnal-gamatad Company for distribution as dividend pursuant to

this Scheme becomiog effective,

4.3.6 The balance of the Profit and Loss Account, as appearing in the financial
" statements of the Asmalgamating Companies shall be aggregated/set-off wath the
corresponding balance appearing in the financial statements of the Amalgamated

Company.
4.3.7 The Amalgamated Company shall record in its books of accounts, all- the

transactions of the Amalgamating Companies in respect of assets, liabilities,
mcﬂme and expenses, from the Appointed Date to the Effective Date.

@J lanficd that for the purpose of applying uniforrm Accounting methods and
]ﬂl""“ ,.,p,phm:s between the Amalgamated Company and Amalgamating Cumpamc:s the
""'"" Amalgamated Company may, if coosidered appropriate make suitable
adjustments and reflect the effect thereof in the General reserve of thi

Amalgamated Company.

5. GENERAL TERMS /WORK IN PROGRESS
For METEX FINANCE PVT. v\,

\)‘ The amalgamation, in accordance wlth this Scheme, of h Pm&&gﬁnﬂhﬁh’““‘* PVL. uld.

e o
/Euthunﬂef, S%‘ﬁmgames with the Amalgamated Cumpany shal] take place with effect from m&\)“}[‘h\

Appointed Date and shall be io accordance with the provisions uf Section 2(1B) e

uf the Income Tax Act, 1961.
Fos Meaduws Goli Villas Pv1.

\SE,/\":J The Amalgamated Company shall be entitled to file/r.vise its incételidk Bctromyyro Private-Lim
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5.3  The Amalgamated Company and thc Amalgamating Companies shall, with all
reasonable dispatch, make respective applications to the High Court, under
Sections 391 to 394 and other applicable provisions of the Act, seeking orders for
dispensing with or convening, holding and/or conducting of the meetings of the

classes of their respective members and/or creditors and for sanctioning this

Scheme with such modifications, as may be approved by the Hon'ble High Court.

5.4  The reference consolidated summary balance sheet of the Amalgamated Company
(i.c., inclusive of the Amalgamating Companies) as on the Appointed Date,
assuming that this Scheme has become effective, is attached hereto as Annexure
A.

5.5 Upon this Scheme béing approved by the requisite majority of the members-and’

creditors of the Amalgamated Company and by the members and crﬁditors of the

Amalgamating Companies or upon issuance of High Court orders dispensing with

convening, holding or conducting meetings of respective members and Jor

creditors of the Amalgamating Companies and/or Amalgamated Company, the

Amalgamated Company and the Amalgamating Companies shall, with all

reasondvle dispatch, file respective petitions before the Hon'ble High Court for

sanction of this Scheme under Sections 391 to 394 and other applicable provisions

of the Act, and for such other order or orders, as the Hon’ble High (:,‘nun may

deem fit for carrying this Scheme into effect. On this Scheme becoming effective,

" Wanpe members of the Amalgamated Company and the Amalgamating Companies
%‘*M\:iwr ﬂaﬂ be deemed to have also accorded their approval under all relevant provisions
* Lt B 3 wl Tav

b of the Act for giving effect to the provisions contained in this Scheme.

5.6  This Scheme is conditional upon and subject to it being sanctioned by the Hon’ble
High Court and certified copy of the order of the High Court sanctioning this
Scheme being filed with the Registrars of Companies, NCT of Delhi and Haryana, ™ =~ -

by the Amalgamated Company and the Amalgamating Companies, res;:cctivcéy.-
. Om

rof METEX FINA__.NCE plhis_Scheme shall become effective on last date when a certified copy of
\}' \_/h"' | order of the Honble High -Court sanctioning this Scheme is filed

/,,/A‘Med QH}HWWQ Company and the Amalgamating Companies with the strar of
- . . - !’!}F Pt "a"";" T A ol
Compznics, NCT of Deihi and Haryana. Such date shall be kh;:#ﬁwgﬁi#raasl%%‘m‘”h Pvi. L1d.

"Effective Date". | . . Hgﬁ,;

© s aemdewes Golf Villos Pl Uie.

