
































"ChairmanNice Chairman" means and includes ChairpersonNice Chairperson for the time 
being of the Company by whatever name cal_led and appointed in accordance with the Act 
and these Articles. 

"Company" means "Rico Auto Industries Limited." 

"Debenture" includes debenture stock, bonds or any other instrument of a Company 
evidencing a debt, whether constituting a charge on the assets of the Company or not; 

"Depositories Act" means the Depositories Act, 1996 and includes where the context so 
admits, any statutory modification or re-enactment thereof. 

"Depository" means a depository as defined under Clause (e) of sub-section (1) of Section 
(2) of the Depositories Act. 

"Directors" means the directors for the time being of the Company. 

"Dividend" includes interim dividend but excludes bonus Shares . 
.. 

"Electronic Mode" shall have the meaning as provided under the Act. 

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

"Exchange" means the Stock Exchange or Exchanges where the shares of the Company 
are listed forthe time being. 

"Independent Director" means a person as defined in Section 149(6) of the Act and/or 
Clause 49 of the Equity Listing Agreement entered into with the Exchange including any 
statutory modifications or re-enactments thereto. 

:'Key Managerial Personnel" means the chief executive officer or the managing director; 
tne company secretary; whole-time director; chief financial officer; and such other officer as 
may be notified from time to time in the rules. 

"Managing Director" means the managing director or the deputy managing director or the 
joint managing director· for the time being of the Company by whatever name called and 
appointed in accordance with the Act and these Articles. 

"Member" or "Shareholder" means a Person as defined in Section 2(55) of the Act. 

"Memorandum" means the Memorandum of Association of the Company. 

"Month" means the English Calendar month. 

"National Holiday" means the day declared as national holiday by the Central Government. 

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

"Ordinary Resolution & Special Resolution" shall have the meanings assigned to these 
terms by the Act. 

"Paid up" includes credited as paid up. 

"Person" includes corporation, firm and individual. 

"Proxy" includes attorney duly constituted under a power of attorney appointed in accordance 
with the provisions of the Act and the Rules. 
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"Register" means the Register of Members of the Company required to be kept under Section 
88 of the Act. 

"Registrar of Companies" means the registrar of companies of the State in which the Office 
is for the time being situated .. 

"Related Party" or "Relative" shall be as defined in the Act. 

"Remuneration" means any money or its equivalent given or passed to any person for 
services rendered by him and includes perquisites as defined under the Income Tax Act, 
1961. . 

"Rules" means the rules framed by the Ministry of Corporate Affairs ('MCA') under the Act, 
as amended from time to time. 

"Seal" means the common seal of the Company. 

"SEBI Act" means the Securities and Exchange Board of India as defined under Section 3 of 
the Securities and Exchange Board of India Act, 1992. 

"Secretary" is a Key Managerial Person appointed by the Board to perform any of the duties 
of a company secretary. 

"Share Capital" means the capital for the time being raised or authorised to be raised for the 
purposes of the Company. 

"Shares" means the shares into which the capital is divided and interests corresponding to 
such Share. 

"Tribunal" means the National Company Law Tribunal constituted under the Act. 
. 

"Video Conferencing or other audio-visual" means audio-visual electronic communication 
facility employed which enables all the persons participating in a meeting to communicate 
concurrently with each other without an intermediary and to participate effectively in the 
meeting. 

"Voting Right" means right of a member of a Company to vote in any meeting of the Company 
or by means of postal ballot. .. 

"Year" means the "Financial Year" as provided under sub section (41) of Section 2 of the Act. 

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

Words importing the singular number also include the plural number and vice-versa. 

3. Company not to purchase its own shares 

Save as permitted by Section 67 of the Act, the funds of the Company shall not be employed 
in the purchase of security, Shares in the Company and the Company shall not give, directly 
or indirectly, any financial assistance, whether by Wpy of loan, guarantee, the provision of 
security or otherwise, for the purpose of or in connection with any purchase of or subscription 
for Shares in the Company or any company of which it may, for the time being, be a subsidiary. 
The Articles shall not be deemed to affect the power of the Company to enforce repayment of 
loans to Members or to exercise a lien conferred by Article 30. 

4. Registered Office 

The Office shall be at such place as the Board shall determine subject to provisions of the 
Act. 
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SHARES 

5. a) Share Capital 

The Authorised Share. Capital of the Company is as stated in Clause V of the Memorandum 
with the rights, privileges and conditions attached thereto as are provided by the Articles 
for the time being. The Co'rnpany shall have power to increase, reduce, consolidate, 
sub-divide or otherwise alter the Share Capital and to divide the Shares in the Share 
Capital for the time being into several classes and to attach thereof respectively such 
preferential or other rights, privileges and conditions in such manner as may be permitted 
by the Act or provided by the Articles of the Company for the time being. 

b) Redeemable Preference Shares 

Subject to the provisions of these Articles and of the Act, the Company shall have power 
to issue preference Shares which may, at the option of the Company, be liable to be 
redeemed out of the profits or out of the proceeds of a fresh issue of Shares made for 
the purposes of such redemption. The Board may, subject to the provisions of Section 
55 of the Act and the Companies (Share Capital and Debenture) Rules, 2014, exercise 
such power in such manner as it may think fit. 

c) In respect of terms of issue of Shares the provisions of Articles 50, 51, 52, 53 and 54 
shall apply. 

d) Dematerialisation or Rematerialisation of shares 

The Company shall be entitled to dematerialize all or any of its existing securities, 
rematerialize all or any of its securities held in the Depositories and / or to offer its fresh 
Shares or buy back its Shares in a dematerialized form pursuant to the Depositories Act 
and the relevant Rules, if any. 

(e) Option to receive securities certificates or to hold Shares with Depository 

Every person subscribing to or holding securities of the Company shall have the option 
to receive security certificates or to hold the securities with a Depository. 

(f) If a person opts to hold his security with a Depository, the Company shall intimate such 
Depository the details of allotment of the security, and on receipt of the information, the 
Depository shall enter in its records the name of the allottees as the Beneficial Owner of 
the security: 

(g) Securities in Depositories 

All securities held by a Depository .shall be dematerialised and be in fungible form. 
Nothing contained in Sections 88, 89 and other applicable provisions of the Act, if any 
shall apply to a Depository in respect of the securities held by it on behalf of the Beneficial 
Owner. ·· · 

(h) Rights of Depo$itories _and Beneficial Owners 

Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository 
shall be deemed to be registered owner for the purpose of effecting transfer of ownership 
of security on behalf ofthe Beneficial Owner. 

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

Subject to the provisions of these Articles, the Act and the Rules, the Shares shall be under 
the control of the Board, who may issue, allot or otherwise dispose off the same or any of 
them, on such terms and conditions, at such times, either at par or at a premium and for such 
consideration as the Board thinks fit. 

7. Power to issue Shares 

The Company may, subject to the Act issue any part or parts of the unissued Shares (either 
equity or preference carrying a right to redemption out of the profits or liable to be so redeemed 
at the option of the Company) upon such terms and conditions and with such rights and 
privileges annexed thereto as the Board at their discretion may think fit and proper. Subject to 
the provisions of the Act and the Rules, in particular, the Board may issue such Shares with 
such preferential or qualifying rights to Dividends and for the distribution of the assets of the 
Company as the Board may subject to the aforesaid sections, determine from time to time. 

The Company shall have right' to issue shares on preferential basis, right basis or otherwise, 
subject to the provisions of the Act & Rules made there under. 

8. Commission and Brokerage 

The Company may exercise the power of paying commission conferred by Section 40(6) of 
the Act and in such case shall comply with the requirements of that section and Rules. Such 
commission may be satisfied by the payment of cash or the allotment of fully or partly paid 
Shares or partly in one way and partly in the other. The Company may also on any issue of 
Shares or debentures pay such brokerage as may be lawful. 

9. Installment of Shares to be duly paid 

If by the conditions of allotment of any Share, the whole or part of the amount or issue price 
thereof shall be payable by installments, every such installment shall, when due, be paid to 
the Company by the Person who, for the time being, shall be the registered holder of the 
Share or by his executor or administrator. 

10. Liability of joint holders of Shares 

The joint-holders of a Share shall be severally as well as jointly Hable for the payment of all 
installments and calls due in respect of such Share. 

11. Trust not recognized 

Subject to Section 89 of the Act, save as herein otherwise provided, the Company shall been 
titled 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 statute required, be 
bound to recognise any equitable or any other claim to or interest in such Share on the part of 
any other person. 

12. Who may be registered 

Shares may be registered in the name of any person, company or other body corporate. Not 
more than three persons shall be registered as joint holders of any Share. 

SHARE CERTIFICATES 

13. Authority to issue Share Certificates 

Subject to the· provisions of the Act and the Companies (Share Capital and Debentures) 
Rules, 2014 or any statutory modification or re-enactment thereof, Share certificates shall be 
issued as follows: 
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i) The certificates of title to Share and duplicate thereof when necessary shall be issued 
under the Seal of the Company which shall be affixed in the presence of: 

a) two Directors duly authorized by the Board for the purpose or the Committee of the 
· Board i_f so authorized by the Board, and · 

b) the Secretary or some other person appointed by the Board for the purpose, all of 
whom shall sign such Share certificate provided that, if the composition of the Board 
permits of it, at least one of the aforesaid two Directors shall be a person other than 
a Managing or Whole time Director. 

c) A Director may sign a Share certificate by affixing his signature thereon by means of 
any machine, equipment or other mechanical means such as engraving in metal or 
lithography, but not by means of a rubber stamp, provided that the Director, or anybody 
entrusted with the duty to take care of the same shall be responsible for the safe 
custody of such machine, ~ciuipment or other material used for the purpose. 

ii) Members right to certificate 

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

Provided, however, no Share certificate(s) shall be issued for Shares held by the 
"Beneficial Owner(s)" with the Depository. Provided that notwithstanding what is stated 
above the Company shall comply with such rules or regulations or requirements of any 
Stock exchange or the Rules madEl under Securities Contracts (Regulation) Act, 1956 or 
any other Act, or rules applicable in this behalf. · · 

iii) Fees on issue of new Share certificate, registration of probates etc. 

Such fee as provided pursuant to the provisions of this Act or Rules thereof or any lesser 
amount as may be decided by the Board or Committee thereof from time to time shall 
be charged for: · 

a) Sub-division and consolidation of Share and debenture certificates and for subdivision 
of letters of allotment and split, consolidation, renewal and pucca transfer receipts 
into denominations corresponding to the market unit of trading. 

b) Sub-division of renounceable Letters of Right. 

c) Issue of new certificates in replacement of those which are old, decrepit or worn out 
or where the cages on the reverse for recording transfers have been fully utilized. 

d) Registration of any Power of Attomey, Probate, Letter of Administration or similar 
other documents. 

CALLS 

14. Calls 

The Board may, from time to time, subject to the sanction of shareholders and subject to the 
terms on which any Shares may have been issued and subject to the provisions of Section 49 
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of the Act, make such calls as the Board thinks fit upon the Members in respect of all moneys 
unpaid on the Shares held by them respectively and not by the conditions of allotment thereof 
made payable at fixed times and each Member shall pay the amount of every call so made 
on him to the persons and at the times and places appointed by the Board. A call may be 
made payable by installments and shall be deemed to have been made when the resolution 
of the Board authorising such call was passed. 

15. Power to make calls and notice place of payment and to whom such call be paid 

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

16. Payment of interest on call 

i) If the sum payable in respect of any call or installment be not paid on or before the day 
appointed for payment thereof the holder for the time being in respect of the Share for 
which the call shall have been made or the installment shall be due, shall pay interest for 
the same at maximum rate, as prescribed in the Act or Rules or under any other law for 
the time being in force, from day appointed for the payment thereof to the time of the 
actual payment or at such lower rate as the Board may determine. 

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

. 17. Amount payable at fixed times or payable in installments on calls 

If by the terms of any Share or otherwise any amount is made payable upon allotment or at 
any fixed time or by installments at fixed times, whether on account of the amount of the 
Share or by way of premium, €Very such amount or installment shall be payable as if it were 
a call duly made by the Board and of which due notice had been given, and all the provisions 
herein contained in respect of calls shall relate to such amount or installment accordingly. 

18. Evidence in action by Company against shareholders 

On the trial or hearing of any action or suit brought by the Company against any Shareholder 
or his representatives to recovef any debt or money claimed to be due to the Company in 
respect of his Share, it shall be sufficient to prove that the name of the defendant is or was, 
when the claim arose, on the Register as a holder, or one of the holders of the number of 
Shares in respect of which such claim is made and that the amount claimed is not entered as 
paid in the books of the Company and it shall not be necessary to prove the appointment of 
the Board who made any call, nor that a quorum was present at the Board meeting at which 
any call was made nor that the meeting at which any call was made was duly convened or 
constituted nor any other matter whatsoever but the proof of the matters aforesaid shall be 
conclusive evidence of the debt. 

19. Payment of calls in advance 

The Board may, if it thinks fit, receive from any Member willing to advance the same, all or 
any part of the money due upon the Share held by him beyond the sums actually called for 
and upon the money so paid or satisfied !n advance, or so in respect thereof as from time to 
time exceeds the amount of the calls then made upon the Share in respect of which such 
advance has been made, the Company may pay interest at such rate as may be fixed by the 
Board. Money so paid in excess of the amount of calls shall not rank for Dividends or confer 
a right to participate in profits. 
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20. Revocation of call 

A call may be revoked or postpc)'ned at the discretion of the Board. 

FORFEITURE AND LIEN 

21. If calls or installment not paid notice may be given 

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

22. Date and place of payment of call 

The notice shall name a day. in accordance with the Act and the place or places on and at 
which such call or installment and such interest and expenses aforesaid are to be paid. The 

· notice shall also state that in the event of non-payment at or before the time, and at the place 
appointed the Shares in respect of which such call was made or installment is payable will be 
liable to be forfeited: 

23. If notice is not complied with, Share may be forfeited 

If the requirements of any such notice as aforesaid not be complied with, any Shares in 
respect of which such notice has been given may, at any time thereafter, before payment of 
all calls or installments, interest and expenses, due in respect thereof, be forfeited by a 
resolution of the Board to that e'ffect. 

24. Notice after forfeiture 

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

25. Forfeited Share to become property of the Company 

Any Share so forfeited shall be deemed to be the property of the Company and the Board 
may sell, re-allot or otheiwis~ dispose cif the same in such manner as it thinks fit. 

26. Power to cancel 

The Board may, at any time before any Shares so forfeited shall have been sold, re-allotted 
or otheiwise disposed off, cancel the forfeiture thereof upon such conditions as it thinks fit. 

27. Liability on forfeiture 

A Person whose Share has been forfeited shall cease to be a Member in respect of the Share, 
but shall, notwithstanding the forfeiture, remain liable to pay and shall forthwith pay to the 
Company, all calls or all installments, interest and expenses, owing upon or in respect of such 
Share, at the time of the forfeiture, together with interest thereon, from the due date to the 
time of actual payment at such rate as may be fixed by the Board and the Board may enforce 
the payment thereof, or any part thereof without any deduction or allowance for the value of 
the Shares at the time of forfeiture, but shall not be under an obligation to do so. 
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28. Evidence of forfeiture 

A duly verified declaration in writing that, the declarant is a Director, Manager or Secretary of 
the Company and has been authorised by a Board resolution to act as declarant and that 
certain Shares in the Company have been duly forfeited on a date stated in the declaration, 
shall be conclusive evidence of the facts therein stated as against all Persons claiming to 
been titled to the Shares and such declaration and the receipt of the Company for the 
consideration, if any, given for the Shares on the sale or disposition thereof shall constitute a 
good title to such Shares and the Person to whom any such Share is sold shall be registered 
as the holder of such Share and shall not be bound to see the application of purchase money, 
nor shall his title to such Share be affected by any irregularity or invalidity in the proceedings 
in reference to such.forfeitur~. sale or disposal. 

29. Forfeiture provisions to apply to non- payment in terms of issue 

The provisions of Articles 21 to 28 hereof shall apply in the case of non-payment of any sum 
which, by the terms of issue of Share, becomes payable at a fixed time, whether on account 
of the nominal value of a Share or by way of premium, as if the same had been payable by 
virtue of a call duly made and notified. 

30. Company's lien on shares 

The Company shall have a first and paramount lien upon every Share not being fully paid up, 
registered in the name of each Member (whether solely or jointly with others) and upon the 
proceeds of sale thereof for moneys called or payable at a fixed time in respect of such Share 
whether the time for the payment thereof shall have actually arrived or not and no equitable 
interest in any Share shall be created except as otherwise provided in the Articles. Such lien 
shall extend to all Dividends from time to time declared in respect of such Share subject to 
the provisions of Section 124 of the Act and also to bonus declared on the shares. Unless 
otherwise agreed, the registration of a transfer of a Share shall operate as waiver of the 
Company's lien if any, on such Share. 

31. Enforcing lien of sale 

For the purpose of enforcing such lien, the Board may sell the Share subject thereto in such 
manner as it thinks fit, but no sale shall be made until such time for payment as aforesaid 
shall have arrived arid until notice in writing of the intention to sell have been served on such 
a Member, his executor or administrator or his Committee, curator bonis or other legal 
representative as the case may be and default shall have been made by him or them in the 
payment of the moneys called or payable at a fixed time in respect of such Share for such 
prescribed period after the date of such notice. 

32. Application of proceeds of sale 

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

33. Validity of sales in exercise of lien and after forfeiture 

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers 
herein before given, the Board may appoint some persons to execute an instrument of transfer 
of the Share sold and cause the purchaser's name to be entered in the Register in respect of 
the Share sold and the purch~ser shall not be bound to see the regularity of the proceedings, 
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nor to the application of the purchase money and after his name has been entered in the 
Register in respect of such Share the validity of the sale shall not be impeached by any 
Person, and the remedy of any Person aggrieved by the sale shall be in damages only and 
against the Company exclusively. 

34. Board may issue new certificate 

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

TRANSFER AND TRANSMISSION 

35. Execution of transfer 

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

36. Application for transfer of Shares 

Application for the registration of the transfei of a Share may be made either by the transferor 
or the transferee, provided that where such application is made by the transferor no registration 
shall, in the case of a partly paid Share, be effected unless the Company gives notice of the 
application to the transferee in the manner prescribed by Section 56 of the Act and the 

· Companies (Share Capital and Debentures) Rules 2014 and subject to provisions of these 
Articles the Company shall, unle$S objection is made by the transferee within specified time, 
enter in the Register the name of the transferee in the same manner and subject to the same 
conditions as if the application for registration of the transfer was made by the transferee. 

37. Form of transfer 

The instrument of transfer shall be in the form prescribed by the Act and the Companies 
(ShareCapital and Debentures) Rules 2014, made thereunder. 

38. Form of transfer of Demat Shares 

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

39. In what cases the Board may refuse to register transfer 

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

40. No transfer to a person of unsound mind 

No transfer shall be made to a person of unsound mind and no transfer of partly paid Shares 
shall be made to a minor. 

41. Instrument of transfer left at Office when to be retained 

Every instrument of transfer shall be left at the Office for registration, accompanied by the 
certificate of the Share to be tran_sferred or, if no such certificate is in existence, by the Letter 
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of Allotment of the Share and suc;:h other evidences as the Board may require to prove the 
title of the transferor or his right to transfer the Share. Every instrument of transfer which shall 
be registered shall be retained by the Company, but any instrument of transfer which the 
Board may refuse to register, unless the Board decide otherwise shall be returned to the 
person depositing the same. · 

42. Notice of refusal to register transfer 

If the Board refuses whether in pursuance of Article 39 or otherwise to register the transfer of, 
or the transmission by operation of law of the right to any Share, the Company shall, within 
the time prescribed by the Act, Rules or Equity Listing Agreement send the transferee and 
transferor or to the person giving intimation of such transmission, as the case may be, notice 
of the refusal. 

43. Fee on registration of transfer 

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

44. Transmission of registered Shares 

The executor or administrator of a deceased Member (not being one of several joint-t1olders) 
shall be the only person recognised by the Company as having any title to the Shares registered 
in the name of such Member and in case of the death of any or more of the joint holders of 
any registered Share, the survivor shall be the only person recognised by the Company as 
having any title to or interest in such Share, but nothing herein contained shall be taken to 
release· the estate of a deceased joint- holder from any liability on the Share held by him 
jointly with any other person. Before recognising any executor or administrator, the Board 
may require him to obtain a Grant or Pr.abate or Letters of Administration or other legal 
representation, as the case may be from a competent Court in India, provided nevertheless 
that in any case where the Board in its absolute aiscretion thinks fit it shall be lawful for the 
Board to dispense, Letters of Administration or such other legal representation upon such 
terms as to indemnity, as it considers proper. 

45. Transfer of Shares of insane, minor, deceased, or bankrupt Members 

Any Committee or guardian of a lunatic or minor Member or any person becoming entitled to 
transfer a Share in consequence of the death or bankruptcy or insolvency of any Member 
upon producing such evidence that he sustains the character in respect of which he proposes 
to act under this Article or of his title a.s the Board thinks sufficient, may, with the consent of 
the Board (which the Board shall not be bound to give), be registered as a Member in respect 
of such Share, or may, subject to the regulations as to transfer hereinbefore contained transfer 
such Share. · 

46. Election under Transmission 

i) If the person so becoming entitled under transmission shall elect to be registered as a 
holder of the Share himself, he shall deliver or send to the Company a notice in writing 
signed by him stating that he.~o elects. 

ii) If the person aforesaid shall elect to transfer the Share, he shall testify his election by 
executing an instrument of transfer of the Share. 

iii) All the limitations, restrictions and provisions, of these Articles relating to the right to transfer 
and the registration of instruments of transfer of a Share shall be applicable to any such 
notice or transfer as aforesaid, as if the death, lunacy, bankruptcy or insolvency of the Member 
had not occurred. 
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47. Rights of persons enUtled to Shares under Transmission 

A person so becoming entitled under transmission to a Share by reason of death, lunacy, 
bankruptcy of the holder shall, subject to the provisions of Article 77 and of Section 123 of the 
Act, be entitled to the same Dividends and other advantages as he would be entitled to if he 
were the registered holder of the Share, except that he shall not before being registered as a 
Member in respect of the Share, _be entitled in respect of it to exercise any right conferred by 
membership in relation to meetings of the Company. Provided that the Board may at any 
time give a notice requiring any such person to elect either to be registered himself or to 
transfer the Share and if the notice is not complied with within the time fixed by the Board, the 
Board may thereafter withhold payment of all Dividends, bonuses, or other moneys payable 
in respect of the Share, until the requirements of the notice have been complied with. 

48. Nomination of Shares/Debentures 

i) Every holder of Shares in, or holder of debentures of the Company may, at any time, 
nominate, in the prescribed manner, a person to whom his Shares in, or debentures of, 
the Company shall vest in event of his death. 

ii) Where the Shares in, or debentures of the Company are held by more than one person 
jointly, the joint holders may together nominate, in the prescribed manner a person to 
whom all the rights in the Share.s or debentures of the Company shall vest in the event 
of death of all joint holders. 

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

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

v) Any person who becomes a nominee may upon production of such evidence as maybe 
required by the Board and subject ac hereinafter provided, elect, either to be registered 
himself as holder of the Share(s) or debenture(s) as the case may be; or to make such 
transfer of the Share(s) or debenture(s) as the deceased shareholder or debenture holder, 
as the case may be, could have made. 

49. The provisions of these Articles relating to transmission by operation of law shall mutatis 
mutandis apply to any other securities including debentures of the Company. 

INCREASE AND REDUCTION OF CAPITAL 

50. On what conditions new Shares may be issued 

Subject to any special rights or privileges for the time being attached to any Shares in the 
capital of the Company then issued, the new Shares or the existing unissued Shares of any 
class may be issued. In the case of new Shares upon such terms and conditions, and with 
such rights and privileges attached thereto as the shareholders resolving in a general meeting 
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upon the creation thereof, shall direct, and if no directions be given, and in the case of 
existing unissued Shares as the Board subject to the Act shall determine, and in particular in 
the case of preference Shares such Shares may be issued with a preferential or qualified 
right to Dividends and in the distribution of assets of the Company and with rights of redemption. 

51. Issue of Sweat Equity Shares to employees or Directors 

Subject to the provisions of Section 54 of the Act and subject to any special rights or privileges 
for the time being attached to any Shares in the capital of the Company then issued, the 
Company may issue equity Shares to employees or Directors at a discount or for consideration 
other than cash for providing know-how or making available rights in the nature of intellectual 
property rights or value additions, by whatever name called or for the performance of past or 
future services. 

52. Provisions relating to the issue of shares 

(a) Before the issue of any new Shares, the Company in a general meeting or through 
Postal Ballot may make provisions as to the allotment and issue of the new Shares, and 
in particular may.determir:ie to whom the same shall be offered in the first instance and 
whether at par or at a premium and upon default of any such provisions, or so far as the 
same shall not extend, the new Shares may be issued in conformity with the provisions 
of these Articles. 

(b) Subject to the provisions of the Act, where the new Shares are offered to the persons 
who at the date of the offer, are holders of the equity shares of the Company then such 
Share shall be offered in proportion, as nearly as circumstances admit, to the capital 
paid up on these Shares at the date. Such offer shall be made by a notice specifying the 
number of Shares offered and limiting a time as may be prescribed by the Act and Rules 
thereof within which the offer, if not accepted, will be deemed to have been declined. 
Such offer shall be deemed to includ·e a right exercisable by the person concerned to · 
renounce the Shares offered to them in favour of any other person and the notice referred 
to above hereof shall contain this statement of this right, provided that the Directors may 
decline, without assigning any reason to allot any shares to any person in whose favour 
any member may renounce the Shares offered to him. After the expiry of the time specified 
in the notice aforesaid or on receipt of earlier intimation from the person to whom such 
notice is given that he declines to accept the shares offered, the Board may dispose of 
them in such manner as it thinks most advantageous to the shareholders and the 
Company. 

(c) Notwithstanding anything contained in sub-clause (a) above, but subject, however, to 
Section 62(3) of the Act, the Company may increase its subscribed capital on exercise 
of an option attached to the debenture,s issued o~ loans raised by the Company to convert 
such debenture or loans into shares, or to subscribe for shares in the Company, provided 
however that the terms of the debentures or loans include a term providing for such 
option is in conformity with the rules, if any made by the Central Government in this 
behalf and has also been approved by a special resolution in a general meeting. 

53. How far new Shares to rank wit~ existing Shares 

Except so far as otherwise provicled by the conditions of issue or by these presents, any 
capital. raised by the creation of new Shares shall be considered part of the then existing 
Share Capital of the Company and shall be subject to the provisions herein contained with 
reference to the payment of Dividends, calls and installments, transfer and transmission, 
forfeiture, lien, surrender and otherwise . . , 
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54. Inequality in numbers of new Shares 

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

55. Reduction of Share Capital 

The Company may, subject to the applicable provisions of the Act and Rules, from time to 
time, by special resolution reduce :'.s capital and any capital redemption reserve account or 
securities premium account, in any manner and with and subject to any incident authorized 
and consent required by law. 

56. Buy back of Shares 

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

ALTERATION OF CAPITAL 

57. Power to alter Capital 

The Company in a general meeting or through Postal Ballot may subject to the provisions of 
the Act from time to time:- · 

(a) consolidate and divide all or any of its Share Capital into Shares of larger amount than 
its existing Shares; 

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

(c) convert all or any of its fully paid up Shares into stock, and reconvert that stock into fully 
paid up Shares of any denomination; 

(d) cancel any Shares which at the date of the passing of the resolution, have not been 
taken or agreed to be taken by any person and diminish the amount of its Share capital 
by the amount of the Shares so cancelled. 

MODIFICATION OF RIGHTS 

58. Power to modify rights 

Whenever the capital (by reason of the issue of preference Shares or otherwise) is divided 
into different classes of Shares, all or any of the rights and privileges attached to each class 
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may, subject to the provisions of the Act, be modified, commuted, affected, abrogated, varied 
or dealt with by agreement between the Company and any persons purporting to contract on 
behalf of that class provided such agreement is (a) consented to in writing by the holders of 
at least three-fourths of the issu~d Shares of that class, or (b) sanctioned by a special resolution 
passed at a separate meeting of the holders of the issued Shares of that class and all the 
provisions herein after contained as to general meetings shall mutatis-mutandis, apply to 
every such meeting. This Article is not by implication to curtail the power of modification 
which the Company would havf;l if this Article were omitted. The Company shall comply with 
the provisions of Section 117 of the Act as to forwarding a copy of any such agreement or 
resolution to the Registrar of Companies. 

BORROWING POWERS 

59. Power to borrow 

Subject to the provisions of the Act and the Companies (Acceptance of Deposits) Rules, 
2014, the Directors from time to time at their discretion, by resolution passed at the meeting 
of the Board, accept deposit from Members or public or others either in advance or calls, or 
otherwise and generally raise or borrow or secure the payment of any sum or sums of money 
for the purpose of the Company not exceeding the aggregate of the Paid- up Capital of the 
Company and its reserves. Provided, however, where the monies to be borrowed, together 
with the monies already borrowed (apart from temporary loans obtained from the Company's 
bankers in the ordinary course of business) exceed the aforesaid aggregate, the Directors 
shall not borrow such monies without the consent of the Company in a general meeting by 
means of special resolution. 

60. Conditions on which money may be bQrrowed 

The Board may raise or secure the repayment of such sum or sums in such manner and upon 
such terms and conditions in all respects as 'it thinks fit and in particular, by the issue of 
bonds, redeemable debentures or debenture-stock or any mortgage, or other tangible_ security 
on the undertaking or the whol~ or any part of the property of the Company (both present and 
future). 

61. Issue of debentures, debenture- stocks, bonds, etc. with special privileges 

Any debentures, debenture-stocks, bonds or other securities may be issued at a premium or 
otherwise and with any special privileges,,as to redemption, surrender, drawings, allotment 
of Shares, appointment of Directofs and otherwise, debentures, debenture-stocks, bonds or 
other securities may be m9de assignable free from any equities between the Company and 
the person to whom the same may be issued. Provided that the debentures, debenture stock, 
bonds or other securities with the right to allotment of the or conversion into Shares shall not 
be issued except with the consent of the Company in a general meeting or through Postal 
Ballot subject to provisions of Section 71 of the Act. 

62. Instrument of transfer 

Save as provided in Section 56 of the Act, no transfer of Debentures shall be registered 
unless a proper instrument of transfer executed by the transferor and transferee has been 
delivered to the Company together with the certificate or certificates of the Debentures. 

63. Notice of refusal to register ~ransfer 

If the Board refuses to register the transfe.r of any Debentures within time limit as may be 
prescribed, the Company shall send to the transferee and to the transferor, notice of the 
refusal. 
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GENERAL MEETINGS 

64. When Annual General Meeting_ to be held 

In addition to any other meetings, the "Annual General Meeting" of the Company shall be 
held within such intervals as are specified in the Act and subject to the provisions of the Act, 
during such business hours and places as may be determined by the Board under the provisions 
of the Act or the Rules made there under. Any other meeting of the Company shall be called 
as "Extra-ordinary General Meeting". 

65. Calling of a General Meeting by circulation 

The Board may also decide to call a general meeting by passing a resolution by circulation 
and the resolution so passed would be as effective as a resolution passed at the Board 
meeting. 

: 66. Circulation of Member's Resolution 

The Company shall comply with provisions of Section 111 of the Act, as to giving notice of 
resolutions and circulating statement on the requisition of Members. 

67. Notice of meeting 

Save as permitted under Section 101 of the Act, a general meeting of the Company may be 
called by giving prior notice as may be prescribed either in writing or through Electronic 
Mode. Notice of every meeting shall be given to the Members and such other person or 
persons as required under and in accordance with Section 101 of the Act and it shall be served in 
the manner authorized by Sections 20 and 101 of the Act and the Rules made under the Act. 

The general meeting may be·called after giving shorter notice if the consent is given in 
writing or by Electronic Mode by not less than ninety-five percent of the members entitled to 
vote at such meeting. Every notice of the meeting shall specify the place, date, day and hour 
of the meeting and shall contain a statement of the business to be transacted thereat. Where 
any such business consists of "special business" as hereinafter defined there shall be annexed 
to the notice a statement complying with the provisions of Section 102 of the Act. 

Notice of every meeting of the Company shall be given to every member of the Company, 
legal representative of any deceased member or the assignee of an insolvent member, Auditor 
or Auditors of the Company and every Director of the Company. 

Any accidental omission to give any such notice to or the non-receipt thereof by any member 
or other person who is entitled to such notice shall not invalidate the proceeding of the meeting. 

PROCEEDINGS AT A GENERAL MEETING 

68. Business of meeting 

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

69. Quorum to be present when business commenced 

No business shall be transacted at any general meeting unless a quorum of Members is 
present at the time when the meeting proceeds to business. Quorum for the meeting shall be 
determined in accordance with Section 103 of the Act. 
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70. When if Quorum not present, meeting to be cancelled and when to be adjourned 

If within half-an hour from the time appointed for the meeting a quorum is not present, the 
meeting, if convened by requisition of Members shall be cancelled, but in any other case it 
shall stand adjourned to the same day in the next week, at the same time and place, or to 
such other day and at such time and place as the Board may by notice appoint and if at such 
adjourned meeting a quorum is not present within half-an hour from the time appointed for 
holding the meeting those Members, who are present and not being less than two (2) shall be 
quorum and may transact the business for which the meeting was called. 

71. Resolution to be passed by the Company in a general meeting 

Any act or resolution which, under the provisions of these Articles or of the Act, is permitted 
or required to be done or passed by the Company in a general meeting or through Postal 
Ballot shall be sufficiently so done or passed if effected by an ordinary resolution as defined 
in Section 114 (1) of the Act unless either the Act or these Articles specifically require such act 
to be done or resolution passed by a special resolution as defined in Section 114 (2) of the 
Act. 

72. Chairr11an of a general meeting 

The Chairman of the Board and in his absence Vice Chairman shall be entitled to take the 
chair at every general meeting ("Chairman Nice Chairman"). If there is no such Chairman / 
Vice Chairman, or if at any meeting he is not present within fifteen (15) minutes after the time 
appointed for holding such meeting, or is unwilling to act, the Directors present shall choose 
another Director as Chairman , and if no Directors is present, or if all the Directors present 
decline to take the Chair, then the Members present shall, on a show of hands or on a poll if 
properly demanded, elect one (1) 'of their numbers being a Member entitled to vote, to be the 
Chairman Nice Chairman. 

73. How questions to be decided at meetings 

At any general meeting a resolution put to the vote of the meeting shall unless a poll is 
demanded under Section 109 of the Act or voting is carried out electronically, be decided on 
as how of hands in accorqanc·e with Section 107 of the Act and the Companies (Management 
and Administration) Rules, 2014. In the case of an equality of votes, the Chairman shall both 
on a show of hands and at the poll have a casting vote in addition to the vote or votes to which 
he may be entitled as a member. 

74. What is the evidence of passing of a resolution where poll is not demanded 

A declaration by the Chairman 'that on an evidence of the show of hands a resolution has or 
has not been carried, either unanimously or by a particular majority and an entry to that effect 
in the book containing the minutes of the proceedings of the Company shall be conclusive 
evidence of the fact, without proof of the number or proportion the votes cast in favour of or 
against ·such resolution. 

75. Demand for Poll 

(i) Subject to the Act, before or on the declaration of the result of voting on any resolution 
on a show of hands, a poll may be ordered to be taken by the Chairman of his own 
m.otion and shall be ordered -to be taken by him on a demand made in that behalf by a 
Member or Members present in person or by Proxy and holding Shares in the Company 
cooferring their powers to vote on such resolution, being Shares which is not less than 
one tenth of the total voting power in respect of the resolution or on which the aggregate 
sum of not less than Rupees Five lacs has been paid up. 
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(ii) If a poll be demanded as aforesaid it shall be taken forthwith on a question of adjournment 
or election of a Chairman and in any other case in such manner and at such time, not 
being later than forty-eight (48) hours from the time, when the demand was made, and at 
such place as the Chairman directs and subject as aforesaid, either at once or after an 
interval or adjournment or otherwise and the results of the poll shall be deemed to be the 
decision of the meeting on the resolution on Which the poll was demanded. 

(iii) The demand of a poll may be withdrawn at any time by the person or persons who made 
the demand. 

(iv) Where a poll is to be taken· the Chairman shall appoint scrutinizer (s) as prescribed by 
the Rules to scrutinize the votes given on the poll and report to him thereon. 

(v) On a poll a Member entitled to more than one (1) vote, or his Proxy or other person 
entitled to vote for·him, as ·the case may be, need not, if he votes, use all his votes or 
cast in the same way all the votes he uses. 

(vi) 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. 

76. Power to adjourn a general meeting 

(i) The Chairman of a general meeting may adjourn the same from time to time and from 
place to place, but no business shall be transacted at any adjourned meeting other than 
the business left unfinished at the meeting from which the adjournment took place. 

(ii) Save as otherwise provided in Section 103 of the Act, when the meeting is adjourned it 
shall not be necessary to give any notice of an adjournment or of the business to be 
transacted at any adjourned meeting unless the adjournment is for such period or more 
as may be prescribed in the Act and Rules. 

77. Vote of Members 

(i) At any general meeting, a resolution put to vote shall be decided in the manner as 
prescribed in the provisions.of Section 107, 108, 109 and other applicable provisions of 
the Act and rules made there under subject to the compliance of listing agreement and 

. other applicable rules or regulations made under SEBI Act. 

Subject to any rights or restrictions for the time being attached to any class or classes of 
shares:- · 

(a) On show of hands, every members present in person shall have one vote; and 

(b)On a poll, the voting rights of members shall be in proportion to his share in the paid-
up equity share capital of the Company. 

(ii) A member may exercise his vote at a meeting by Electronic means in accordance with 
Act and shall vote only once. 

(iii) (1) In case of joint holders, the vote of the senior who tenders a vote, whether in person 
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders 

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

(iv) A member of unsound mind, or in respect of whom an order has been made by any court 
having jurisdiction in lunacy, may vote, whether on show of hands or on poll, by his 
committee or other legal guardian, arid any such committee or guardian may, on a poll, 
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vote by proxy. If any member be a minor, the vote in respect of his share or shares shall 
by his guardian or any one of his guardians. 

(v) Subject to the provisions of the Act and other provisions of these Articles, any person 
entitle under theTransmi~sion Clause to any shares may vote at any general meeting in 
respect thereof as if he was the registered holder of such shares, provided that at least 48 
(Forty Eight) hours before the time of holding the meeting or adjourned meeting, as the 
case any be, at which he proposes to vote, he shall duly satisfy the Board of his right to 
such shares unless the Board shall have previously admitted his right to vote at such 
meeting in respect thereof. 

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

(vii) No members shall be entitled to vote at any general meeting unless all calls or other 
sums presently payable by him in respect of shares in the Company have been paid or in 
regard to which the Company has exercised any right of lien. 

(viii) A member is not prohibited from exercising his vote on the ground that he has not held 
his share or other interest in the Company for any specified period preceding the date on 
which the vote is taken, or any other ground not being a ground set out in the preceding 
Article. 

(ix) Any members whose name is entered in the register of members of the Company shall 
enjoy the same right and be subject the same liabilities as all other members of the same 
class. 

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

.. 
(xi) Any such objection made in due time shall be referred to chairman of the meeting, whose 

decision shall be final and conclusive. 

78. Procedure where a company or body corporate or President or Govern·or is a Member 

i) Where a body corporate (hereinafter called "Member Company") is a Member of the 
Company, then their representation at the meeting shall be in accordance with Section 
113 of the Act. 

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

ii) Where the President of India or the Governor of a State is a Member of the Company 
then his/their representation at the meeting shall be in accordance with Section 112 of the 
Act. 

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

79. Proxies Permitted 

Votes may be given either personally, or in the case of a body corporate, by a representative 
duly authorised as aforesaid, or by Proxy in accordance with the provisions of Section 105 and 
other applicable provisions of the Act read with the Companies (Management and Administration) 
Rules, 2014. 
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80. Proxy forms to be sent 

The Company agrees that it will send out Proxy forms to all shareholders and debenture holders 
in all cases where proposals other than of a purely routine nature are to be considered, such 
Proxy forms being so worded that a shareholder or debenture holder may vote either for or 
against each resolution. 

81. Instrument appointing a Proxy to be deposited at the office 

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

82. Whether vote by Proxy valid though authority revoked 

A vote given in accordance with the terms of an instrument appointing a Proxy shall be valid 
notwithstanding the previous death or insanity of the principal, or revocation of the instrument, 
or transfer of the Share in respect of which the vote is given, provided no intimation in writing 
of the death, insanity, revocation or transfer of the Share shall have been received by the 
Company at the office before the vote is given. Provided nevertheless that the Chairman 
shall be entitled to require such evidence as he may in his discretion think fit of the due 
execution of an instrument of Proxy and that the same has not been revoked. 

83. Form of instrument appointing a Proxy 

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

84. Vote of Proxy how far valid 

In case of e-voting, a Member shall be deemed to have exercised his voting rights by himself, 
even if any other person had voted using the login credentials of that Member. 

DIRECTORS 

85. Number of Directors 

The number of Directors of the Company shall not be less than three (3) and not more than 
fifteen (15). 

Provided that the Company may appoint more than fifteen ( 15) Directors after passing a 
special resolution of members. The composition of the Board will be in consonance with the 
Act and the Equity Listing Agreement. 

86. Company to increase or reduce number of Directors 

Subject to the provisions of the Act and these Articles, the Company may from time to time 
increase or reduce the number of Directors within the limits fixed by Article 85. 

87. Limit on number of non-retiring Directors 

a) Subject to the Act and th~se Articles, the Directors not exceeding one-third of the total 
number of Directors for the time being of the Company shall be liable to retirement by 
rotation. The Independent Directors and any other Director as may be prescribed in the 
Act or Equity Listing Agreement shall not be counted in the total number of Directors for 
this purpose. 
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b) Subject to the provisions of Articles 88, 89 and 90 and Section 152 of the Act, all Directors, 
other than the Directors who are not retiring by rotation, additional/ alternate/Independent 
Directors, shall be persons whose period of office is liable to determination by retirement 
by rotation. All the Directors who are not retiring, except Independent Directors and any 
other Director as may be prescribed in the Act or Equity Listing Agreement, shall however, 
be counted in determining the number of retiring Directors. 