\.} \—/ 5.7  Each of the Amalgamated Company and the Amalgamating Companies (actirlg_
’ _/xu‘\'ﬁad Signdoough their respective Boards of Directors) may assent to any modifications or
amendments to this Scheme, which the High Court and/or any other authorities = ™
| - _ _ _ _For O.N. Sons Agro Eﬁ}g e Lim
PCMJ BUILOCOM pyfay,dsem fit to direct or impose or which may otherwise be considered necessary L
\}'\_,/ *or desirable for settling any question or doubt or difficulty that may arise for o
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Company and the Amalgamating Companies (acting through its respective Boards _
of Directors) be and is hereby aﬁihnﬁzcd to take such steps and do all acts, deeds
and things as may be necessary, desirable or proper to give effect to this Scheme
and to resolve any doubts, difficulties or questions, whether by reason of any
orders of the High Court or of any directive or orders of any other authorities or

otherwise howsoever ansing out of, under or by virtue of this Scheme and/or any

matters conceming gr connected therewith,

58 The Amalgamated Company and the Amalgamating Companies shall be at liberty
| " to withdraw from this Scbeme in case any condition or alteration impuse;d by the E
High Court or any cther authority is not on terms acceptable to them.

5.9  All costs, expenses, charges, fees, taxes, duties, levies and all incidental expenses
arising out of or incurred in carrying out ﬁnd implementing. the terms and
conditions or =prﬂﬁsinns’ of this Scheme and matters jnﬁid:ntal thereto shall be
bome and paid by the Amalgamated Company. )

3.10  Upon the sanction of this Scheme and after this Scheme has become effective,

- _. ‘with effect from the Appomted Date, the amalgamation of the Amalgamating
Companies with the Amalgamated Company in compliance with Section 2(1B) of

- the incﬂme Tax Act, 1961, 1n accordance with this Scheme, shall be deemed to

have occurred.

511 In case any doubt or difference or issue shall arise between the parties hereto or
_ any of their sharcholders, creditors and/or other persons entitled to or claiming
I‘T w1 Wi, any right to any equity shares in the Amalgamated Company and the

Nt w mmalgamaUng Companics, as to the construction thereof or as to any account,
ﬂ:.:ﬁﬂ

D'lvvaluatmn or apportionment to be taken or made of any asset or llablhty

VI .
transferred to the Amal gmnatcd Company or as to anything else cuntamt: in'or- - Li

relating to or ansmg out of this Scheme, the same shall be referred to arbltrgtibn
m

| in New Delhi, under the Arbitration and Conciliation Act, 1996, and the. de€isips
.Fgr METEX FINANCE .of the arbitral tribunal in such a case shall be final and binding on all %Z

b e

/Auﬂo}%edfaiﬂmmnt of any inconsistency between any of the terms and-mmuﬁtpmmﬂﬂm.menh Jre¥ o
cailier arrangement between tlic Amalgamaied Company and the Amaigamaung\” (

ecreln

I

Companies and their respective sharehnldcrs and/or creditors, and the- terms and et

AMea |
o Meadows Golf Villos Pv1. U%nndlunns of this Scbeme, the latter sbzll prevail,
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5.14

' For METEX FINANCE pyr L'rMe“dW: .

AN

"")).“\“/—-’

shall cause this Scheme to become*materially adverse to any party, in which case
the parties shall attempt to bring about a modification in this Scheme, as will best

preserve for the parties, the benefits and obligations of this Scheme, including but
not limited to such part. S

The transfer of _pr*npcrties and liabilities to and the continuance of proceedings by

* or against the Amalgamated Company as envisaged in para 3 hereinabove shall
- not affect any transacuun or proceedings alrcady concluded by the Amalgamating

Companies on or bcfore: the Appointed Date and afier the Appnmtcd Date till the
Effective Date, to the end and intent that the Amalgamated Company accepts and
adopts all acts, deeds and things done and executed by the Amalgamating

Companies, in respect thereto as done and executed on behalf of itself,

m-'f
fllos bor Fvndn lavesdin.... . L &

“\

Alﬁhoﬁiﬁ Slﬂnatury J“ﬁ'nﬁ;;g;qn Director
i~ - .
PCMJ EUILDCOM PVYT.LTD, For ViPUL LIMITED
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Schedule of Properties of Transferor Company

METEX FINANCE PRIVATE LIMTIEQ

(As on Appointed Date 01.04.2007)

SHORT OESCRIPTION OF THE FREE HOLD PROFPERTY
AS par annsxure+

Baridl

N3l
Part-

SHORYT DESCRIPTION OF ALL STOCK, SHARES,
SECURITIES, OEBENTURES & OTHER CHARGE IN

ACTION

A Fixed Assets

Qtfica Equipmenis
Plant snd Machinery

Vehicles
Compuler
 Cycle

Fumilure & Fixiure

B. Shares, Securities & Dabstures

C. Current Assels:

Cash inHand
Hank Balances

rwvestories (Wo
Stock In Hand

i

i In progress)

Sundary Debtors

D. Loan & Advances
Prepaid Expenses
Security Deposisis

Slalf Imperest
TOS Recoverbis

E. Other Assels

Cefarred Tax Asesl

Cals:-
Place:-

Totat

EI'iﬂHT DESCRIPTION OF THE LEASE NOLD PROPERTY

SCHeHULE-

Amount [Rs.)