· 88. Power of State Financial Corporations and other.to nominate Directors 

The Board may authorise by resolution or by agreement the State Financial Corporation 
(SFC), State Industrial Development Corporation (SIDC), Life Insurance Corporation of India 
{LIC), Industrial Finance Corporation of India (IFCI), Industrial Development Bank of India 
(IDBI), Unit Trust of India (UTI), and/or any other Financial Institution, corporation or any 
Bank which continue(s) to be Member of the Company by virtue of being holder of any Share 
or Shares in the Company or to any of the aforesaid Financial Institutions, Corporation or 
Banks to whom any money remains due by the Company and SFC; LIC, IFCI, SIDC, IDBI, 
UTI to nominate a Director or Directors to the Board from time to time and to remove from 
such Office any person or persons so appointed and upon removal of any such person to 
appoint any other person(s) in his/ their place. A Director so appointed shall not be required 
to hold any qualification Shares nor shall (subject to the provisions of Section 152 read 
with Section 161 (3) of the Act) be liable to retire by rotation or be subject to removal 
under Article 102 hereof. But he shall be counted in determining the number of retiring 
directors. A Director appointed under this Article shall be ex-officio Director within the 
meaning of these Articles. 

89. Independent Director 

Subject to the provisions of section 152, listing agreement (including any amendments thereto) 
or any other regulations made under SEBI Act, an independent director shall hold office for a 
term up to five consecutive years on the Board 0f the Company and shall be eligible for re­
appointment on passing of a special resolution by the Company subject to such term of 
appointment as approved by the Board. Such Independent Directors shall not hold office for 
more than. two consecutive terms, but such Independent Directors shall be eligible for 
appointment after expiration of three year~ of ceasing to become an Independent Director. 

The Company shall have at least one-third of the total numbers of Directors as Independent 
Directors at any time as per the provisions of the Act subject to such minimum number of 
Independent Directors in the board of the Company as required under the listing agreement 
or any other rules or regulations made under SEBI Act. · 

90. Debenture Directors 

Any trust deed for securing Debenture or debenture stock may, if so arranged, provide for the 
appointment, from time to time, by the trustees thereof or by the holders of Debentures or 
debenture stock, of some person or persons to be Director(s) of the Company and may 
empower such trustees or holders of Debentures or debenture stock, from time to time, to 
remove and re- appoint any Director(s) so appointed. The Directors appointed under this 
Article are herein referred to as "Debenture Directors" and the term "Debenture Directors" 
means the Directors for the time being in office under this Article. The Debenture Director 
shall not be liable to retire by rotation or be removed by the Company. The trust deed may 
contain such ancillary provisions as may be arranged between the Company and the trustees 
and all such provisions shall have effect not withstanding any of the other provisions herein 
contained. But he shall be counted in determining the number of retiring directors. 
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91. Power of Directors to add their number 

The Board shall have power at any time and from time to time to appoint any person as an 
additional Director as an addition to the Board but so that the total numbers of Directors 
should not exceed the limit fixed by these Articles and the Act. Any Director so appointed shall 
hold office only until the next Annual General Meeting of the Company and shall then be 
eligible for re- election. 

92. Qualification Shares 

A Director shall not be required to acquire qualification Shares. 

93. Directors Remuneration and expenses 

Subject to the approval of the Board, each Director shall be entitled to receive out of the funds 
of the Company a feel for attending a meeting of the Board or any other meetings, within the 
limit permitted, from time to tlme, by the Act or the Rules made there under. The Directors 
who are neither Managing Director nor Whole-Time Director may be paid a remuneration 
exclusive of any fees and reimbursement of expenses payable to them for attending meetings 
etc. which shall not exceed 1 (one) percent or such other higher amount as may be permitted 
under the act or rules thereof, of the Net Profit of the Company as may be decided by the 
Board. 

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

94. Remuneration for extra services 

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

95. Board may act notwithstanding vacancy 

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

96. Vacation of office of Director 

The office of Director shall ipso facto be.come vacant if at any time he commits any of the acts 
set out in Section· 167 of the Act. 

97. Resignation of office by Directors 

Subject to the provisions of Section 168 of the Act a Director may at any time resign from his 
office upon giving notice in writing to the Company of his intention to do so, and thereupon his 
office shall be vacated. · 
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98. Office or place of profit 

No director or other person referred to in Section 188 of the Act shall hold an office or place 
of profit save as permitted by that Section and the Companies (Meetings of Board and its 
Powers) Rules, 2014. 

99. Conditions under when Directors may contract with Company 

Subject to the provisions of Sections 184, 188 and 192 of the Act and the Rules made 
thereunder neither shall a Director be disqualified from contracting with the Company whether 
as vendor, purchaser or othe·rwise for goods, materials or services or for underwriting the 
subscription of any Shares in or Debentures of the Company nor shall any such contract or 
agreement entered into by or on behalf of the Company with the relative of such Director, or 
a firm in which such Director or relative is a partner or with any other partner in such firm or 
with a private company of which such Director is a Member or Director, be void nor shall any 
director so contracting or being such Member or so interested be liable to account to the 
Company for any profit realised .. by any such contract or arrangement by reason of such 
Director holding office or of the fiduciary. 

100. Rotation and retirement of Directors 

(a) Subject to the provisions of Articles 88,89 and 90 and Section 152 of the Act, at each 
Annual General Meeting of the Company one third of such of the Directors for the time 
being as are liable to retire by rotation, or if their number is not three or multiple of three, 
then the number nearest to one-third shall retire from office. 

(b) Neither a nominated Director nor an additional Director appointed by the Board under 
Article 91 hereof nor an Independent Director shall be liable to retire by rotation within 
the meaning of this Article. But they along with all the Directors who are not retiring 
except Independent Directors shall be counted in determining the number of retiring 
directors. 

101. Which Directors to retire 
. . ' 

a) The Directors to· retire by rotation at every Annual General Meeting shall be those who 
have been longest in office since their last appointment, but as between persons who 
became Directors on the same day those to retire shall, in default of and subject to any 
agreement among themselves, be determined by lot drawn at a meeting of the Board. 

b) Save as permitted by Section 162 of the Act, every resolution of a general meeting for 
the appointment of a Director shall relate to one named individual only. 

102. Power to remove Directors by ordinary resolution on special notice 

The Company may remove any Director other than directors nominated pursuant to Articles 
88 and 90 before the expiration of his period of office in accordance with the provisions of 
Section 169 of the Act and may subject to the provisions of Section 161 of the Act appoint 
another person instead of the Director so removed was appointed by the Company in a 
general meeting or by the Board under Article 103. 

103. Board may fill up casual vacancies 

If any Director appointed by the Company_ in a general meeting vacates office as a Director 
before his term of office expires in the normal course, the resulting casual vacancy may be 
filled up by the Board at a meeting of the Board, but any person so appointed shall retain his 
office so long only as the vacating Director would have retained the same of no vacancy has 
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occurred. Provided that the Board may not fill such a vacancy by appointing thereto any 
person who has been removed from the office of Director under Article 102. 

104. When the Company and candidate for office of Directors must give notice 

The eligibility and appointment of a person other than a retiring Director to the office of 
Director shall be governed by the provisions of Section 160 of the Act. 

ALTERNATE DIRECTORS 

105. Power to appoint alternate Directors 

The Board may in accordance with and subject to the provisions of Section 161 of the Act, 
appoint any person to act as alternate Director for a Director during the latter's absence for a 
period of not less than three (3) months from India. No Person shall be appointed as alternate 
director to an Independent Director unless he is qualified to be appointed as Independent 
Director under the provisions of the Act. 

PROCEEDINGS OF BOARD OF DIRECTORS 

106. Meeting of Directors 

The Board may meet for the conduct of business, adjourn and otherwise regulate its meetings, 
as it thinks fit; provided that a meeting of the Board shall be held as per the provision of the 
Act, Rules and Equity Listing Agreement. 

107. Director may summon meeting 

A Director may, at any .time, and the manager or secretary shall, upon the request of a 
Director made at any time, convene a meeting of the Board and the provisions of Section 173 
of the Act and the Companies (Meetings of Board and its Powers) Rules, 2014 shall apply in 
this regard. 

108. Notice of Board Meeting 

a) Notice of every meeting of the· Board shall be given in writing to every Director at his 
registered address, at least seven days before the meeting of the Board and such notice 
shall be sent by hand delivery or by post or courier or by Electronic means. The notice of 
the Board meeting shall include the list of transactions or items proposed to be discussed 
at the meeting of the Board and also include such other matters as may be prescribed in 
the rules made there under. 

b) The Board meeting may be called at shorter notice to transact the urgent business 
subject to the condition that at least one Independent Director shall be present at the 
meeting and in case of absence of Independent Director from such meeting, decisions 
taken shall be circulated to all the Directors and shall be final on ratification thereof by at 
least one Independent Director. 

109. Chairman Nice Chairman 

The Board may appoint a Chairman of its meetings. The Board may also appoint a Vice 
Chairman to preside over the meeting of the Board in absence of Chairman. If no such 
Chairman /Vice Chairman is appointed or if at any meeting of the Board, the Chairman / 
Vice Chairman is not present within five minutes after the time appointed for holding the 
same, the Directors present shall choose someone of their member to be the Chairman 
of such meeting. 
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Questions arising at any meeting of the Board. shall be determined by a majority of votes of 
the Directors present, and in case of equality of votes, the Chairman shall have a second or 
casting vote. 

110. Quorum 

(1) Subject to the provisions of Section 174 of the Act, the quorum necessary for the 
transaction of the business by the Board shall be one-third of its total strength [any 
fraction contained in that one-third being rounded off as one], or two Directors, whichever 
is higher. · 

(2) Subject to the provisions of Section 174 of the Act, any Director attending a meeting of 
the Board by means of video conferencing or other audio visual means shall be counted 
in a quorum for such meeting. For the purpose of this Article an alternate director shall 
. be counted in a quorum at a meeting at which the Director for whom he is appointed is 
not present. 

(3) If a quorum shall not be present within fifteen minutes from the time appointed for 
holding a meeting of the Board, the meeting shall be adjourned until such date and time 
as the Chairman of the Board or the meeting shall fix. Provided that where at any time 
the number of interested Directors exceeds or is equal to two third of the total strength, 
the number of remaining Directors, that is to say, the number of Directors who are not 
interested, present at the meeting being not less than two shall be the quorum during 
such time. 

A meeting of the Board at which a quorum be present shall be competent to exercise all 
or any of the authorities, powers and discretions by or under these Articles for the time 
being vested in or exercisable by the Board. 

111. How questions to be decided 

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

112. Power to appoint Committees and delegate 

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

113. Proceedings of Committee 

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

Questions arising at any meeting of a committee shall be determined by a majority of votes 
of the members present, and in case of equality of votes, the Chairperson shall have a 
second or casting vote. · 

· 114. Wh~n acts of a Director valid notwithstanding defective appointment 

Acts done by a person as a Director shall be valid, notwithstanding that it may afterwards be 
discovered that his appointment was invalid by reason of any defect or disqualification or had 
been terminated by virtue of any provisions contained in the Act or in these Articles. Provided 
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that nothing in these Articles shall be deemed to give validity to acts done by a Director after 
his appointment has been shown to the Company to be invalid or to have been terminated. 

115. Resolutions by Circulation 

Save in those cases where a resolution is required by Sections 161 (4), 179, 182, 184, 186,188, 
203 or any other provision of the Act, to be passed at a meeting of the Board, a resolution 
shall be as valid and effectual as.if it had been passed at a meeting of the Board or Committee, 
as the case maybe duly called and constituted if a draft thereof in writing is circulated, together 
with the necessary papers, if any, to all the Directors or to all the members of the Committee 
as the case may be, at their addresses regi$tered with the Company in India by hand delivery 
or by post or by courier, or through such Electronic means as may be prescribed and has 
been approved by a majority of the Directors or Members, who are entitled to vote on the 
resolution. 

Provided that, where not less than one third of the Directors of the Company for the time 
being require that resolution under circulation must be decided at a meeting of the Board, the 
Chairman shall put the resolution to be decided at a meeting of the Board. 

MINUTES 

116. Minutes to be made 

a) The Board shall in accordance with the provisions of Section 118 of the Act and the 
Companies (Management and Administration) Rules, 2014, cause minutes to be kept of 
every general meeting of the Company and of every meeting of the Board or of every 
Committee of the Board. 

b) Any such minutes of any meeting of the Board or of any Committee or of the Company 
in a general meeting, if kept in accordance with the provisions of Section 118 of the Act 
and the Companies (Management and Admjnistration) Rules, 2014, shall be evidence 
of the matters stated in such minutes. The minute books of general meetings of the 
Company shall be kept at the Office and shall be open to inspection by Members· as per 
the provisions of the Act or the Rules made there under. The minute books of general 
meetings may also be kept for inspec_tion in Electronic mode as prescribed under the 
Companies (Management and Administration) Rules, 2014. 

POWERS OF THE BOARD 

117. General power of Company vested In the Board 

Subject to the provisions of the Act and these Articles, the business of the Company shall be 
managed by or under the direction of the Board who shall be entitled to exercise all such 
powers and to do all such acts and things as the Company is authorised to exercise and do. 
Provided that the Board shall not exercise any power or do any act or thing which is directed 
or required, whether by the Act or any other statute or by the Memorandum of the Company 
or by these Articles or otherwise, to be exercised or done by the Company in a general 
meeting. Provided further that wherever the Act or any other statute or the Memorandum of 
the Company or these Articles, provide for exercise of powers by the Board subject to the 
members approval in a general meeting, the Board shall exercise such powers only with such 
approval. In exercising any such power or doing any such act or thing, the Board shall be 
subject to the provisions in that behalf contained in the Act or any other statute or in the 
Memorahdum of the Company or in -these Articles, or in any regulations not inconsistent 
therewith and duly made there under, including regulations made by the Company in a general 
meeting, but no regulation ma~e by the Company in a general meeting shall invalidate any 
prior act of the Board which would have been valid if that regulation had not been made. 
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118. Specific Powers given to Directors 

Without prejudice to the general powers conferred by the immediately preceding Article and 
to any other powers or authority conferred by these presents on the Directors or on the Managing 
Director, it is hereby expressly declared that the Directors shall subject to the regulations of 
these presents and to the provisions of the Act and in addition to the powers of the Board 
provided under Section 179 of the Act read with the Companies (Meetings of Board and its 
Powers) Rules, 2014, have the following powers, that is to say, power: 

(i) To carry the agreement into effect 

To take such steps as they think fit to implement and to carry into effect all agreements. 

(ii) To pay preliminary expenses 

To pay costs, charges and expenses preliminary and incidental to the promotion, 
formation, establishment and registration of the Company. 

(iii) To acquire and dispose of property and rights 

To purchase or otherwise acquire for the Company any property, rights or privileges 
which the Company is authorised to c1cquire at such price and generally on such terms 
and conditions as they think fit and subject to the provisions of Section 180 (1) of the 
Act, to sell, let, lease, exchange, or otherwise dispose of absolutely or conditionally any 
part of the property, privileges and undertaking of the Company upon such terms and 
conditions and for such consideration as they may think fit. 

(iv) -ro pay for property in Debenture etc. 

At their discretion to pay for in Debentures etc. property rights, privileges acquired by or 
services rendered to the Company either wholly or partially in cash or in Shares (subject 
to Section 62 of t_he Act), bonds, Debentures.or other securities of the Company and any 
such Shares may be issued either a9 fully paid up or with such amount credited as paid 
up the_reon as may be agreed upon; and such bonds, Debentures, or other securities 
may be ~ittier specifically charged upon all or any part of the property of the Company 
and its uncalled capital or not so charged. 

(v) To secure contracts by mortgage 

To secure, the fulfillment of any contracts, agreements or engagement entered into by 
Company by mortgage or charge of all or any of the property of the Company and its 
unpaid capital for the time being or in such manner as they may think fit, subject to 
Section 180 of the Act. 

(vi) To appoint officers etc. 

To appoint and at their discretion remove or suspend such agents, employees, officers, 
clerics and servants for permanent, temporary or special services as they may from time 
to time think fit and to determine their powers and duties and fix their salaries or 
emoluments whether by way of commission or participation in profits or partly in one 
way and partly in another and to require security in such instances and to such amount 
as they think fit. · 

(vii) To appoint trustees 

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

(viii) To bring and defend actions etc. 

Subject to the provisions of Act, to institute, conduct, defend, compound or abandon any 
legal proceedings by or against the Company or Its officers or otherwise concerning the 
affairs of the Company and also to compound and allow time for payment or satisfaction 
of any debts due and of any claims·or demands by or against the Company. 

(ix) To refer to arbitration 

To refer any claims and demands by or against the Company to arbitration and observe 
and perform th~ awards. 

(x) To give receipts 

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

(xi) To act in matters of bankrupts and insolvents 

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

(xii) To authorize acceptance etc. 

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

(xiii) To appoint attorneys 

From time to time to provide for the management of the affairs of the Company either in 
different parts of India or elsewhere in such manner as they think fit and in particular to 
establish branch officers and to appoint any persons to be the attorneys or agents of the 
Company with such powers (includin_g powers to sub-delegate) and upon such terms as 
may be thought fit. 

(xiv) To invest moneys 

Subject to the provisions of Sections 67,179, 180(1), 186 of the Act, to invest and deal 
with any of the moneys· of the Company not immediately required for the purposes 
thereof upon such securities (not being Shares in this Company) and in such manner as 
they think fit and from time to time to vary or realise such investments. 

(xv) To give security by w_ay of indemnity 

To execute in the name and on behalf of the Company in favour of any Director or other 
person who may incur or be about to incur any personal liability for the benefit of the 
Company such mortgages of the Company's property (present and future) as they think 
fit and any such mortgage may contain a power of sale and such other powers, covenants 
and provisions as shall be_agreed upon. 

(xvi) To give percentage of profits 

Subject to the provisions of Section 188 of the Act, to give to any person employed by 
the Company, as remuneration for their services as such, a commission on the profits 

28 



of any particular business or transaction or a Share in the profits of the Company such 
commission or Share or profits shall be treated as part of the working expenses of the 
Company. 

(xvii) To make bye laws 

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

(xviii) To make contracts etc. 

To enter into all such ne9otiations and contracts and rescind and vary all such contracts 
and execute and do all such acts, deeds, things in the name and on behalf of the 
Company as they may consider expedient or in relation to any of the matters aforesaid 
or otherwise for the purposes of the Company. · 

(xix) To establish and support charitable objects 

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

(xx) To set aside profits for Provident Fund 

Subject to the provisions of the Act before recommending any Dividends, to set aside 
portions of the profits of the Company to- form a fund to provide for such pensions, 
gratuities or compensation, or other benefits or to create any provident or b~nefit or 
other funds in such or any other manner as the Director may deem fit. 

(xxi) To make and alter rules 

To make and alter rules and regulations concerning the time and manner of payment 
of the contributions of the employees and the Company, respectively to any such 
funds and the accrual, employment, suspension and forfeiture of the benefits of the 
said funds and· the application and disposal thereof and otherwise in relation to the 
working and management of the said fund as the Directors shall from time to time 
think fit. 

(xxii) To do other acts 

To do any and all other acts and things of whatsoever nature which are permitted under 
the law and exercise all su'ch powers subject to the provisions of the Act. 

(xxiii) To delegate powers to a Director' or Employee 

Subject to the provisions of the Act, to delegate all or any of the powers hereby 
conferred upon them to the Managing Director or to any other Director or employees 
of the Company as they may from time to time think fit, other than a power to issue 
Debentures and to make calls on shareholders in respect of moneys unpaid on 
their Shares. 
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MANAGING DIRECTOR(S) OR WHOLE - TIME DIRECTOR(S) 

119. Powers of Board to appoint Managing or Whole-time Director(s) 

Subject to the provisions of the Act, and of these Articles, the Company in a general meeting 
or the Board may from time to time appoint one or more of their body to be Managing Director 
or Managing Directors (in which expression shall be included Joint or Deputy Managing 
Director) or Whole-time Director or Whole-time Directors of the Company, for such term not 
exceeding five years at a time and upon such terms and conditions as they may think fit, from 
time to time (subject to the provisions of any contract between him or them and the Company) 
remove or dismiss him or them from office and appoint another or others in his or their place 
or places, 

Further the Managing Director as stated in Article 120 can hold the position of the Chairman 
of the Board for the better governance of the Company. 

120. Subject to the approval of the Board of the Company, the Chairman Nice.Chairman of the 
Board of the Company can hold the position of the Managing Director and/or the Chief 
Executive Officer of the Company at the same time. 

121. Subject to the provisions of the Act, and of these Articles, a Managing Director or an Executive 
Chairman /Whole-time Director may subject to the shareholders' approval at the time of 
appointment or reappointment or otherwise continue to hold office not subject to retirement 
by rotation under Article 100. However, they shall be counted in determining the number of 
retiring directors. He shall, subject to the provisions of any contract between him and the 
Company, be subject to the ~ame provisions as to the resignation and removal of the other 
Directors of the Company and he shall ipso facto and immediately cease to be a Managing 
Director or an Executive Chairman '/Whole-time Director if he ceases to hold the office of 
Director for any cause, provided that if at any time the number of Directors (including Managing 
Director or Executive Chairman /Whole-time Qirector) as are not subject to retirement by 
rotation shall exceed one-third of the total number of Directors for the time being, then such 
Managing Director or Executive Chairman /Whole-time Director, as the Directors shall from 
time to time select, shall be liable to retirement by rotation in accordance with Article 100 for 
that period and the Directors not liable to retirement by rotation shall not exceed one-third of 
the total number of Directors for the time being. 