131,496 .
126.810

178 865,380

$3,923

178,170,608
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PUSHPENDRA INVESTMENTS PRIVATE LIMITED
Schedule of Properties of Transferor Company
{As on Appointed Date 01.04.20G7) '

Particulars

Partd

Amount {Rs.)

SHORT DESCRIPTION OF THE FREE HOLD PROPERTY

Ad par Annexure :
Pari-y

SHORT DESCRIPTION OF THE LEASE HOLD PROFERTY NIL

Partfi

SHORT DESCRIPTION OF ALL STOCK,
SHARES, SECURITIES, DEBENTURES &
OTHER CHARGE IN ACTION

A. Fixed Assetls .

Office Equipments
Plant and Machinery

Vehicles

Cycle
Furniture & Fidure

B. Shares, Securities & Debetures
C. Current Assets:

Cash In Hand

Bank Balances

Invenioriaa

Sundary Debtors

D. Loan & Advances
InCome Tax Refund
Advance Fringe Benefit Tax
=taff imperest

_Loans and Advances

E. Other Assets
Deferred Tax Assat

Tots!

Date..
Placa.:

11,097
13,090
172,416,714

14,663
390

- 15,053

172,455 954

rised Signatory

For oner fTransferor. Company
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FCMJ BUILDCOM FPRIVATE LIMITED

Schedule of Properties of Transferor Company

(As on Appointed Date 01.04.2007)

Partlculars

Part-|

SHORT DESCRIPTION OF THE FREE HOLD PROFPERTY

As per annexure-|

Fart-ll

SHORT DESCRIPTION OF THE LEASE HOLO PROPERTY

NI

FPart-ll

SHORT CESCRIPTION OF ALL STﬂtl{, SHARES,
SECURITIES, DEBENTURES & OTHER CHARGE IN

ACTION

 A. Flxed Assets

Ofiice Equipments
Flant and Machinery
Vehicles

Computer

Cycle

Furniture & Fixture

B. Shares, Securities & Oebetures

C. Current Assels.
Cash In Hand
Bank Balances
Work In progress
Stock in Hand
Sundary Debtors

D. Loan & Advances

Frepaid Expenses

Security Deposists

Staff Imperest

TOS Recoverble '
Loans and Advances Recoverble

E. Other Assets
Oecferred Tax Asset

Total

~Amount {ﬁs.]l

380,5C0
9,723
49,438,113

- 11,709

- 17,993,440

67,833,485

AutHopsed Signatory

For Petitl

er fTransferor Company
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Barticulsrs

Partd
- ———

Part-lt

g~

' " 0. N.SONS AGRO PRIVATE LIMITED
Schedule of Properties of Transferor Company
 {As on Appointed Date 01.04,2007)

 SHORT DESCRIPTION OF THE FREE HOLD PROPERTY
‘As per annexure-}

SHORT DESCRIPTION OF THE LEASE HOLD PROPERTY

Nil '

SHORT DESCRIPTION OF ALL STOCK, SHARES,

A. Fixed Assets

- Office Equipments

Plant and Machinery
Vehicles

Computer

Cycle

Furniture & Flxture

B. Shares, Securities & Debetures

- C. Current Assets.

Cash In Hand
Bank Balances

Inventories
Capital Work In Prqgress
Compensation Payment

Sundary Deblors

D. Loan & Advances
Prepaid Expenses
Security Deposists
Stalf Imperest.
TDS Recoverble
TOSoninterestonFO R

E. Other Assels

Defarred Tax Asset
o LA
n{{iﬁ N
du—g.j %ﬁ

Date:-
qur.a:-

41,800,960
27,522

 Total

Amount (Ras.) |

770,367
27,593

41,828,482

23,40

42,649,847

rised Signatory

For Bejlioner fMMransferor Company
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Detail of lapd owned by Mi/s

. Sons Agro

n
R

it ok s |

Jharsa, Teéhsil & District - Gurgaon.