Further retirement by rotation iind re-appointment of Managing Director or Chairman on 
determination of their office by retirement of Directors by rotation as stated above shall not 
affect .their current tenure of appointment and will not be treated as break in their respective 
office. 

122. Subject to the provisions of the Act and of these Articles and of any contract between him and 
the Company, the remuneration of the Managing Director or Whole-time Director shall from 
time to time be fixed by the Directors, subject to the approvals of the Members of Company 
and may be by way of fixed monthly payment or commission on profits of the Company or by 
participation in such profits or by any or all of these modes or any other mode not expressly 
prohibited by the Act. A Managing Director or Whole-time Director shall in addition to the 
above remuneration not be entitled to the fee for attending meetings of Board or Committee. 

123. Power and duties of Manag'ing or Whole-time Director 

Subject to the provisions of the Act and of these Articles, the Company or the Board may from 
time to time entrust to and confer upon a Managing Director or Managing Directors or Whole­
time Director or Whole-time Directors for the time being, such of the power exercisable under 
these Articles or otherwise by the Directors as they may think fit and may confer such powers 

30 



for such time and to be exercised for such objects and purposes and upon such terms and 
they may subject to the provisjons of the Act and of these Articles confer such powers either 
collaterally with, or to the exclusion of or in substitution for all, or any of the powers of the 
Directors in that behalf and may from time to time revoke, withdraw, alter or vary all or any of 
such powers. 

MANAGEMENT 

124. Management of the Company .. · 

The Board may in accordance with the provisions of the Act appoint a Whole- time Chairman 
or Vice Chairman, or Managing Director or Whole-time Director or Manager to manage its 
affairs. A Director may be appointed as a Secretary, or Manager but Secretary or Manager 
need not be a Director of the Company. The terms and conditions and the appointment of 
Whole-time/Managing Directors shall be subject to the provisions of the Act and to the consent 
of the Members of the Company, wherever required. 

125. Subject to the provisions of the Act, the following regulations shall have effect: 

a) Power of Attorney 

The Board may, at any time and from time to time, by power of attorney under the Seal 
appoint any persons to be the attorney of the Company for such purposes and with such 
powers, authorities and discretions (not exceeding those which may be delegated by the 
Board under the Act and these Articles) and for such period and subject to such conditions 
as the Board may, from time to time think fit any such appointments may, if the Board 
thinks fit be made in favour of the members or any of the members of any local directorate 
established as aforesaid, or in favour of the Company or of the members, directors, 
nominees, or officers of any company or firm, or in favour of any fluctuating body of 
persons whether nominated directly or indirectly by the Board and any such power of 
attorney may contain such provisions for the protection or convenience of persons dealing 
with such attorneys as the Board thinks fit. 

b) Sub-delegation 

Any such delegate or attorneys as aforesaid may be authorised by the Board to sub 
delegate all or any of the powers, authorities and discretions for the time being vested in 
them. · 

c) Register of Members or debenture holders 

The Company shall keep and maintain a Register of Members, Index of Members, 
Register and index of Debenture holders and Register and index of other security holders 
in accordance with the applicable provisions of the Act, with details of shares and 
debentures held in material/physical and dematerialised form in any media as may be 
permitted by law including in any form of Electronic Media. The Register and Index of 
Beneficial Owners maintained by a Depository under Section 11 of the Depositories Act 
shall be deemed to be Register.of Members and index of Members and Register and 
Index of Debenture holders and Register and Index of other Security holders, as the 
case may be, fo~ the purpose of the Act. The Company may cause to be kept in any 
State or country outside lndia, as may be permitted by the Act, a foreign Register of 
Members or debenture holders resident in any such State or country and the Board may 
from time to time, make such provisions as it may think fit relating thereto and may 
comply with the requirement of any local law and shall In any case comply with the 
provisions of Sections 88 of the Act and the Companies {Management and Administration) 
Rules, 2014. 
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d) Option to opt out in respect of any security 

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

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

f) The Company shall within the prescribed time of the receipt of the intimation from the 
Depository and on fulfillment of such conditions and payment of such fees as may be 
specified by the regulations, issue the certificate of securities to the Beneficial Owner or 
the transferee as the case may be. 

g) Service of Documents 

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

h) Provisions of Articles to apply to shares held in Depository 

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

i) Allotment of Securities dealt with in a Depository 

Notwithstanding anything in the Act, or these Articles where securities are dealt with by 
a Depository, the Company shall intimate the details thereof to the Depository immediately 
on allotment of such securities. 

j) Distinctive number of securities held In a Depository 

The shares in the capital shall be numbered progressively according to their several 
denominations provided, however, that the provision relating to progressive numbering 
shall not apply to the shares of the Company which are dematerialised or may be 
dematerialised in future or issued in future in dematerialised form. Every forfeited or 
surrendered share held in material form shall continue to bear the number by which the 
same was originally distinguished. 

KEY MANAGERIAL PERSONNEL 

126. Appointment and Remuneration 

Subject to Section 203 of the Act, the Board shall appoint a Managing Director, Whole-time 
Director, Chief Executive Officer, Company Secretary, Chief Financial Officer and such other 
Officers as Key Managerial Personnel as may be prescribed on such terms and conditions 
and on such remuneration as may be approved by the Board and may remove them by 
means of resolution of the Board. 

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

·127. Powers of Key Managerial Personnel 

Without prejudice to the general powers or authorities conferred by these presents on Key 
Managerial Personnel, it is hereby expres_sly declared that the Key Managerial Personnel 
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shall subject to the regulations of these presents and to the provisions of the Act and in 
addition to the powers of the Key Managerial Personnel provided under the Act, have the 
power and authority to represent the Company and to enter into all such negotiations and 
contracts and rescind and vary all such contracts and execute and do all such acts, deeds, 
things in the name and on behalf of the Company as they may consider expedient or in 
relation to any of the matters for the purposes of the Company. 

AUTHENTICATION OF DOCUMENTS 

128. Power to authenticate documents 

Any Director or the Key Managerial Personnel or any officer authorized by the Board for the 
purpose shall have power to authenticate any documents and accounts relating to the business 
of the Company and to certify copies thereof, extracts thereof or extracts there from as true 
copies or extracts, where any books records, documents or accounts are elsewhere than at 
the Office, the local manager or other officer of the Company having the custody thereof, 
shall be deemed to be a person appointed by the Board as aforesaid. 

129. Certified copies of resolution of the Beard 

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

THE SEAL 

130. Custody of Seal 

The Board shall provide for the safe custody of the Seal and the Seal shall never be used 
except by the authority previously given by the Board or a Committee of the Board authorized 
by the Board in that behalf and save as provided in Article 13 (i) hereof, any one ( 1) Director 
and the secretary or such other person as the Board may authorize shall sign every instrument 
on which the Seal is affixed. 

Provided nevertheless, that any instrument bearing the Seal of the Company and issued for 
valuable consideration shall qe binding on the Company notwithstanding any irregularity 
touching the authority of the Board to issue the same. 

ANNUAL RETURNS 

131. Annual Returns 

The Company shall comply with the provisions of Section 92 of the Act as to the making of 
Annual Returns. 

RESERVES 

132. Reserves 

The Board may, from time to time before recommending any Dividend, set apart any and 
such portion of the profits of the Company as it thinks fit as reserves to meet contingencies or 
for the,liquidation of any debentures, debts or other liabilities of the Company, for equalisation 
of Dividends, for repairing, improvising or maintaining any of the property of the Company 
and for such other purposes of the Company as the Board in its absolute discretion thinks 
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conducive to the interest of the Company and may, subject to the provisions of the Act invest 
the several sums so set aside upon investments (other than Shares of the Company) as it 
may think fit and from time to time deal with and vary such investment and dispose of all or 
any part thereof for the benefit of the Company and may divide the reserve into such special 
funds as the Board thinks fit, with power to employ the reserve or any parts thereof in the 
business of the Company and that without being bound to keep the same separate frorn other 
aspects. 

133. Investment of Money 

All money carried to the reserves shall nevertheless remain and be profits of the Company 
subject to due provisions being made for actual loss or depreciation for the payment of 
Dividends and such moneys and all the other rnoneys of the Company not irnmediately required 
for the purposes of the Company may, subject to the provisions of the Act, be invested by the 
Board in or upon such investments or securities as it may select or may be used as working 
capital or may be kept at any Bank on deposit or otherwise as the Board may, from time to 
time think proper. 

134. Carry forward of profits 

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

CAPITALISATION OF RESERVES 

135. Capitalisation of reserves 

Any general meeting may resolve that any moneys, investments, or other assets forming part 
of the undivided profits of the Company standing to the credit of the reserves, or any capital 
redemption reserve accounts, or in the hands of the Company and available for Dividend or 
representing premiums received on the issue of Shares and standing to the credit of the 
securities premium account be entitled and distributed amongst such of the shareholders as 
would be entitled to receive the _same if distributed by way of Dividend and in the proportions 
on the footing that they become entitled thereto as capital and that all or any part' of such 
capitalized fund be applied on behalf of such shareholders in paying up in full of any unissued 
Shares, of the Company which shall be distributed accordingly or in or towards payment of 
the uncalled liability on any issued Shares, or towards both and that such distribution or 
payment shall be accepted by such shareholders in full satisfaction of their interest in the said 
capitalised sum. 

Provided that any sum standing to the credit of a securities premium account or a capital 
redemption reserve account may, for the purpose of this Article only be applied in the paying 
up of unissued Shares to be issued to Members of the Company as fully paid bonus Shares. 

136. Surplus money 

A general meeting may resolve that any s1Hplus moneys arising from the realisation of any 
capital assets of the Company or any investments representing the same, or any other 
undistributed profits of the Company not subject to charge for income tax, be distributed 
among the Members. 

137. Fractional certificates 

For the. purpose of giving effec·t to any resolution as mentioned in Articles 135 & 136, the 
Board may settle any difficulty which may arise in regard to the distribution as it thinks expedient 
and in particular may issue fractional certificate, and may determine that cash payments 
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shall be made to any Members upon the footing of the value so fixed for such fractional 
certificate in order to ~djust the rights of all parties and may vest such cash or for such 
fractional certificates in trustees upon such trusts for the persons entitled to the Dividends or 
capitalised funds as may seem expedient to the Board. Where requisite, a proper contract 
shall be filled in accordance with Section 39 of the Act, and the Board may appbint any 
person to sign such contract on behalf of the person entitled to the Dividends or capitalised 
fund and such appointment shall be effective . 

. DIVIDENDS 

138. Declaration of Dividends 

The Company in a general meeting may declare Dividends to be paid to the Members according 
to their rights and interest in the profits and may, subject to the applicable provisions of the 
Act, fix the time for payment. The Dividend declared shall not exceed the amount 
recommend.ed by the Board, but, the Company in a general meeting may declare a Dividend, 
which is lesser in amount than as recommended by the Board. 

139. Dividend to be paid out of the profits 

No Dividend shall be paid otherwise than out of the profits of the year or any other undistributed 
profits except as provided by Section 123 of the Act. No Dividend shall carry interest against 
the Company. · 

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

Subject to the special rights of tl')e holders of preference Shares, if any, for the time being, the 
profits of the Company distributed as Dividends or bonus shall be distributed among the 
Members in proportion to the amounts paid or credited as paid on the Shares held by them, 
respectively, but no amount paid on a Share in advance of calls shall while carrying interest 
be treated for the purpose of this Article as paid on the Share. All Dividends shall be apportioned 
and paid pro-rata according to the amounts paid or credited as paid on the Shares d1,iring any 
portion or portions of the period in respect of which the Dividends is paid, but If any Share is 
issued on terms providing that it shall rank for Dividend as from a particular date such Shares 
shall rank for Dividend accordingly. 

141. Net profit 

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

142. Interim Dividends 

The Board may subject to Section 123 from time to time, pay to the Members such interim 
dividends as in its judgment the position of the Company justifies. 

143. Debts may be deducted 

The Board may retain any dividends on which the Company has lien and may apply the same in 
or towards satisfaction of the debts, liabilities or engagements in respect of which the lien exists. 

144. Dividend and call together 

Subject to the provisions of Article 14, any general meeting declaring a dividend may make 
a call dn the Members of such amount as the meeting fixes, but so that the call on each 
Members shall not exceed the dividend payable to him, so that the call be made payable at 
the same time as the dividend and the dividend may, if so arranged between the Company 
and the Member may be set off ag~inst the call. 
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145. Dividend in cash 

No dividend shall be payable except in cash, provided that nothing in the foregoing shall be 
deemed to prohibit the capitalisation of profits or reserves of the Company for the purpose of 
issuing fully Paid-up bonus Shares or paying up any amount for the time being unpaid on the 
Shares held by the Members of the Company . 

. 146. Dividend Profit 

A transfer of Shares shall not pass the rights to any dividend declared thereon before the 
registration of the transfer. 

147. Power to retain dividend until transmission is effected 

The Directors may retain the dividends payable upon Shares in respect of which any person 
is under transmission entitled to transfer, until such person shall become a Member in respect 
of such Shares or shall duly transfer the same. 

148. Payment of Dividend to Member on mandate 

No dividend shall be paid in respect of any Share except to the registered holder of such 
Share or to his order or to his bankers, but nothing contained in the Article shall be deemed to 
require the bankers of a registered shareholder to make a separate application to the Company 
for the payment of the dividend. 

149. Dividend to joint shareholders 

Any one of several persons who are registered as the joint holders of any Share may give 
effectual receipt for all dividends, 'bonuses and other payments in respect of such Share. 

150. Notice of declaration of dividend 

Notice of any dividend, whether interim or otherwise, shall be given to the persons entitled to 
Share therein in the manner hereinafter provided. 

151. Payment of Dividend 

All dividends and other dues to Members s,hall be deemed to be payable at the Office of the 
Company. Unless otherwise directed any dividend, interest or other moneys payable in cash 
in respect of a Share may be paid by any banking channels or cheque or warrant sent through 
the post to the registered address of the holder, or in the case of joint-holders, to the registered 
address of that one of the joint-holders who is the first named in the Register in respect of the 
joint-holding or to such person and at such address as the holder, or joint- holders, as the 
case may be, may direct and every cheque or warrant so sent shall be made payable to the 
order of the person to whom it is sent. 

152. Unclaimed dividends 

All unclaimed dividend along with interest accrued shall not be forfeited but shall be credited 
to a special bank account as per Section 124 of the Act, and after the prescribed period 
transferred to Investor Education and Protection Fund established by the Central Government 
in terms of Section 125 of the Act. 

153. Forfeiture of dividend 

The Company agrees that it will not forfeit unclaimed dividend before the claim becomes 
barred by law and that such forfeiture, when effected will be annulled in appropriate cases. 
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BOOKS AND DOCUMENTS 

154. Books of account to be kept 

The Board shall cause proper books of account to be kept in accordance with Section 128 of 
the Act. 

155. Where to be kept 

Subject to the provisions of the Act, the books of account shall be kept at the Office or at 
such other place in India as .the Board may decide and when the Board so decides, the 
Company shall, within prescribed time of the decision, file with the Registrar of Companies 
a notice in writing giving the full address of that other place. The books can also be kept 
in Electronic Mode as prescribed by the Act and Rules subject to compliance of prescribed 
guidelines. 

156. Inspection by Director 

a) The books of account shall be open to inspection by any Director during business hours 
in accordance with the applicable provisions of the Act and the Rules. 

b) The Board shall, from time t9 time, determine whether and to what extent and at what 
times and places and under what conditions or regulations, the books of account and 
books and documents of the Company, other than those referred to in Articles 116 and 
167 or any of them shall be open to the inspection of the Members not being Directors 
and no Member (not being a Director) shall have any right of inspecting any books of · 
account or books or documents of the Company except as conferred by law or authorised 
by the Board or by Company in a general meeting. 

ACCOUNTS 

157. Balance Sheet and Profit and Loss Account 

At every Annual General Meeting, the Board shall lay before the Company the- financial 
statements including consolidated financial statements in accordance with the provisions of 
Section 129 of the Act read with the Companies (Accounts) Rules, 2014, and such financial 
statements including consolidated financial statements shall comply with the requirements of 
Sections 129, 133 and 134 and of Schedule Ill to the Act so far as they are applicable to the 
Company but, save as aforesaid the Board shall not be bound to disclose greater details of 
the result or extent of the trading and transactions of the Company than it may deem expedient. 

158. Board's Report 

There shall be attached to the financial statements laid before the Company in the Annual 
General Meeting a report by the Board complying with Section 134 of the Act. 

159. Copies to be sent to Members and others 

A copy of every financial statements including consolidated financial statements, Auditors 
report and every other document required by law to be annexed or attached to the financial 
statements shall, as provided by Section 136 of the Act, within prescribed time before the 
General Meeting be sent to every such Member, debenture holder, trustee of the Debentures 
issued by the Company and to all other person to whom the same is required to be sent by the 
said Section either by Electronic Mode or through such other mode as may be prescribed by 
the Rules. · 
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160. Copies of balance Sheet etc. to be filed with the Registrar of Companies 

The Company shall comply with Section 137 of the Act as to filing copies of the financial 
statement including consolidated financial statement and documents required to be annexed 
or attached thereto with the Registrar of Companies. 

AUDITORS 

161. Accounts to be audited annually 

Subject to the provisions of the Act, once at least in every year the books of account of the 
Company shall be audited by one or more Audi!or or Auditors. 

162. Appointment, remuneration, rights and duties of Auditors 

The appointment, powers, rights·,· remuneration and duties of the Auditors shall be regulated 
by Sections 139 to 146 and Section 148 of the Act and Rules made thereunder. 

In case of casual vacancy in the office of Auditor, such vacancy shall be filled by the board of 
the Company within thirty days of such vacation and if such vacancy is created due to 
resignation, the appointment shall be made by the company in the general meeting within 
three months of the recommendation and the Auditor so appointed shall hold office till the 
conclusion of next Annual General Meeting. 

SERVICE OF NOTICES AND DOCUMENTS 

163. How notice to be served on Members 

A notice or other documents may be given by the Company to its Members in accordance 
with Sections 20, 101 and 136 of the Act and Rules made thereunder. 

164. Notice valid though Member deceased 

Subject to the provisions of Article 163 any notice or document delivered or sent by post to or 
left at the registered address of any Members in pursuance of these Articles shall, 
notwithstanding such Members be deceased and whether or not the Company have notice of 
his death, be deemed to have been duly served in respect of any registered Share, whether 
held solely or jointly with other persons by such Member until some other persons be registered 
instead as the holder or joint-holders thereof and such service shall for all purposes of those 
presents be deemed to be a sufficient serv:;;e of such notice or document on his heirs, executors 
or administrators and all persons, if any, jointly interested with him in any such Share. 

165. Service of process in winding-up 

Subject to the provisions of the Act, in the event of a winding-up of the Company, every 
Member of the Company who is not for the time being in the place where the Office of the 
Company is situated shall be bound, within prescribed time after the passing of an effective 
resolution to wind up the Company voluntarily or the making of an order ·for the winding up of 
the Company, to serve notice in writing on the Company appointing some person residing in 
the neighbourhood of the Office upon whom all summons, notices, process, orders and 
judgments in relation to or under the winding-up of the Company may be served .and in 
default of such nomination, the liquidator of the Company shall be at liberty, on behalf of such 
Member, to appoint some suqh person and serve upon any appointee whether appointed by 
the Member or the liquidator shall be deemed to be good personal service on such Member 
for all purposes and where the liquidator makes any such appointment, he shall, with all 
convenient speed, give notice thereof to such Member by advertisement in some daily 
newspaper circulating in the neighbourhood of the office or by a registered letter sent by post 
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and addressed to such Member at his address as registered in the Register and such notice 
shall be deemed to be served on the day on which the advertisement appears or the letter 
would be delivered in the ordinary course of the post. The provisions of this Article do not 
prejudice the right of the liquidator. of the Company to serve any notice or other document in 
any other manner prescribed by these Articles. 

KEEPING OF REGISTERS AND INSPECTION 

166. Registers, etc. to be maintained by Company 

The Company shall duly keep and maintain at the Office, Registers, in accordance with 
Sections 85, 88, 170, 187, 189 and other applicable provisions of the Act and Rules made 
thereunder in electronic form or in such form and in such manner as may be prescribed under 
the Act or the Rules. 

167. Supply of copies of Registers 

The Company shall comply with the provisions of Sections 85, 94, 117, 171, 186 and 189 of 
the Act and the Rules as to the supplying of copies of the registers, deeds, documents, 
instruments, returns, certificates, and. books etc. herein mentioned to the persons herein 
specified when so required by such persons on payments, where required, of such fees as 
may be fixed by the Board but not exceeding charges as prescribed by the said Sections of 
the Act and Rules frani'ed therelmder. 

168. Inspection of Registers etc. 

Where under any provision of the Act or Rules any person whether a Member of the Company 
or not, is entitled to inspect any register, return, certificate, deed, instrument or document 
(including electronic records) required to be kept or maintained by the Company, the person 
so entitled to inspection shall be permitted .to inspect the same during such business hours 
and place as may be determined by the Bo.ard un~er the provisions of the Act and the Rules 
thereunder. 

169. When Registers of Members and Debenture holders may be closed 

The Director shall have power on giving seven days' notice by advertisement as required by 
section 91 of the Act and Rules made thereunder and the Listing Agreement to close the 
transfer book or Register of Members or the register of debenture holders or the register of 

. security holders, as the case may be, for any period or periods of time in every year as to 
them may seem expedient, but not exceeding 45 days in any year and not exceeding 30 days 
at any one time. 

· RECONSTRUCTION 

170. Reconstruction 

On any sale of the undertaking of the Company the Board or the liquidator on a winding-up 
may, if authorized by a special resolution, accept fully paid or partly paid up Shares, Debentures, 
or securities of any other company whether incorporated in India or not other than existing or 
to be formed for the purchase in whole or in part of the Company's property and the Board (if 
the profits of the Company permit) or the liquidators (in a winding-up) may distribute such 
Shares or securities, or any other property of the Company amongst the Members without 
realization or vat the same in truste~s for them and the special resolution may provide for the 
distribution or appropriation of the cash, Shares or other securities benefit or property, otherwise 
than in accordance with the strict legal rights of the members of contributories of the Company 
and for the valuation of any such securities or property at such price and in such manner as 
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the meeting may approve and all holders of Shares shall be bound by any valuation or 
distribution so authorised and waive all rights in relation thereto, save only in case the Company 
is proposed to be or is in course of being wound up, such statutory right (if any) under the Act 
as are incapable of being varied or excluded by these Articles. 

SECRECY 

171. Secrecy 

Every Director, manager, Secretary, Trustee for the Company, its Member or Debenture­
holder, members of a Committee, officer, servant, agent, accountant, other person employed 
in or about the business of the Company shall, if so required by the Board or by a Managing 
Director before entering upon his duties, sign a declaration pledging himself to observe a 
strict secrecy respecting all transactions of the Company with its customers and the state of 
accounts with individuals and in matters relating thereto and shall by such declaration pledge 
himself not to reveal any of the matters which may come to his knowledge in the discharge of 
his duties except when required so to do by the Board or by any meeting or by a Court of Law 
and except so far as may be necessary in order to comply with any of the provisions in these 
Articles contained. 

172. No shareholder to enter the premises of the Company without permission 

No shareholder, or other person (not being a Director) shall be entitled to enter upon the 
property of the Company or to inspect or examine the premises or properties of the Company 
without the permission of the Board or subject to Article 156 to require discovery of or any 
information respecting any details of the trading of the Company 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 relate to the conduct of the business of the Company and which in the 
opinion of the Board it will be inexpedient ih the interest of the Company to communicate. 

WINDING UP 

173. Distribution of assets 

Subject to the provisions of the Act, if the Company shall be wound up and the assets available 
for distribution among Members as such shall not be sufficient to repay the whole of the Paid­
up capital such assets shall be distributed so that as nearly as may be and the losses shall be 
borne by the Members in proportion to ttie capital paid up at the commencement of the 
winding up, on the Shares held by them respectively. And if in a winding-up 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 to the 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. But 
this Article is to be without prejudice to the rights the holders of Shares issued upon special 
terms and conditions. Preference shareholders shall have prior rights to repayment of capital 
and Dividends due. 

174. Distribution of assets in specie 

Subject to the provisions of the Act, if the Company shall be wound up, whether voluntarily or 
otherwise, the liquidators may, with the sanction of a special resolution divide among the 
contributories, in specie or kind, any part of the assets of the Company and may, with the like 
sanction, vest any part of the assets of the Company in trustees upon such trusts for the 
benefits of the contributories, or any of them, as the liquidators with the like sanction, shall 
think fit. 

., 40 

(' 



INDEMNITY 

175. Indemnity to Directors and officers 

Subject to the provisions of the Act every Director, Managing Director, whole-time Director, 
manager, secretary or officer of the Company or any person (whether an officer of the Company 
or not) employed by the Company and any person 'appointed as Auditor shall be indemnified 
out of the funds of the Company against all bonafide liabilities incurred by him a's such 
Director, Managing Director, whole-time Director manager, secretary officer, employee or 
Auditor in defending any proceedings, whether civil or criminal in which judgment is given in 
his favour, or in which he is acquitted or in connection with any application under the Section 
463 of the Act in which relief is granted to him by the Court. 

176. Insurance Policy for indemnity 

Subject to the provisions of the Act and the Rules, the Company may take and maintain any 
insurance as the Board may _think fit on behalf of its present and/or former Directors, Key 
Managerial Personnel and officers for indemnifying all or any of them against any liability for 
any acts in relation to the Company for which they may be liable. 

GENERAL POWERS 

177. General Powers under the Article 

Where any provisions of the said.Act, provides that the Company shall do such act, deed, or 
thing, or shall have a right, privilege or authority to carry out a particular transaction, only if it 
is so authorised in its Articles, in respect of all such acts, deeds, things, rights, privileges and 
authority, this Article hereby authorises the Company to carry out the same, without the need · 
for any specific or explicit Article in that behalf. 
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S. Names, addresses and Number of Equity 
No. description and occupation Shares taken by 

of subscriber each subscriber 

1. ARVIND KAPUR 50each 
S/o Sh. Mohan Lal Kapur 
661, Gurdev Nagar 
Ludhiana 

2, ARUN KAPUR 50each 
S/o Sh. Mohan Lal Kapur 
661, Gurdev Nagar 
Ludhiana .. 

.. 

Total Shares taken 100 

Place: Ludhiana 

42. 

Signature Name, addresses, 
of description and 

Subscriber Occupation of witness 

Sd/-

Sd/-
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Dated: This 25th day of February, 1983 
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SECTION 192(2) OF THE COMPANIES ACT, 1956 AND SECTION 117 OF THE COMPANIES 
ACT, 2013 

COPIES OF SPECIAL RESOLUTIONS 

Dated 1st February, 1985 

(A) "RESOLVED THAT the company be and is hereby be converted into public company and the 
word Private being part of the name of the company be deleted and the name of the company 
in future be read as "Rico Auto Industries Limited" w.e.f. today i.e. 1-2-1985". 

(B) "RESOLVED unanimously that the registered office of the company be and is hereby be 
shifted from the State of Punjab to the State of Haryana and Clause II of Memorandum of 
Association be amended accordingly. Subject to the approval of the Company Law Board, 
Bench, New Delhi and further resolved that an application for the approval of the change be 
and is hereby made to the Company Law Bench, New Delhi and Sh. Arvind Kc(lpur or Sh. Arun 
Kapur the Director of the Company be and is hereby authorised to sign the necessary document 
and applications to be made to the Bench". 

(C) "RESOLVED THAT pursuant to Section 97 of the Companies Act, 1956 the existing Authorised 
Capital of the Company be and is hereby increased from Rs. 5.00 Lakhs divided into 50,000 
Equity Shares of Rs. 10/- each to Rs. 1.50 Crore divided into 15 Lakhs Equity Shares of Rs. 
10/- each and that Clause V of the Article of Association and Clause V of the Memorandum of 
Association of the company shall stand altered accordingly." 

"FURTHER RESOLVED THAT Sh. Arvind Kapur or Sh. Arun Kapur the Director of the Company 
be and is hereby authorised to file Form No.5 of the said increase with the Registrar of 
Companies." 

(D) "RESOLVED THAT the existing Authorised Share Capital of Rs 5.00 Lakhs divided into 5000 
Equity Shares of Rs.100/- each be and is hereby be divided into 50,000 Equity Shares of 
Rs.10/- each and the existing share holders be and is hereby issued new share certificates 
amending the number and value of shares accordingly." 

Dated 3rd January, 1986 

(A) "RESOLVED THAT pursuantto Sections 16(1), 'J4(1) (a) and 31(1) of the Companies Act, 
1956 and pursuant to Article 5 of the Articles of Association of the Company, the Authorised 
Share Capital of the Company is hereby increased from Rs.1,50,00,000 to Rs.2,50,00,000 
(Rupees two crores and fifty lacs only) divided into 25,00,000 equity shares of Rs.10/- ectch, 
and that Clause V of the Memorandum of Association and article 3 of the Articles of Associa-ion 
of the Company be altered accordingly". 

(B) "RESOLVED THAT pursuant to Section 31 (1) of the Companies Act, 1956 the figure '15' appearing 
in article 35 of the Articles of Association of the Company be replaced by the figure '14'." 

Dated 23rd December, 1989 

"RESOLVED THAT pursuant to Section 31 and other applicable provisions, if any, of the Companies 
Act, 1956 the Articles of Association of the Company be altered in the following manner; 

(i) Insert the following after Article 135; "135 A: The Board may, from time to time, pay to 
the rnembers such interim dividends as appear to the Board to be justified by the profits 
of the Company." 

(i) 
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(ii) In Article 43 insert the following after Section 111 of the Companies Act, 1956: "and Section 
22A of the Securities Contracts (Regulation) Act, 1956." 

(iii) Add the following at the end of Article 143: 

"Provided that the Board of Directors may in their absolute discretion instead send a statement 
containing salient features of the above mentioned documents in terms of proviso (b) (iv) of 
section 219( 1) of the Act." .. 

(iv) In Article 92 insert the following in place of Rs.250/-: 

"an amount determined by the Board of Directors of the Company within the limits as may 
be fixed by the Central Government from time to time as fee" 

(v) Delete full stop and add the following at the end of Article 91: 

"subject to provisions of Section 257 of the Act." 

Dated 27th September, 1991 

"RESOLVED THAT the Authorised Capital of the Company be increased from Rs.2,50,00,000 
(Rupees Two hundred fifty lacs only) to Rs. 7,50,00,000 (Rupees Seven hundred fifty lacs only) by 
creation of 50,00,000 equity shares of Rs.10/- each, ranking pari passu with the existing equity 
shares and that Clause V of the Memorandum of Association and article 3 of the Articles of 
Association of the Company be altered accordingly". 

Dated 14th April, 1994 

"RESOLVED THAT pursuant to the provisions of Section 31 and other applicable provisions, if 
any, of the Companies Act, 1956 the Articles of Association .of the Company be altered by 
insertion of the following Article as Article 5 A after Article 5 of the Articles of Association of the 
Company." 

"5 A- Notwithstanding anything contained in these Articles, but subject to Section 81 of the Act, 
the Company may from time to time issue warrants or other documents which may entitle 
the holders thereof Equity Shares or Convertible Debentures on such terms and conditions 
including price as may be decided by the Co.mpany or by the Board of Directors, if so 
authorised by the Company." 

Dated 30th September, 1994 

(A) "RESOLVED THAT pursuant to the provisions of Section 17 and all other applicable provisions, 
if any, of the Companies Act, 1956 (Including any statutory modifications or re-enactment thereof 
for the time being in force and as may be enacted from time to time) and subject to the confirmation 
of the Company Law Board, the Memorandum of Association of the Company be and is hereby 
altered in the following manner: 

(i) By renumbering the existing sub-clause 12 of the Ancillary object clause, clause 11I-B of the 
Memorandum of Association as sub-clause 12(a). 

(ii) By adding the following sub-c)ause as sub-clause 12(b). 

Sub-Clause 12(b) 

To guarantee the payment of money unsecured or secured or payable under or in respect of 
promissory notes, bonds, debentures, stocks, contracts, mortgages, charges, obligations, 
instruments and securities of any Company or of any persons whether incorporated or not 
incorporated and to guarantee or become sureties for the performance of any contracts or 

(ii) 



obligations that may be necessary for the business of the Company and to guarantee the 
performance and the payment of money or dividend and interest on any stocks, scheme or 
securities of any Company, Corporation, firm or person in any case in which such guarantee may 
be considered directly or indirectly to further the objects of the company. 

(iii) By adding the following two sub-clauses as sub-clause 20 and sub-clause 21 under "Other 
Objects" Clause Ill (c) of the Memorandum of Association. 

Sub-Clause 20 

To carry on the business in India or elsewhere as merchants, dealers, traders, stockists, brokers, 
commission agents, representatives, importer and exporter of all kinds, nature and description of 
goods, articles, products, whatsoever whether natural, agro based, manufactured, processed, 
mined are of sea. 

Sub-Clause 21 

To carry on the business of Finance, Leasing and Hire purchase, Investments and lend and 
advance money with or without security and upon other terms and conditions as the Company 
may deem fit provided that the Company shall not carry on banking business within the meaning 
of Banking Regulations Act, 1949. 

"RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to take 
necessary steps to obtain confirmation of the Company Law Board in respect of the aforesaid 
alterations to the Memorandum of Association and to agree to such modifications, terms and 
conditions in the proposed new clauses as may be directed by the Company Law Board and to 
modify the same accordingly." 

(8) "RESOLVED THAT pursuant to Section 149(2A) and all other applicable provisions, if any, of the 
Companies Act, 1956, approval of the Company be and is hereby accorded to the Board of 
Directors to commence and undertake all or any of the business specified in Sub-Clauses 20 and 
21 of Other Objects-Clause lll(C) of Memorandum of Association as and when deemed fit by the 
Board of Directors upon the aforesaid clauses becoming effective." 

(C) "RE$OLVED THAT pursuant to Section 31 and all other applicable provisions, if any, of the 
Companies Act, 1956 (including any statut9ry modifications or re-enactment thereof for the time 
being in force) the Articles of Association of the Company be and are hereby altered in the 
following manner: 

(i) Existing Article No. 83 be re-numbered as Article 83( 1) 

(ii) The following Article be added as Article 83(2) Article 83(2): Not less than two thi.rd of the 
total number of Directors shall be persons whose period of office is liable to determination 
by retirement of Directors by rotation. The remaining one third number of Directors shall be 
non rotational and the Board of Directors shall be empowered to determine as to whom shall 
be the non rotational Director. 

(iii) To add the following at the end of Article 136 "Provided further that subject to the provisions 
of Section 206A of the Act, right to bonus shares or right shares shall be held in abeyance 
pending registration of transfer of shares." 

Dated 30th September, 1995 

(A) "RESOLVED THAT pursuant to Section 94 and all other applicable provisions, if any, of the 
Companies Act, 1956, the existing Authorised Share Capital of the Company be and is 

· hereby increased from Rs. 7,50,00,000/- (Rupees Seven Crores and fifty lacs only) divided into 
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75,00,000 (Seventy five lacs only) Equity Shares of Rs.10/- (Rupees Ten) each to Rs.15,00,00,000/­
(Rupees Fifteen Crores only) divided into; 

(a) 1,00,00,000 (One Crore only) Equity shares of Rs.10/- (Rupees Ten) each by the creation of 
25,00,000 (Twenty five lacs only) new Equity Shares of Rs.10/- (Rupees Ten) each. 

(b) 50,00,000 (Fifty lacs only) Redeemable Preference Shares of Rs.10/- (Rupees Ten) each." 

(8) "RESOLVED THAT pursuant to Section 16 and all other applicable provisions, if any, of the 
Companies Act, 1956 the existing Clause V of the Memorandum of Association of the Company 
relating to the Share Capital be and is hereby altered by deleting the same and substituting in its 
place and stead the following as new Clause V." 

"V The Authorised Share Capital is Rs.15,00,00,000/- (Rupees Fifteen Crores only) divided 
into 100,00,000 (One Crore only) Equity Shares of Rs.10/- (Rupees Ten) each and 50,00,000 
(Fifty lacs only) Redeemable Preference Shares of Rs.10/- (Rupees Ten) each." 

(C) "RESOLVED THAT pursuant to the provisions of Section 31 of the Companies Act, 1956 the 
existing Article 3 of the Articles of Association of the Company be and is hereby deleted and in its 
place the following Articles 3(a) & 3(b) be substituted therefor". 

Article 3 

(a) "The Authorised Share Capital of the Company is Rs.15,00,00,000/- (Rupees Fifteen Crores 
only) divided into 100,00,000 (One Crore only) Equity shares of Rs.10/- (Rupees Ten) each 
and 50,00,000 (Fifty lacs only) Redeemable Preference Shares of Rs.10/- (Rupees Ten) 
each." 

(b) The Board of Directors (hereinafter referred to as "The Board") shall have the power to issue 
the shares of the Company at any time they deem fit on such terms and conditions as may 
be decided and determined by them. In case of Redeemable Preference Shares the Board 
shall have the power to determine whether the shares that may be issued will be Cumulative 
or Non-Cumulative and/or convertible or Non-Convertible,optionally convertible and shall 
also empowered to fix the rate of dividend thereon and the period, schedule and manner of 
redemption including the fixation of premium on redemption thereof and such other terms 
and conditions and the right attached to such shares issued." 

(D) "RESOLVED THAT pursuant to the provisions of Section 31 and all other applicable provisions, if 
any, of the Companies Act, 1956, and subject to such other approvals as may be required, the 
Articles of Association of the Compqny be and are hereby altered by inserting the new Article 
after the existing Article 16 as Article 16A. 

Article 16A 

The Directors of the Company may in their absolute discretion refuse sub-division of Share 
Certificates into denominations less than the marketable lot except in cases where such 
sub-division is required to be made. 

(a) To comply with a statutory provision or an order of a competent Court of Law: or 

(b) To facilitate transfer of the entire holding of the equity shares of a member, which is less 
than the marketable lot to one or more transferees provided that the total holding of the 
transferee or each of the transferees, as the case may be, will not be less than the marketable 
lot of shares after the said transfer: or 

(iv) 
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(c) To effect transfer of non-marketable lot of Equity Shares of the Company where the Directors 
may at their discretion consider it just and fair to avoid hardship to the shareholders in 
exceptional circumstances.Th!: decision of the Board of Directors in this regard shall be 
final and conclusive." 

Dated 30th September, 1996 

"RESOLVED THAT pursuant to section 149(2A) arid all other applicable provisions. If any, of the 
Companies Act, 1956 approval of the Company be and is hereby accorded to the Board of 
Directors to commence and undertake all or any of the business specified in Sub­
Clause 7 (Seven) of "Other Objects" Clause (C) of the Object Clause, Clause Ill of Memorandum 
of Association of the company." 

Dated 26th September, 1998 

(A) "RESOLVED THAT pursuant to the provisions of Section 17 and all other applicable provisions, if 
any, of the Companies Act, 1956 (including any statutory modifications or re-enactment thereof 
for the time being in force and as may be enacted from time to time) the Memorandum of A~sociation 
of the Company be and is hereby altered in the following manner: 

(i) By re-numbering the existing Sub-Clause 12 of the Clause 11I-B-Objects incidental or Ancillary 
to the Main Objects of the Memorandum of Association, as Sub-Clause 12(a) and by adding 
the following new Sub-Clause as Sub-Clause 12(b) after the existing re-numbered Sub­
Clause 12(a). 

Sub-Clause 12(b) 

(i) To give guarantee or counter guc1rantee for the payment of moneys unsecured or secured or 
moneys payable under or in respect of promissory notes, bonds, debentures, stocks, 
contract, mortgages, charges, obligations, instruments and securities of any Company or 
of any persons whether incorporated or not and to give guarantee or counter guarantee or 
become sureties for the performance of any contracts or obligation that may be necessary 
for the business of the Company or otherwise and to guarantee the performance and the 
payment of money or dividend and interest on any stocks, scheme or securities of any 
Company, Corporation, firm or person in any cas.e in which such guarantee may be considered 
necessary directly or indirectly to further the objects of the Company. 

(ii) By adding the following three sub-clauses as sub-clauses 20, 21 & 22 under "Other Object-
Clause Ill (C)" of the Memorandum of Association: 

Sub-Clause 20 

To carry on the business of producing, extracting, refining oil by mechanical, electrical, chemical 
or by any other means from all types of commodities, seeds, nuts of whatsoever kind or nature 
and storing, exporting, importing, trading and otherwise dealing in all sorts of edible and non 
edible oils and other oils of all types and kinds or any products or by-products thereof including 
oil cakes, de-oiled cakes and any product thereof. 

Sub-Clause 21 

To carry on the business of preservation, dehydration, freezing, drying, canning, tinning, bottling 
and packing of all or any of the products as referred in Sub-Clause 20 above and to act as 
importer and exporter of the same. 

Sub-Clause 22 

To carry on the business in India or elsewhere as merchants, dealers, traders, stockists, brokers, 
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commission agents, representatives, importer and exporter of all kinds, nature and description of 
goods, articles, products, whatsoever, whether natural, agro based, manufactured, processed 
mined or of sea. 

(B) "RESOLVED THAT pursuant to Section 149(2A) and all other applicable provisions, if any of the 
Companies Act, 1956, approval of the Company be and is hereby accorded to the Board of 
Directors to commence and undertake all or any of the business specified in Sub-Clause 20 to 22 
of "Other Object-Clause lll(C)" of the Memorandum of Association." 