‘ﬁ’illage. BN Rect.-No. Killa No. Area
. - _M
Fazilpur Jharsa 50 1. 4-0
49 572 ' 4-0
473 W -0
st 4-0
36 , 2212 2-2
19/ 74
2412 - 52
2312 718
9/4 3-16
49 1572 . 3—12
36 1272 3-1
| 19/2 5-16
49 412 1-16
71 2-10
6/1 7-11
36 4 -
’ 41 2 =17
5/1 6—4
12/1 0-19
49 4/ -4
3 g§-0
36 - B3 l—.nt
| 25 7 -1
6. §-0
15 $-0
. 52 1 =7
e i S 23/1 9-13
B\ sﬂ#aﬁ"u 17 § -0
s zeot 1312 0-17
9/ 0-16
14 LAl
1373 SL 3-8
1243 3~z
) 13/1 1-|?
49 672 0-9
35 2171 ] =12
) Total 605 or 21.01 A

e n o ml— e el e ——
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LANDMARK SUIT PRIVATE LIMITED

Schedule of Propertles of Transferor Company
{As on Appointed Date 01.04.2007)

| Particutarg

srid

SHORT DESCRIPTION OF THE FREE HOLD PROPERTY
AS par annexure

Barttl
SHORT EI_EEGHIPTIGN OF THE LEASE HOLD FRGFEHW
Partdl

SNORT DESCRIPTION OF AlL STOCK, SHARES,
SECURITIES, DEBENTURES & OTHER CHARGE IN
ACTION

A. Fixed Assels

Office Equipments -
Plant and Machinery -

~"Wehicles . .

Computer ] -

Cycle . .
Fumiture 2 Fixdure .

B. Shares, Securities & Debetures
C. Current /. .gels:
Cssh in Hand

Bsnk Balsiices

Invsntory(Cost of Land)
Stock in Hand .
Sundary Osbtors ' -

D. Losn & Advsncss
income Tax ArY 2008-07 51,325
Security Deposists .
Staff Imperast .
Fringe Benefit Tax- Ay 2006-07 23,493

E. Othsr Assets
Ceferred Tax Asset .

Amount (Rs.)

CNIL

5,735
15,885

12,454,605

74 818

12,591,153

orised Signatory
iloner Mransferor Compsny

Total
T ER .-
Q\:"Jr:“—ﬂ For
o .Lm':'cm-ur* o T
Date:~
rlace:-
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MEADOWS GDLF VILLAS PRIVATE LIMITED ' '
Schedule of Properties of Transferor Company

(As on Appointed Date 01.04.2007) -~ .- .
Patiovlars | el Amount(Rs)
éaﬂJ )

SHORT DESCRIPTION OF THE FREE HOLD PROPERTY
As par Annsxure - - .
Part-l -

SHDRT DESCRIPTION DF THE LEASE HOLD PROPERTY | NI

Partlit -

SHORT DESCRIPTION OF ALL STOCK, SHARES,
SECURITIES, DEBENTURES & DTHER CHARGE IN
ACTIDN ' :

A. Fixed Assets
Cffice Equipments - -

Plant ard Machinery - -
Yehicles ' -
Computer . . | .
Cycle | . "

Fumiture & Fixture | .

B. Shares, Securities & Debetures

C. Current Assets;.

Cash In Hapd Lo _ o ' - 5,670
EBank Balances o 12,454
lnvestorles (Work In progress) . C 15,636,923

Stock :ln Hand .
Sundary Debtors - -

* D. Loan & Advances
Prepaid Expenses

Security Deposists _ ' : -
Slaff imperest . :
tInsecured loans .
k. Other Assets |
Deferred Tax Asset
Total ' 15,655,047 |
thorised Signatory -
For Petitioner Transferor Company
Date:- Peer IY-)
Plage:-

i
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- \1 T EDOWS GOLF VIlLAS FVT, LTD (20 Aves R SRS Qesen
o E - . L . _TOTALAREA . SHARED AREA T
SNO. __ WVIIAGE :REC. NO.JKILLANO: “K | M - sHARE| K T M | AREA(IN ACRES)
1 __ i FazipurJharsa: 35 8 5 7 Ful 5 7 '
: R 22 = — | .

--.1.

7 1 : Full 7 1

T - -

{ .
: .
!

- _ Jotal- | 12 ] 18 513
Ipurdhama; ] 2 2__ )z Fuli =] 2. —
| i M _ ) 2 4 A 2 4 _
S 10 6 |- 7 " Full 6 7 N -
.t . . | Y ] _- : "-‘:'. - ae— — 1
. ; 1 | ' .. ¥otal T 40 F 43 | 1,33125 .
i | o - ———
! B '
1

@ |

Dated this the 4® August, 2009 S
: (By order of the Court) | FET ry Reglstrar {Cu]
| . . e Fnr eglstrar General
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