(C) "RESOLVED THAT pursuant to Section 31 and all other applicable provisions, if any, of the 
Companies Act, 1956 the Articles of Association of the Company be altered as follows: 

(i) After Article 6(2) following new Article be inserted as Article 6(3): 

Article 6(3) 

(i) "Notwithstanding anything contained in these Articles but subject to the provisions of the 
Companies Act, 1956 or any statutory modification or re-enactment thereof, the Company 
may from time to time and at any time issue, to any person(s) Bodies Corporate as it may 
deem proper, shares whether Equity, Preference or of any other class, or any other Financial 
instrument or Security, by whatever name called, with non-voting and/or disproportionate 
rights (hereinafter called "non-v9ting/disproportionate shares") and the Share/instrumenU 
Security so issued may carry rights as to voting, dividend, capital or otherwise which may 
be disproportionate to the rights attached to the other shares or Securities of the Company 
other than the non-voting/disproportionate shares." 

(ii) By renumbering the existing Article 8 as Article 8(a) and by adding the new Article as 8(b) 
after the existing renumbered Article 8(a) of the Articles of Association of the Company: 

Article S(b) 

Notwithstanding anything contained in these Articles, in the event it is permitted by law for a 
Company to purchase its own shares or securities, the Board of Directors may, whe_n and if 
thought fit, buy back such of the Company's own shares or securities as it may think necessary, 
subject to such limits, upon such terms and conditions, and subject to such approvals, as may 
be prescribed by law. 

(iii) Article 43 

By substituting the words "Section 111 A" in place of the words "Section 111" and by deleting the 
words "and Section 22A of the Securities Contracts (Regulation) 1956" appearing in the first line 
thereof after the words "Companies Act, 1956." 

(iv) Article 124 

By substituting the words "atleast one Director" in place of the words "Managing Director or the 
Joint Managing Director" appearing after the words "shall be signed by" in the second line thereof'. 

Dated 24th December, 1999 

"RESOLVED THAT pursuant to Section 31 and other applicable provisions, if any, of the Companies 
Act, 1956, the Articles of Association of the Company be and are hereby altered as follows:-

After Article 47 the following new Article be inserted as Article 47 A: 

(vi) 
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Article 47A 

Notwithstanding anything contained in Articles 46 & 47 or in any other law for the time being in 
force, where a nomination has been made in the manner prescribed in Section 109A of the Act, 
purporting to confer on any person the right to vest the shares in, or debentures of the Company, 
the nominee shall, on the death of the shareholder or holder of debentures of the Company or, as 
the case may be, on the death of the joint holders, become entitled to all the rights in the shares 
or debentures of the Company as the case may be, all the joint holders, in relation to such 
shares in or debentures of the Company to the exclusion of all other persons, unless the nomination 
is varied or cancelled in the prescribed manner and the provisions contained in Sections 109A 
and 1098 of the Act, shall be applicable to such cases." 

Dated 25th September, 2000 

(A) "RESOLVED THAT pursuant to the provisions of Section 17 and all other applicable provisions, if 
any, of the Companies Act, 1956 (including any statutory modifications or re-enactment thereof 
for the time being in force and as may be enacted from time to time}, the Memorandum of 
Association of the Company be and is hereby altered by adding the following five Sub­
Clauses as Sub-Clause 23,24, 25, 26 & 27 under "Other Object -Clause lll(C)" of the 
Memorandum of Association." 

Sub-Clause 23 

To design, manufacture, produce, repair, deal, buy, sell, import & export dies, moulds, patterns, 
toolings for cast iron, spheroidal graphite iron (ductile), ferrous and non-ferrous metals, gravity 
castings, pressure die castings, and all other kinds of castings, forging, pressings and plastic 
mouldings of every kind and of any other moulds or dies & prototypes for all types and kinds of 
automotive and all other industries. 

Sub-Clause 24 

To manufacture, produce, import, export, purchase, sell, and deal in all kinds of auto parts and 
components & metal castings, including alloy castings, ferrous and non-ferrous metal castings, 
iron/or steel castings, and special steel castings, chilled and malleable castings, copper, brass, 
aluminium castings and aluminium alloys, plastic mouldings etc., and castings & forging of all 
descriptions and of any metals in as cast, semi finished or fully finished and assembled form and 
in plastics and to deal in allied products related or connected therein. 

Sub-Clause 25 

To carry on the business of designing, developing, marketing and supporting softwares and/or 
particularly in the fields of Computer Aided Design, Computer Aided Manufacturing, Computer 
Aided Engineering, Product Data Management, all kinds of simulation softwares and to provide 
services such as designing and developing of customised solutions in the field of Computer Aided 
Designing, Computer Aided Manufacturing, Drafting, Drawing, Interfacing with other Softwares 
selling, marketing, undertaking projects/services in related fields both in India and abroad and to 
provide total solutions to the customers in the field of Computer Aided Designing, Computer 
Aided Manufacturing and Finite Element Analysis & Prototyping. 

Sub-Clause 26 

To promote, encourage, establish, develop, maintain, organize, undertake, manage, operate, 
conduct and to run in India or abroad computer training centres, data processing centres, 
computer coaching centres, computer consultancy business, software consultancy, 
electronic mail, E-commerce, E-business and internet applications, web-sites services 

(vii) 



designing and hosting, cyber cafe and other allied activities for all sorts and services relating to 
computers, its maintenance, repair, programmes and operations for industrial, commercial, 
domestic, public utility, Govt. and other general customers or section of society. 

Sub-Clause 27 

To carry on the business of import, export, purchase, manufacture, assemble, stockists, 
distributors, agents, dealers, traders, designers, jobbers in all types/kinds of computers, computer 
software development, computer hardware, data entries, software implementation, system study, 
software documentation and related matters, computer systems, computer peripherals, integrated 
circuits, process control, printers, monitors, UPS, computer components, spare parts, computer 
based systems, tele-communication related software and hardware, networking of local area and 
wide area, data communication hardware and software, office automation, diskette, magnetic 
tapes and other computer related items. 

(B) "RESOLVED THAT pursuant to Section 149(2A) and all other applicable provisions, if any, of the 
Companies Act, 1956, approval of the Company be and is hereby accorded to the Board of 
Directors to commence and undertake all or any of the business specified in Sub-Clause 
23,24,25,26 & 27 of "Other Objects- Clause 11 l(C)" of the Memorandum of Association." 

(C) "RESOLVED THAT pursuant to Section 31 and other applicable provisions, if any, of the Companies 
Act, 1956, the Articles of Association of the Company be and are hereby altered in the following 
manner:-

After Article 56 the following new Article be inserted as Article 56A: 

Article 56A: 

Dematerialisation of Securities 

(i) For the purpose of this Article, unless the context otherwise requires:-

Act 

Beneficial Owner : 

SEBI 

Bye-laws 

Depositories Act : 

Depository 

Record 

"Act" means the Companies Act, 1956 including any statutory 
modification or re-enactment threof or the time being in force. 

"Beneficial Owner" means a person, whose name is recorded as 
such with a Depository. 

"SEBI" means the Securities and Exchange Board of India establish 
under section 3 of the Securities and Exchange Board of India Act, 
1992. 

"Bye-Laws" means bye-laws made by a Depository under section 
26 of the Depositories Act, 1956. 

"Depositories Act" means the Depositories Act, 1996 (of 1996) 
including and statutory modification or re-enactment thereof for 
the time being in force. 

"Depository" means a Company formed and registered under the 
Companies Act, 1956 (1 of 1956) and which has been granted a 
Certificate of Registration under sub-section ( 1 A) of Section 12 
of the Securities and Exchange Board of India Act, 1992. 

"Record" includes the records maintained in the form ofbooks or 
stored in a computer or in such other form or medium as maybe 
determined by regulations made by the SEBI. 

(viii) 
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Regulations 

Security 

(ii) Dematerialisation 

"Regulations" means the regulations made by the SEBI. 

"Security" means such security as may be specified by the 
SEBI from time to time. 

Notwithstanding anything contained in these Articles, the Company shall be entitled to 
dematerialise its securities and to offer securities in a dematerialised form pursuant to the 
Depositories Act. 

(iii) Options for Investors 

(a) The member of the Company shall have the right to dematerialised/rematerialised the 
securities held by them. 

(b) Every person subscribing to securities offered by the Company shall have the option to 
receive security certificate or to hold securities with a depository. Such a person who is 
the beneficial owner of the securities can at any time opt out of a depository, if permitted 
by the law, in respect of any security in the manner provided by the Depositories Act, and 
the Company shall, in the manner and within the time prescribed, issue to the beneficial 
owner the required Certificate of Securities. 

(iv) Securities in Depositories to be in Fungible form 

All securities held by a Depository shall be dematerialised and shall be in a fungible form. 
Nothing contained in Section 83, 108, 153, 153A, 1538, 187 A, 1878 and 187C of the Act shall 
apply to a depository in respect of securities held by it on behalf of the beneficial owners. 

(v) Rights of Depositories Beneficial Owner 

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

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

(c) Every person holding securities of the Company and whose name is entered as a Beneficial 
Owner in the records of the Depository shall be deemed to be a member of the Company. 
The Beneficial Owner of the Securities shall be entitled to all the rights including voting 
rights and benefits and be subject to all the liabilities in respect of his securities held by 
a Depository, on his behalf. 

(vi) Depository to furnish information 

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

(vii) Register and Index of Beneficial Owners 

The register and Index of Beneficial Owners, maintained by the Depository under Section 11 of 
the Depositories Act shall be deemed to be the Register and Index of members and Security 
holders as the case may be for the purposes of these Articles and the Act in respect of securities 
held by it on behalf of the Beneficial Owners. 

(ix) 



(viii) Intimation to Depository 

Notwithstanding anything contained in the Act or these Articles, where securities are dealt 
with in a Depository, the Company shall intimate the details of allotment of securities thereof 
to the Depository immediately on allotment of such securities. 

(ix) Stamp duty on securities held in dematerialised form 

No stamp duty would be payable on shares and securities held in dematerialised form in 
any medium as may be permitted by law including any form of electronic medium. 

(x) Applicability of the Depositories Act 

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

(xi) Company to recognise the rights of Registered Holders as also the Beneficial Owners 
in the records of the Depository 

Save as herein otherwise provided, the Company shall be entitled to treat the person whose 
name appears on the Register of Members as the holder of any share, as also the Beneficial 
Owners of the shares in records of the Depository as the absolute owner thereof as regards 
receipt of dividends or bonus or service of notices and all or any other matters connected 
with the Company, and accordingly, the Company shall not, except as ordered by a Court of 
competent jurisdiction or as by law required, be bound to recognise any benami trust or 
equity or equitable, contingent or other claim to or interest in such share on the part of any 
other person whether or not it shall have express or implied notice thereof. 

Dated 25th February, 2002 

(A) "RESOLVED THAT pursuant to Section 94 and all other applicable provisions, if any, of the 
Companies Act, 1956, the existing Authorised Share Capital of the Company be and is hereby 
increased from Rs.15,00,00,000/- (Rupees Fifteen Crores only) divided into 1,00,00,000 (One 
Crore only) Equity Shares of Rs.10/- (Rupees Ten) each and 50,00,000 (Fifty lacs only) Redeemable 
Preference Shares of Rs.10/- (Rupees Ten) each by creation of 10,00,000 (Ten lacs only) Equity 
Shares of Re.10/- (Rupees Ten) each, to Rs.16,00,00,000/- (Rupees Sixteen Crores only) divided 
into 1, 10,00,000 (One crore ten lacs only) Equity Shares of Rs.10/- (Rupees Ten) each ranking 
pari passu with the existing equity shares and 50,00,000 (Fifty lacs only) Redeemable Preference 
Shares of Rs.10/- (Rupees Ten) each. 

"RESOLVED FURTHER THAT pursuant to Section 16 and all other applicable provisions, if any, 
of the Companies Act, 1956, the existing Clause V of the Memorandum of Association of the 
Company relating to the Share Capital be and is hereby altered by deleting the same and 
substituting in its place and stead the following as new Clause V." 

Clause-V: 

The Authorised Share Capital is Rs.16,00,00,000/- (Rupees sixteen crores only) divided into 
1, 10,00,000 (One core ten lacs only) Equity Shares of Rs.10/- (Rupees Ten) each and 50,00,000 
(Fifty lacs only) Redeemable Preference Shares of Rs.10/- (Rupees Ten) each. 

(B) "RESOLVED THAT pursuant to the provisions of Section 31 and other applicable provisions, if 
any, of the Companies Act, 1956 the existing Article 3(a) of the Articles of Association of the 
Company be and is hereby altered by deleting the same and in its place the following Article 3(a) 
be substituted therefor." 
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Article 3(a) 

The Authorised Share Capital of the Company is Rs.16,00,00,000/- (Rupees Sixteen crores only) 
divided into 1, 10,00,000 (One Crore ten lacs only) Equity Shares of Rs.10/- (Rupees Ten) each 
and 50,00,000 (Fifty lacs only) Redeemable Preference Shares of Rs.10/- (Rupees Ten) each. 

(C) "RESOLVED THAT 

(i) pursuant to the recommendation of the Board of Directors and Article 136 of the Articles of 
Association of the Company, and subject to approvals, if any, as may be necessary and subject 
to any conditions that may be imposed by SEBI or other authorities and agreed to by the Board 
of Directors, a sum of Rs. 5,35,85,000/- (Rupees five crores thirty five lacs eighty five thousand 
only) out of the amount of Rs.12,85,21,000/- (Rupees Twelve crores eighty five lacs twenty one 
thousand only) standing to the credit of share premium account as at 31st March, 2001 be and 
is hereby capitalized and transferred from share premium to share capital and the aforesaid sum 
of Rs.5,35,85,000/-(Rupees Five crores thirty five lacs eighty five thousand only) be applied for 
issue and allotment of Bonus Shares, and 53,58,500 (Fifty Three lacs fifty eight thousand five 
hundred only)fully paid Bonus Shares in terms of the Articles of Association of the Company, be 
allotted and distributed to such members of the Company holding Equity Shares as per the 
Register of Members at a date to be fixed by the Board of Directors or the Committee thereof, 
who are the holders as on the aforesaid date of the existing Equity Shares of the Company 
(hereinafter referred to as "the members") in proportion of one Bonus Equity Share of Rs.10/­
(Rupees Ten) for every one existing fully paid Equity Shares of Rs.10/- (Rupees Ten) each held by 
such members as on the aforesaid date, upon the footing that they become entitled to such new 
Equity Shares as capital and not as income or in lieu of dividend; 

(ii) no Letter of Allotment shall be issued but the certificate(s), wherever applicable in respect of the 
Bonus Shares shall be issued and delivered within the statutory time limit. In case of securities 
held In Electronic mode, no physical share certificate shall be issued, the shares as per the 
entitlement will be credited to the respective accounts as per the requirements of the Depository 
systems; 

(iii) the allotment and issue of fully paid-up new Equity Shares as Bonus Shares to non-resident 
members of the Company shall be subject to the approval of the Reserve Bank of India or any 
other authorities under the Foreign Exchange Management Act, 1999; 

(iv) the Bonus Shares to be issued as fully paid Equity Shares of Rs. 10/- (Rupees Ten) each are 
subject to the Articles of Association of the Company and shall rank in all respects pari passu 
with the existing Equity Shares, provic;led, however, that such new Equity Shares shall be entitled 
to participate in any dividend declared or to be declared for any year or period prior to the issue of 
the Bonus Shares in such proportion as the Board of Directors may determine; 

(v) for the purpose of giving effect to this resolution, the Board of Directors or any Committee thereof 
be and are hereby authorised to take all steps and to give such directions as may be necessary 
or desirable and to settle any question or difficulty whatsoever that may arise with regard to the 
issue, allotment and distribution of the new Equity Shares as they may in their absolute discretion 
deem fit. 

Dated 5th August, 2004 

"Resolved that pursuant to Section 31 and other applicable provisions, if any, of the Companies 
Act, 1956, the Articles of Association of the Company be and is hereby altered in the following 
manner: 

"Figure "11" appearing at the end of Article 83(1) be substituted by word "twelve". 

(xi) 



Dated 21st February, 2005 

(A) "Resolved that pursuant to Section 31 and other applicable provisions, if any, of the Companies 
Act, 1956, the Articles of Association of the Company be and are hereby altered in the following 
manner: 

a) After Article 3(b) the following new Article be inserted as Article 3(c). 

3(c) Subject to and in accordance with provisions of Section 94 of the Act, the Company 
in General Meeting may, by ordinary resolution from time to time, sub-divide or 
consolidate any of its shares, in such manner as if may think fit provided that in 
sub-division the proportion between the amount paid and the amount, if any, unpaid 
on each reduced share shall be the same as it was in the case of the shares from 
which the reduced share is derived". 

b) In Article 101, after the words" upon not less than 14 days notice" and before the words "and 
shall so meet" the words "or such shorter notice as may be approved by the Chairman 
from time to time or as may be prescribed by Stock Exchanges or any other authorities" be 
inserted. 

c) In Article 111 (20) after the words " vested in the Directors to" and before the words "any 
employee" the words "any of its Committees or to" be inserted. 

d) In Article 118 the words" one Joint Managing Director'' be substituted by the words "more than 
one joint Managing Directors" 

(B) · " Resolved that pursuant to Section 94 and all other applicable provisions, if any, of the Companies 
Act, 1956, the existing Authorised Share Capital of Rs.16,00,00,000/- (Rupees Sixteen crores 
only) of the Company comprising of Equity Share Capital of Rs.11,00,00,000/- (Rupees Eleven 
crores only) divided into 1, 10,00,000 (One crore ten lacs only) shares of Rs.10/- (Rupees Ten) 
each and 50,00,000 (Fifty lacs only) Redeemable Preference Shares of Rs.10/- (Rupees Ten) 
each, now converted into 11,00,00,000 (Eleven crores only) Equity Shares of Re.1/- (Rup~e One) 
each and 50,00,000 (Fifty lacs only) Redeemable Preference Shares of Rs.10/- (Rupees Ten) 
each aggregating to Rs.16,00,00,000/- (Rupees Sixteen crores only) be and is hereby increased 
from Rs.16,00,00,000/- (Rupees Sixteen crores only) divided into 11,00,00,000 (Eleven crores 
only) Equity Shares of Re.1/- (Rupee One) each and 50,00,000 (Fifty lacs only) Redeemable 
Preference Shares of Rs.10/- (Rupees Ten) each, by creation of 14,00,00,000 (Fourteen crores 
only) Equity Shares of Re.1/- (Rupee One) each, to Rs.30,00,00,000/- (Rupees Thirty crores 
only) divided into 25,00,00,000 (Twenty five crores only) Equity Shares of Re.1/- (Rupee One) 
each ranking pari passu with the existing equity shares and 50,00,000 (Fifty lacs only) Redeemable 
Preference Shares of Rs.10/-(Rupees Ten) each." 

"Resolved futher that pursuant to Section 16 and all other applicable provisions, if any, of the 
Companies Act, 1956, the existing Clause V of the Memorandum of Association of the Company 
relating to the Share Capital be and is hereby altered by deleting the same and substituting in its 
place and stead the following as new Clause V: 

Clause-V: 

The Authorised Share Capital is Rs.30,00,00,000/- (Rupees Thirty Crores only) divided into 
25,00,00,000 (Twenty Five Crores only) Equity Shares of Re.1 (Rupee One) each and 50,00,000 
(Fifty lacs only) Redeemable Preference Shares of Rs.10/- (Rupees Ten) each". 
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(C) "Resolved that pursuant to Section 31 and other applicable provisions, if any, of the Companies 
Act, 1956, the existing Article 3(a) be and is hereby altered by deleting the same and in its place 
the following Article 3(a) be substituted therefor: 

Article 3(a): 

The Authorised Share Capital of the Company is Rs.30,00,00,000/- (Rupees Thirty Crores) divided 
into 25,00,00,000 (Twenty Five Crores) Equity Shares of Re.1 (Rupee One) each and 50,00,000 
(Fifty lacs) Redeemable Preference Shares of Rs.10/- (Rupees Ten) each". 

Dated 4th June, 2005 

(A) "Resolved that pursuant to Section 31 and other applicable provisions, if any, of the Companies 
Act, 1956, the Articles of Association of the Company be altered by inserting the following new 
Article after the existing Article 5A as Article 58: 

Article 5B: 

Notwithstanding anything contained in these Articles, the Company may from time to time increase 
the subscribed capital of the Company by offer, issue and allotment of further shares, whether 
Equity or Preference, Warrants or any other instruments which may entitle the holders thereof 
equity shares of the Company on such terms and conditions and on such price as may be 
decided by the Company or by the Board of Directors, if so authorized by the Company, to any 
person(s) or any class or group of person(s) / body(ies) corporate, whether or not they are 
members of the Company, on preferential basis that is to say the invitation or offer shall not 
result, directly or indirectly, in the shares becoming available for subscription or purchase by 
person(s )/ body(ies) corporate other than those receiving the offer or invitation". 

(B) "Resolved that pursuant to the provisions of Section 81 (1 A) and all other applicable provisions, if 
any, of the Companies Act, 1956 (including any amendment thereto or re-enactment thereof) 
(hereinafter referred to as "the Act") and subject to the enabling provisions of the Memorandum & 
Articles of Association of the Company, the Listing Agreements entered into by the Company 
with the Stock Exchanges where the shares of the Company are listed and in accordance with 
the applicable guidelines issued by the Securities and Exchange Board of India (SEBI), the 
Reserve Bank of India (RBI), Government of India (GOI) or any other relevant authority and 
clarifications thereon issued from time to time, if any, and subject to all such statutory, regulatory 
and government approvals, permissions or sanctions as may be necessary and subject to such 
conditions and modifications as may be prescribed or imposed by any of them while granting 
such approvals, permissions or sanctions, which may be agreed to by the Board or any Committee 
thereof (hereinafter referred to as the "Board"), the consent of the Company be and is hereby 
accorded to the Board to create, issue and allot, in one or more tranches, and upon such terms 
and conditions as may be deemed appropriate by the Board, by way of preferential allotment up 
to 15415000 (One Crore Fifty four lacs fifteen thousand) Equity Shares of Re. 1 (Rupee One) 
each of the Company for cash, at a price of Rs.67/- (Rupees Sixty Seven) per equity share (i.e. 
at a premium of Rs.66/- per share) determined as per SEBI Guidelines on Preferential Issue, 
ranking pari passu in all respects, including as to dividend, with the existing equity shares of the 
Company (the "Shares"), to either or all of the following Institutional Investors/Entities, whether or 
not they are members of the Company, up to the numbers mentioned against their respective 
names, and on such other terms and conditions, as the Board may deem appropriate in its 
absolute discretion: 
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Sr.No 

1. 
2. 
3. 
4. 

Investor/Entity 

M/s. Morgan Stanley India Investment Fund 
M/s. Morgan Stanley Mutual Fund 
M/s. New Vernon Bharat Ltd. 
M/s. Bessemer Venture Partners Ltd. 

"Resolved further that 

No. of Equity Shares 

5600000 
4400000 
3445000 
1970000 

(a) the relevant date for the purpose of pricing of issue of the Shares in accordance with the Securities 
and Exchange Board of India (Disclosure and Investor Protection) Guidelines, 2000 be fixed as 
4th May, 2005 being the 30th day prior to 4th June, 2005 (i.e., the 30th day prior to the date on which 
the meeting of the general body of shareholders is held, in terms of Section 81 ( 1 A) of the Companies 
Act, 1956, to consider the proposed issue). 

(b) the Board be and is hereby authorized to decide and approve the other terms and conditions of 
the issue of Shares, including the issue price on a higher side than mentioned above, as it may 
deem expedient, without being required to seek any further consent or approval of the Company 
in a General Meeting. 

(c) the offer, issue and allotment of the aforesaid Shares shall be made at such time or times as the 
Board may in its absolute discretion decide. 

(d) the Board be and is hereby authorized to delegate all or any of the powers herein conferred by 
this resolution to any director or directors or to any committee of directors of the Company to give 
effect to the aforesaid resolution." 

"Resolved further that for giving effect to this Resolution, the Board be and is hereby authorized to 
take such steps and to do all such acts, deeds and things as the Board may, in its absolute 
discretion, consider necessary, expedient, usual, proper or incidental to this resolution and to 
settle any question, remove any difficulty or doubt that may arise from time to time in relation to 
the offer, issue and allotment of the shares and the utilization of the issue proceeds of the shares, 
to prescribe the forms of application, enter into any agreements or other instruments, and to take 
such actions or give such directions as they may consider as being necessary or desirable and 
to obtain any approvals, permissions, sanctions which may be necessary or desirable, as they 
may deem fit." 

"Resolved further that the Board be and is hereby authorized to accept any amendments, 
modifications, variations and alterations as the GOI/RBI/SEBI or any other regulatory authority 
may stipulate in that behalf." 

(C) "Resolved that pursuant to the provisions of Section 81 (1A) and all other applicable provisions, if 
any, of the Companies Act, 1956 (including any amendment thereto or re-enactment thereof) 
(hereinafter referred to as "the Act") and subject to the enabling provisions of the Memorandum & 
Articles of Association of the Company, -the Listing Agreements entered into by the Company 
with the Stock Exchanges where the shares of the Company are listed and in accordance with 
the applicable guidelines issued by the Securities and Exchange Board of India (SEBI), the 
Reserve Bank of India (RBI), Government of India (GOI) or any other relevant authority and 
clarifications thereon issued from time to time, if any, and subject to all such statutory, regulatory 
and government approvals, permissions or sanctions as may be necessary and subject to such 
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i) 

ii) 

iii) 

iv) 

vi) 

conditions and modifications as may be prescribed or imposed by any of them while granting 
such approvals, permissions or sanctions, which may be agreed to by the Board or any Committee 
thereof (hereinafter referred to as the "Board"), the consent of the Company be and is hereby 
accorded to the Board of Directors of the Company to offer 3000000 (Thirty Lacs) Warrants with 
an option to subscribe up to 3000000 (Thirty Lacs) Equity Shares of Re.1 (Rupee One) each of 
the Company to the Promoter(s), Director(s), their relatives and the companies promoted by the 
promoter director (s) or associate(s) hereinafter referred as the "Promoter Group" viz: 

Sr. No. 

1. 
2. 
3. 

Investor 

Shri Arvind Kapur 
Shri Arun Kapur 
M/s. Kapsons Associates Pvt. Ltd. 

No. of Warrants 

1200000 
900000 
900000 

whether or not such person(s) in the promoter group are members of the Company, in such 
manner and upon such conditions as are hereinafter contained: 

The options to the Promoter Group, as aforesaid, may be offered by way of Warrant( s) or such other 
instrument(s) which would be convertible into or exchangeable with Equity Shares of Re.1/-(Rupee 
One) each of the Company at a price of Rs.67/- (Rupees Sixty Seven) determined as per SEBI 
Guidelines on Preferential Issue. 

The issue or subscription price of Equity Shares arising out of or exchanged against such Warrants 
or instruments shall be Re.1 (Rupee One) face value per share at a premium of Rs. 66/- (Rupees 
Sixty Six) per share. On allotment of the Warrant(s)/lnstrument(s), the allottees of the Warrant(s)/ 
lnstrument(s) shall be liable to pay Rs.7/-(Rupees Seven) per WarranUlnstrument being not less 
than 10% of the price fixed for the shares arising out of /exchanged with such WarranUlnstrument. 
The amount so collected shall be adjusted against the price payable subsequently for subscribing 
the shares by exercising the option. 

The relevant date for the purpose of pricing of issue of the shares in accordance with the Securities 
and Exchange Board of India (Disclosure and Investor Protection) Guidelines, 2000 be fixed as 
4th May, 2005 being the 30th day prior to 4th June, 2005 (i.e., the 30th day prior to the date on 
which the meeting of the general body of shareholders is held, in terms of Section 81 ( 1 A) of the 
Companies Act, 1956, to consider the proposed issue). 

The holders of each such Warrant /Instrument shall be entitled to apply for and obtain at their sole 
discretion one Equity Share of Re.1/- (Rupee One) each at a price of Rs. 67/- (Rupees Sixty 
Seven) per share (including premium Rs.66/- per share) on the date or date(s) within 18 (Eighteen) 
months from the date of allotment of Warrant(s)/lnstrument(s) as may be decided by the Board. 
If such option is not exercised in the manner prescribed within the aforesaid period, the Warrant(s)/ 
lnstrument(s) shall lapse to the extent of the shares not so taken and the amount paid on the 
allotment of such Warrant(s)/lnstrument(s) shall be forfeited. 

The option attached to the Warrant(s)/lnstrument(s) shall not be transferred or otherwise disposed 
off to any other person/third party. 

The new equity shares arising out of or exchanged with the Warrant(s)/ Instrument (s) shall be 
subject to the Memorandum and Articles of Association of the Company and shall rank pari­
passu in all respect with the existing issued and subscribed equity shares of the Company". 

(xv) 
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"Resolved further that: 

a) the Board be and is hereby authorized to decide and approve the other terms and conditions of 
the issue of the shares and also shall be entitled to vary, modify or alter any of the terms and 
conditions, as it may deem expedient, subject however to the compliance with the applicable 
guidelines, notifications, rules and regulations. 

b) the Board be and is hereby authorized to accept any amendments, modifications, variations and 
alterations as the GOI/RBI/SEBI or any other regulatory authority may stipulate in that behalf. 

c) the Board be and is hereby authorized to delegate all or any of the powers herein conferred by 
this resolution to any director or directors or to any committee of directors of the Company to give 
effect to the aforesaid resolution. 

d) for the purpose of giving effect to this resolution, the Board be and is hereby authorized to take 
such steps and to do all such acts, deeds and things as the Board may, in its absolute discretion, 
consider necessary, expedient, usual, proper or incidental to this resolution and to settle any 
question, remove any difficulty or doubt that may arise from time to time in relation to the offer, 
issue and allotment of the shares and the utilization of the issue proceeds of the shares, to 
prescribe the forms of application, enter into any agreements or other instruments, and to take 
such actions or give such directions as they may consider as being necessary or desirable and 
to obtain any approvals, permissions, sanctions which may be necessary or de~irable, as they 
may deem fit." 

Dated 27th March, 2006 

"Resolved that subject to the approval of Reserve Bank of India (RBI), Securities and Exchange 
Board of India (SEBI) and/or Central Government under the provisions of the Foreign Exchange 
Management Act, 1999 and other prevailing laws, rules and regulations as applicable from time 
to time and subject to such consents, sanctions and permissions as may be required, consent 
of the Company be and is hereby accorded, to allow the Foreign Institutional Investors (Flis), 
including their sub-accounts through Stock Exchanges in India under Portfolio Investment Scheme, 
to acquire and hold equity shares of the Company, upto an aggregate limit of 40% of the paid-up 
equity share capital of the Company." 

"Further resolved that the Board of Directors of the Company be and is hereby authorised to 
accept such conditions as may be imposed by any sanctioning authority, to sign and execute all 
such documents, deeds and writings and to do all such acts, deeds, matters and things as may 
be necessary for giving effect to the above resolution." 

Dated 25th January, 2008 (Passed through Postal Ballot) 

(A) "Resolved that pursuant to the provisions of Section 17 and all other applicable provisions, if any, 
of the Companies Act, 1956, the Memorandum of Association of the Company, be and is hereby 
altered by inclusion of the following objects as Sub-Clause 28 under "Other objects-Clause lll(C)" 
of the Memorandum of Association of the Company." 

Sub-Clause 28 

(a) To let, sub-let, lease, sub-lease, give on hire any space, building or other property of the 
Company including offices, plants, equipments, machinery, vehicels required for office use, 
store, manufacturing, processing, transportation and trading business and such other 
commercial and service business related thereto. 
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(b) To provide, operate, manage, supervise, arrange and give on hire all services, facilities, 
conveniences, equipment and the like, including rendering of back office and support 
services, in the fields of human resource, finance, treasury, accounts, legal, administration 
and the like and any other services ancillary or incidental to the foregoing. 

· (8) "Resolved that pursuant to Section 149(2A) and all other applicable Provisions, if any, of the 
1 • Companies Act, 1956, approval of the Company be and is hereby accorded to the Board of 

Directors to commence and undertake all or any of the business specified in Sub-Clause 28 
of "Other Objects-Clause Ill (C)" of the Memorandum of Association." 

"Resolved further that the Board of Directors be and is hereby authorized to perform all such 
acts, deeds, things and maters as in its absolute discretion, it may consider necessary, 
expedient or desirable and to settle any question, or doubt that may arise in relation thereto 
in order to give effect to the foregoing resolution or as may be otherwise considered, if any, 
to be in the best interest of the Con,pany." 

Dated 29th September, 2015 

Adoption of new set of Articles of Association of the Company Pursuant to the 
Companies Act, 2013 · 

"Resolved that pursuant to the provisions of Sections 5 and 14 of the Companies Act, 2013 
('the Act'), Schedule I made thereunder, read with the Companies (Incorporation) Rules, 
2014 and all other applicable provisions, if any, of the Act [including any statutory 
modification(s) or re-enactmenfthereof for the time being in force] consent of Members of 
the Company be and is hereby accorded to alter the existing set of Articles of Association of 
the Company by replacing it with the new set of Articles of Association, and the new set of 
Articles of Association be and is hereby approved and adopted as the Articles of Association 
of the Company in exclusion and substitution. of the existing Articles of Association of the 
Company." 

"Resolved further that for the purpose of giving effect to this resolution, the Board of Directors 
of Company be and are hereby authorised on behalf of the Company to do all such acts, 
deeds, matters and things as it may, In its absolute discretion, deem necessary, expedient, 
proper or desirable and to settle all questions, difficulties or doubts that may arise in this 
regard at any stage without requiring the Board to secure any further consent or approval of 
the Members of the Company to the end and intent that they shall be deemed to have given 

their approval thereto expressly by the authority of this resolution." 

(xvii) 



BOARD FOR INDUSTRIAL AND FINANCIAL RECONSTRUCTION 
CASE NO. 108/97 RE.: RICO AGROILS LTD. 

BENCH -1 (IV) 
ORDER 

1. Rico Ag roils Ltd. (RAL) filed a reference with BIFR on 28.5.97 and was declared a sick industrial 
company in terms of the Sick Industrial Companies (Special Provisions) Act, 1985 (hereinafter 
referred to as the Act) in the hearing held on 17.9. 97. IFCI was appointed as the operating 
Agency (OA) for determination of the measures to be adopted for rehabilitation of RAL. 

2. The proposal earlier submitted by RAL on stand alone basis was not found viable. It then 
submitted a fresh proposal envisaging merger of RAL with Rico Auto Industries Ltd. (RAIL), 
which is one of the original promoters. The company's proposal was discussed by the OA with 
all the involved parties in the joint meeting held on 14.12.98. As per the minutes of that meeting, 
while most of the reliefs and concessions sought by the company were agreed upon in the joint 
meeting, certain doubts remained about the settlement amount payable to the banks. 

3. On consideration of the OA report and minutes of the joint meeting, both received vide IFCl's 
· letters dated 24.12.98, the Bench circulated a Draft Rehabilitation Scheme (DRS) on 1.3.99 for 
the perusal of all concerned for obtaining their consent as required in terms of Section 19(2) 
read with section 19( 1) of the Act. The responses to the DRS were taken up for consideration at 
the next BIFR hearing held on 17.5.99. The orders regarding sanction of scheme were reserved 
in that hearing- since the necessary approval of the Board of Ojrectors (BOD) of PNB to the 
reliefs and concessions envisaged from them and the approval of BOD, share holders and 
financiers of RAIL (the transferee company) were not available and SBI and SBH were not 
willing to provide further need-based working capital to the company, However, based on the 
discussions held in that hearing, the Bench had approved certain modifications and had also 
directed PNB to convey the stand of their BOD by fax as soon as it was received. 

4. Subsequent to the last hearing, PNB conveyed the in principle approval of its BOD subject to 
BIFR's approval of the scheme and the Directorate of Income Tax (Recovery) (DIT) also conveyed 
its final stand regarding the reliefs envisaged from them in the DRS. The OA was asked to 
update the DRS in view of the directions issued at the hearing of 17.5.99 and the stand of PNB 
and DIT as conveyed by them. The OAhas submitted the same under cover of its letter dated 
29.9.99. On consideration of the matter, it is observed that the scheme in the form received 
from the OA now incorporates the necessary changes in view of the above and has the 
acceptance of all the involved parties. As such, the enclosed scheme based on the above­
referred updated DRS received from the OA is sanctioned by us in terms of section 19(3) read 
with Section 18( 4) of the Act and would henceforth be referred to as the sanctioned Scheme. 

5. The Sanctioned Scheme shall come into force with immediate effect and shall be implemented 
by all concerned as per the time frame stipulated therein. 

Certified to be True Copy 
Bench Officer 
Board for Industrial and Financial Reconstruction 

Dated: 11-10-1999 

Sd/­
(N.P. Singh) 
MEMBER 

Sd/­
(N.P.BAGCHEE) 
MEMBER 
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BOARD FOR INDUSTRIAL AND FINANCIAL RECONSTRUCTION 

CASE NO. 108/97 RE.: RICO AGROILS LTD. 

BENCH-II 

SANCTIONED SCHEME 

1.0 INTRODUCTION AND BACKGROUND 

1.1 RICO Agroils Ltd. (RAL) incorporated in Feb, 91 was promoted by Shri Arun Kapur and 
Shri Rakesh Kapur alongwith Mis Rico Auto Industries Ltd. (RAIL) for setting up a Solvent 
Extraction Plant for processing of 300 TPD of Soya Bean or 400 TPD of Rapeseed Oil 
Cake at Village Chattarpura, Dist, Bundi, Rajasthan. RAL commenced commercial 
production w.e.f. 26th Feb'. 93 as against the original schedule of completion by Oct'. 92 
suffering a cost, overrun of Rs. 286 Lakhs. The operations of RAL were not satisfactory 
since inception and it incurred cash losses on continued basis. Due to unviable operations 
the factory has been lying closed since April, 95. 

1.2 As a measure of relief, in March 1997, IFCI approved a proposal of reverse merger of Rico Auto 
Industries Ltd. with RAL and agreed for reschedulement of outstanding principal so as to be 
repayable in 14 quarterly instalments w.e.f. 15.4.98 carrying interest at the document rates, 
funding of interest due upto 31.3.97 (after waiver of LD) so as to be repayable in 8 quarterly 
instalments w.e.f. 15.4.98 carrying interest at the rate of 18.5% p.a. inclusive of tax. The Banks 
also agreed to grant similar reliefs in Line with IFCI. The reliefs however were granted subject 
inter - alia to the condition that in case RAL is required to make a reference to BIFR. The 
approval for reliefs/merger etc, would be subject to the decision of BIFR. 

1.3 RAL has not obtained the approval of the High Court for the merger and has been registered 
with BIFR. RAL made a reference to BIFR on the 28th May, 1997and the case was registered 
with BIFR, at the hearing held on 17th September, 97 when IFCI was appointed as the Operating 
Agency (OA). The Bench directed RAL to submit a viable rehabilitation proposal to IFCI within 
four weeks. The OA was directed to examine the proposal and discuss the same at a joint 
meeting within six weeks thereafter. The Rehabilitation proposal submitted by RAL on stand 
alone basis was not found viable. RAL has now submitted a fresh proposal envisaging merger 
of RAL with RAIL and one time settlement of the dues of IFCI / Bank. 

1.4 The company's proposal was discussed with all the involved parties, in the joint meeting held on 
14.12.98. Based on the consensus reached at the joint meeting IFCI (OA) had submitted the 
DRS based on the merger of RAL with RAIL, OTS of dues of institutions/ Banks along with tax 
benefits in terms of section 72A of the Income Tax Act (ITA) to BIFR on 24.12.98. BIFR vide its 
order dated 1.3.99 had circulated the said DRS or the perusal of all concerned and obtaining 
their consent as required u/s 19(1) and (2) as Sick Industrial Companies (Special Provisions) 
Act, 1985 (SICA). 

1.5 The DRS was taken up for considertion at the BIFR hearing held on 17.5.99. On consideration 
of the submissions made the Bench reserved the final orders regarding the sanction of the 
scheme in view of non-availability of the consent from PNB and Income Tax Authorities. However, 
BIFR had directed certain amendments /modifications in the DRS based on which the modified 
DRS was prepared and sent vide our letter dated July 15, 1999. 

1.6 Punjab National Bank (PNB) vide its letter dated 27.5.99 to BIFR, has given its in principle 
acceptance of the OTS offer of Rs. 109 lacs on the terms and conditions mentioned in the DRS 
subject to its approval by BIFR, which has been assumed in the present scheme. 
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1.7 The Directorate of Income Tax (Recovery) Government of India, vide its letter dated July 21, 1999, 
addressed to BIFR, has given its consent for the following reliefs:-

-Relief for MAT for a period of first 3 years of rehabilitation i.e. for FY 1998-1999, 1999-2000 
and 2000-2001 u/s 115JA of the ITA to the tune of Rs. 260.49 lacs. Relief sought for u/s 72A. 

-Relief sought for u/s 41 (1) on the amount of interest being waived to the tune of Rs. 151.60 lacs. 

Further, they informed that they had not considered the following reliefs:-

-U/s 32 of the IT A as the period of sickness is excluded from the qualifying 8 years for the 
carry forward. 

-Exemption from the provision of Section 45, 72(3) and 139(3) read with Section 80 of ITA 
as neither these reliefs are pressed by the sick company before them nor the sick company 
is entitled therefor. 

-Exemption from the provisions of Section 43-8, as this exemption would create extra loss 
to be wiped off with an extra amount of relief arrangement. 

1.8 BIFR vide its fax dated 19.8.99 enclosing the IT Department's said letter directed the OA to 
modify the DRS if required. Based on the approval received from the IT department and the 
other direction of BIFR given at the hearing of 17.5.99 the OA incorporated the necessary 
changes in the DRS and has submitted the modified DRS to the Board under cover its letter 
dated 29. 9. 99. On consideration of the matter we have sanctioned the rehabilitation Scheme as 
detailed in subsequent paragraphs in terms of section 19(3) read with Section 18(4) of the SICA 
since the consent of all the secured creditors has been received. The reliefs not accepted by 
Directorate of Income Tax (Recovery) have not been taken into account in the sanctioned 
scheme. 

1.9 Main Reasons for sickness 

(a) Initial time and cost overrun delaying the operations as also resulting in increased interest 
burden. 

(b) Inadequate availability of soyabean seeds in the initial years on account of less sowing 
due to heavy rains. 

(c) High working capital requirement due to seasonal nature of r,aw material availability which 
could not be met out of the limits sanctions by the company's bankers. 

(d) Recession in solvent extraction industry and squeezing of margins due to increase in raw 
material price which could not be passed on to the customers. 

(e) The capacity installed in the country for processing of soya/mustered seeds was higher 
than the indigenous availability which resulted in artificial increase in prices of raw material. 

2.0 THE SCHEME 

2.1 The Rehabilitation proposal submitted by RAL envisages merger of RAL with RAIL and one time 
settlement of the dues of IFCI and bank. The cost of the project and means of financing for the 
scheme are given in Annexure.1. As against the value of assets placed at Rs. 688.55 lakhs as per 
the valuation report prepared by HARDICbN and expected receipts of Rs. 688.13 lakhs by way of 
income tax benefits u/s 72A and 41 ( 1) of IT A and Rs 188. 79 lakhs as income from operations of 
the Solvent Extraction Plant for the years 1998-99 (3months) and 1999-2000, and 2000-01, RAL 
proposes to pay all OTS amount of Rs. 10.54 crs. to IFCI and Banks which includes the outstanding 
principal and 53% of the simple interest upto 31-12-98. The balance interest is sought to be waived. 
RAL has calculated the core irregularity as principal in case of Banks based on which the promoters/ 
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RAIL, have offered the OTS to Banks on lumpsum basis at Rs. 160.88 lacs (SBI), Rs. 62.89 lacs 
(SBH) and Rs. 109.19 lacs (PNB). 

3.0 SALIENT FEATURES OF THE MERGER PROPOSAL 

3.1 The undertaking of the transferor company (RAL) shall be transferred to and vested in the 
transferee company (RAIL) after restructuring of the liabilities). 

3.2 The scheme shall not operate to enlarge the security for any loan, deposit or facility created by 
the Transferor company (RAL) and the Transferee company (RAIL) shall not be obliged to 
create any further or additional security after amalgamation has become effective. 

3.3 The Guarantee of the Directors of the Transferee company (RAIL) and the corporate Guarantee 
of the Transferee company (RAIL) will be restricted to the unpaid amount of the OTS dues of 
the Transferor company (RAL) plus interest accrued thereon. 

3.4 RAIL shall issue at par and allot to the shareholders of RAL 1 equity share of Rs. 10/- each for 
every 50 shares of Rs. 10/- each in the equity capital of RAL. 

3.5 Pursuant to the merger, the name of merged company will be to Rico Auto Industries Ltd. and 
its registered office shall be changed to 69 KM Stone, Delhi-Jaipur Highway, Dist. Rewari, 
Haryana-122106. 

3.6 The scheme is subject to any requisite consent/approval or permission which by law or otherwise 
may be necessary for implementation of the scheme. 

4.0 SHARE EXCHANGE RATIO 

4.1 RAL has appointed Mis. S.S. Kothari & Co, Chartered Accountants, for assessing the fair value 
of shares of both RAL and RAIL for determining the share exchange ratio upon merger of RAL 
with RAIL. As the plant has been laying closed since April' 95, there is no change in the past 
working results. Taking into account the Net Asset Value, Past Working Results and Future 
Projections etc., the fair value per share of RAIL & RAL has been worked out at Rs. 65/- and Re. 
1/- respectively. However, in order to avoid fractional shares, the management of RAlL/RAL 
have proposed a share exchange ratio of 1 :50 which would be slightly advantageous to the 
shareholders of RAL. It may be mentioned that the institutions/Banks do not have any 
shareholding in RAL/RAIL. The promoters hold about 36% of Equity in RAL and about 46% in 
RAIL. 

5.0 COST OF THE SCHEME AND MEANS OF FINANCE 

5.1 Cost of the scheme 

OTS payable to IFCI/Banks 

Payment of Non-Current Liability 

Margin Money for Working Capital 

Capital Expenditure/ Start up Expenses 

5.2 Means of Finance 

Rs. in Crores 
10.54 

0.60 

1.64 
1.24 

14.02 

Long-term Loan/Internal Accruals of RAIL 1.75 

Income Tax Benefits 6.88 

Unsecured Loan from Hero Honda Finance Limited 1.50 

Additional Unsecured Loan from Group Companies 2.00 

Internal Accruals 1.89 
14.02 
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The additional unsecured loans of Rs. 2 Crores shall be brought in from group companies, viz. 
Rico Castings Ltd. (RCL) and Kapsons Associates Pvt. Ltd. (KAPL) wholly owned and controlled 
by family members, having a combined net worth of Rs 3.16 Crores as on 31.3. 98 and annual 
turnover of Rs. 12.37 crores, with a net profit of Rs. 81 lakhs. RAIL and the other group companies 
will be able to bring in the necessary resources within the time frame of OTS envisaged i.e. by 
March, 2001. 

5.3 Quantification of Sacrifices 

(a) The extent of sacrifices of IFCI/Banl<s is as under:-

(i) On account of waiver of compound and penal interesUliquidated 

damages upto 31.12.98 

(ii) On account of waiver of 47% of simple interest upto 31.12.98 

(iii) Income Tax benefit u/s 72A 

(iv) Income Tax benefit u/s 41(1) 

Rs. in Crores 

1.29 

2.75 

6.30 

0.58 

Total 10.92 

The scheme provides for the exemption of Section 115JA for the years 1998-99, 1999-2000 & 
2000-01. However, the same does not result in any sacrifices on the part of CBDT because the 
amount paid under MAT is to be adjusted against tax liability for 5 years. At the most this results 
in postponement of income Tax from earlier years to later years. As such no monetary value of 
sacrifice is involved under this head. 

The monetary value of sacrifices from the State and Central Governments excluding CBDT 
department has not been included in the Quantification of Sacrifices' as the information in this 
aspects is still await from the company. 

5.4 Promoters Contribution 

A part of the cost of Rehabilitation Scheme including monetary value of sacrifices 
(Rs. 29.94 Crores) is to be financed by fund to be brought in by RAIL through internal 
accruals (Rs. 1.75 Crores) and loan from group companies (Rs. 2.00 Crores). The 
promoter's contribution on this basis works out to Rs. 3.75 Crores, which is 15.04% of 
the aggregate cost of the Rehabilitation Scheme and monetary value of the sacrifices. 

However, if we include the internal accruals of RAL of Rs. 1.89 Crore. then promoters contribution 
on this basis works out to Rs. 5.64 crores, which is 22.61 % of the aggregate cost of the 
Rehabilitation Scheme and monetary value of sacrifices. 

6.0 RELIEFS AND CONCESSION 

6.1 IFCI/Banks 

(a) Waiver of compound /penal interesl/LD till the cut off date i.e. 31.12.98. 

(b) To accept total principal and 53% of the simple interest by way of OTS. The balance 47% 
of simple interest and compound/penal interest to be waived in case of IFCI and lumpsum 
amount in case of bankers as indicated in para 2.1 above. 

(c) To accept 25% of the OTS amount in cash within three months of the sanction of the 
scheme, Banalce OTS amount to be paid in four equal half yearly instalments over the 
next 24 months carrying interest@ 15% p.a. 
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(d) To release charge over the secured assets simultaneously on payment of the OTS amount 
in full. 

(e) To withdraw the recovery suits filed before hon'ble Debt Recovery Tribunal (DRT). 

6.2 Promoters (RAIL) 

(a) To agree to merger of RAL with RAIL and obtain the requisite approvals from shareholders/ 
Creditors for the proposed merger/Scheme of Arrangement (SOA) and to issue to the 
existing shareholders of RAL for each 50 equity shares of Rs. 10/- each, one equity share 
of Rs. 10/- each of RAIL. 

(b) To bring in interest free funds to the tune of Rs. 1.75 Crores for meeting the cost of the 
rehabilitation scheme. 

(c} To bring in interest free funds from promoters of RAIL to meet the liability arising out of any 
contingent liability or other liability not known/not provided for at the time of formulating the 
scheme. 

(d) The entire shareholding of RAIL in RAL (Rs. 1.51 Crores) to be transferred to group company 
subject to approval of SEBI, if required. 

(e) To reconstitute the Board of the Amalgamated company to include nominees of the BIFR, 
lead institution and Lead Bank as also outside professional. 

(f) To submit behalf yearly reports to BIFR on the progress of implementation of the 
rehabilitation scheme. 

(g) To produce undertakings from the group companies M/s. Hero Honda Finance Ltd. (HHFL) 
confirming their agreement for proposed unsecured loans specifying the terms and 
conditions. 

(h) To arrange working capital facilities either through some alternate bank or from its own 
resources. 

6.3 Government of Rajasthan 

(a) To waive Minimum Demand Charges (MDC) during the closure period as well as 
rehabilitation period. 

(b) To consider sales tax exemption under the New Rajasthan Sales Tax/Central Sales Tax 
Exemption Scheme for industries 1998, which has come into effect from 1st April, 1998 
from the year 1999-2000 onwards for 11 years, and allow sales tax exemption on crude/ 
refined oil and other products as envisaged in the rehabilitation plan. 

(c) To provide uninterrupted power supply to the unit and exempt the company from general 
power cuts. 

(d) To consider connecting power supply to the company from an Industrial Feeder. 

(e) To declare the company as a sick undertaking and to grant other reliefs and concessions 
as per policy package for the rehabilitation of sick companies in the State. 

6.4 Government of lndia/CBDT/ROC/SEBI 

( a) To provide exemption from Section 41 ( 1) of the Income Tax Act, 1961. 

(b) To provide relief u/s 72A so that the unabsorbed business loss and depreciation of RAL as 
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on the cut-off date can be carried forward and set-off against the future profits of the 
merged company. 

(c) To provide exemption from the applicability of the provisions of Minimum Alternate Tax 
(MAT) on the profits of merged Company for the FY 1998-99, 1999-2000 and 2000-01 u/s 
115JA of the IT Act to the tune of Rs. 260.49 lacs. 

(d) To exempt the company from the provisions of Sections 100-103 of the Companies Act 
relating to reduction of Share Capital. 

(e) To grant aproval for the proposed merger of RAL with RAIL and issue and allotment of 
shares of RAIL (Transferee Compant) to the shareholders of RAL in terms of the scheme 
of merger. 

(f) Dissolution of RAL without winding up pursuant to the proposed merger and change of 
name of Rico Agroils Ltd. (RAL) to Rico Auto Industries Ltd. (RAIL) on completion of 
merger. 

(g) To permit change of the Registered Office of the company from Silor Road, Kata Jaipur 
Highway, Bundi, Rajasthan to 69 KM Stone, Delhi-Jaipur Highway, Dharuhera, District 
Rewari (Haryana). 

(h) To permit addition in the Main objects Clause of the amalgamated company to incorporate:-

(i) To carry on the business of producing, extracting, refining, storing, exporting, importing, 
trading and otherwise dealing in all sorts of edible, non-edible and such other oils of 
whatever kind or any products or by-products thereof and to run oil mills for the purpose 
thereof. 

(ii) To carry on the business of extraction of oil by mechanical, electrical, chemical or 
other means from all or any of the following types of commodities viz. Rice Bran, all 
types of oil cakes and all kinds of oil bearing seeds and nuts and to buy, sell, import, 
export, produce and process de-oiled cakes and any products thereof. 

(iii) To carry on the business of manufacture, prepare, refine, extract, manipulate, hydrolize, 
deodorize, grind, bleach, hydrogenerate, buy, sell or otherwise deal in all kinds of oil 
seeds and edible oils. 

(iv) To carry on the business of manufacture of margarine and all kinds of fats and 
oleaginous emulsions and to buy, sell, manufacture, refine, prepare and deal in all 
kinds of fats, oils and oleaginous substances and all the ingredients required therefor. 

(v) To carry on the business of preservation, dehydration, freezing, drying, canning, 
thinning, bottling and packing of all or any of the products as referred to in sub-clause 
(i) to (iv) above and to act as importers and exporters of the same. 

7 .0 VIABILITY 

7.1 Statement showing the profitability projections of the Agro Unit (after merger) as well as the 
consolidated company after merger and expansion is enclosed as Annexure-11. The projected 
balance sheet and cash flow of the consolidated expanded company are enclosed as Annexure-
11I and IV respectively and summarised position therof in given below:-
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7.2 

Rs. in Crores 

Year ended 31st1 March 1999 2000 2001 

Net Sales 146.90 236.76 255.82 
Gross Profit 22.44 40.21 43.82 
Interest 8.47 12.05 11.59 
Depreciation 5.69 7.63 8.61 
Operational Profit 8.25 20.53 23.62 
Tax 0.00 0.00 0.00 
Cash Accruals 13.94 28.22 32.29 
Share Capital 5.36 5.36 5.36 
Preference Share Capital 2.00 2.00 2.00 
Reserves and Surplus 27.49 45.94 60.59 
Net Worth 32.64 51.15 65.85 

DSCR (Debt Service Coverage Ratio) 

As per BIFR directions, the average DSCR has been calculated for the RAIL (the consolidated 
Company after merger of RAL with RAIL) for the period of 7 years which works out to be 1.83. 
The details of the same is enclosed as Annexure V. 

7.3 Consequent upon the merger with the healthy company, RAIL would be able to bring in internal 
accruals envisaged for revival of RAL after accounting for the income tax benefits for the 
accumulated losses of RAL. The net worth of RAL would become positive on the effective date 
of merger i.e. 31.12.98 and its accumulated losses would be wiped off. 

8.0 TERMS AND CONDITIONS 

Special Terms and Conditions 

8.1 RAL shall ensure that the settlement amount of IFCI/Bank is amortized strictly in accordance 
with the arrangement for settlement of dues and in the event of default, if any, IFCI/Bank shall 
have the right to: 

(i) Charge interest @ 15% plus tax on the amount of default besides liquidated damages of 
2.10% p.a. from the due date till the clearance of default. 

(ii) Forfeit the amount already paid, if any, by RAIL and revoke the settlement by restoring the 
liability as per the covenant of the Loan Agreement. 

8.2 RAIL shall amend its Memorandum & Articles of Association, so as to enhance its Authorised 
Share Capital and make other changes as per the requirements of the scheme. 

8.3 RAL/RAIL shall undertake that the promoters contribution to be arranged by way of loans from 
the group companies shall not carry any interest till the institutions/banks dues are cleared in 
full. 

8.4 The promoters of RAIL shall undertake to meet the projections of cash flow and would also 
undertake to meet shortfall, if any, in resources for financing the requirement of funds and 
working capital requirement under the rehabilitation scheme in case the projections in respect 
of RAIL do not materials to the extent envisaged and shall bring in fund in this behalf on a year 
to year basis on terms to the satisfaction of IFCI/Banks. 

8.5 Any contingent liability or any other liability of RAL not known at the time of financing and 
sanctioning of the Rehabilitation Scheme shall be met out of additional interest free funds to be 
brought in by the promoters as and when required. 
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8.6 RAIL shall place the DRS before its shareholders in the general body meeting and also obtain 
the approval of its secured creditors before effectuating the proposed merger. 

8. 7 The institutions/Banks shall have the right to recompense themselves for the sacrifices entailed 
under the arrangement and/or accelerate the repayments/enhance the rate of interest, should 
the profitability, cash flow and other circumstances of RAL, so warrant, based on annual reviews. 

General Terms and Conditions 

(a) RAL/RAIL shall arrange to obtain all necessary clearances including statutory approvals 
for effectuating the proposed merger. 

(b) All the loans and security documents executed by RAL in favour of IFCI/Bank shall remain 
in full force and effect, even after merger of RAL with RAIL including the right to appoint 
Nominee Director(s) on the Board of RAIL till the dues of IF Cl/Banks have been discharged 
in full along with interest thereon. 

(c) All existing lease/tenancies/sub-tenancies and other arrangements of the properties 
inclu~ing offices/godowns shall continue during the implementation of the scheme. 

(d) RAIL shall submit quarterly progress reports in the first two years of the scheme and half­
yearly thereafter to the BIFR on the implementation of the Rehabilitation Scheme with a 
copy to IFCI, who would now be designated as monitoring Agency (MA), wihtin a period of 
one month of the end of relevant quarter/half year. The MA shall submit the said report 
alongwith its comments to the BIFR within one month of receipt therof. 

(e) The institutions/Banks shall have the right to reverse the waiver of interest, envisaged in 
the scheme, and restore the original liability and adjust the payments received, if any, 
towards the same, in case the entire dues of the intitutions/banks alongwith interest thereon 
are not received in full within the stipulated time. 

9.0 The provisions of this Scheme shall have effect notwithstanding anything inconsistent therewith 
contained in any other law (except the provisions of the Foreign Exchange Regulation Act, 
1973 and the Urban Land (Ceiling and Regulations) Act, 1976, for the time being in force or in 
the Memorandum and Articles of Association of the sick industrial company i.e. RAL other 
instrument having effect by virtue of any Law other than the Sick Industrial Companies (Special 
Provisions) Act, 1985. 

10.0 The Scheme shall come into force with immediate effect and shall be implemented by all 
concerned as per the time frame stipulated in the scheme. 

Dated: 11.10.1999 

bench 4/ral.ds 

Certified to. be True Copy 
Bench officer 

Sd/ 

(N.P. SINGH) 

MEMBER 

Board for Industrial and Financial Reconstruction 

9 

Sd/-

(N.P. BAGCHEE) 

MEMBER 

-



IN THE HIGH COURT OF PUNJAB & HARYANAAT CHANDIGARH 

ORIGINAL COMPANY JURISDICTION 

IN THE MATTER OF : 

The Companies Act, 1956 

IN THE MATTER OF : 

COMPANY PETITION NO. 15 OF 2005 

Sections 391-394 of the Companies Act, 1956 

IN THE MATTER OF : 

The Scheme of Arrangement & Amalgamation between Rico Auto Industries Limited (Transferee 
Company), a Company incorporated under the Companies Act, 1956, having its registered office at 
69 KM Stone, Delhi-Jaipur Highway, Distt. Rewari-122106, Haryana with Rico Softech Limited 
(Transferor Company), a Company incorporated under the Companies Act, 1956, having its registered 
office at 38 KM Stone, Delhi-Jaipur Highway, Gurgaon-122001, Haryana. 

In the matter of :-

Petition of Rico Softech Limited (Transferor Company), a Company incorporated under the Companies 
Act, 1956 and having its registered office at 38 KM Stone, Delhi-Jaipur Highway, Distt. Gurgaon-122 
001, Haryana through Sh. Rakesh Kapoor, Director. 

.. .... PETITIONER 
(Transferor Company) 

Petition under Section 391 read with Section 394 of the Companies Act, 1956 and Rule 6 and 9 of the 
Company (Court) Rules 1959 for dispensing with the Meetings of its Shareholders and Secured/ 
Unsecured Creditors and to approve the Scheme of Amalgamation (Annexure P-1) of Rico Softech 
Ltd. (Transferor Company) with Rico Auto Industries Limited (Transferee Company). 

(a) To dispense with the meeting of Shareholders of the Petitioner/ Transferor Company Mis. Rico 
Softech Limited, 38 KM Stone.Delhi-Jaipur Highway, Gurgaon-122 00, Haryana. Copy of list of 
the Shareholders is attached herewith asANNEXURE P-8 for the purpose of considering, and if 
thought fit approving, with or without modification, the Scheme of Arrangement and Amalgamation 
between the Petitioner/Transferor Company (M/s. Rico Softech Limited) with the Transferee 
Company (M/s. Rico Auto Industries.Limited) as the Transferor Company is the wholly owned 
subsidiary of the Transferee Company and the Transferee company is also simultaneously filing 
an application with this Hon'ble Court for convening a meeting of its shareholders/secured/ 
unsecured creditors for the purpose of considering, and if thought fit approving, with or without 
modification, the Scheme of Arrangement and Amalgamation between the Petitioner/Transferee 
Company (Mis. Rico Auto Industries Limited) and the Transferor Company ( M/s. Rico Softech 
Limited). 

(b) To dispense with the meeting of the unsecured creditors of the Petitioner/Transferor Company 
M/s. Rico Softech Limited for the purpose of considering, and if thought fit approving, with or 
without modification, the Scheme of Arrangement and Amalgamation between the Petitioner/ 
Transferor Company (M/s. Rico Softech Limited) and the Transferee Company (M/s. Rico Auto 
Industries Limited) as the unsecured loans have been obtained by the Transferor Company from 
the Transferee Company only. 10 
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(c) To dispense with the meeting of the Secured creditors of the Petitioner/Transferor Company, for 
the purposes of considering, and if thought fit approving, with or without modification, the Scheme 
of Arrangement and Amalgamation between the Petitioner/Transferor Company (Mis. Rico Softech 
Limited) and the Transferee Company (Mis. Rico Auto Industries Limited) as presently no secured 
loans availed by the Petitioner/Transferor Company Mis. Rico Softech Limited are outstanding 
or payable. 

(d) To pass such further and other order or orders as this Hon'ble Court may deem fit and proper. 

C. P. No. 15 of 2005 (0 & M) 
C. P. No. 42 of 2005 in C.P.No. 15 of 2005 
C. P. No.43 of 2005 in C. P. No. 14 of 2005 

Present: Mr Anand Chhibbar, Advocate, for the petitioner. 
Mr Ashish Vajpayee, Official Liquidator. 

The petition being CP N0.15 of 2005 has been filed for direction under Section 391 of the Companies 
Act for convening meetings with regard to approving the scheme of arrangement/amalgamation between 
Rico Auto Industries Limited (Transferee Company) and Rico Softech Limited (Transferor Company). 

Prayer has been made for dispensing with the meeting of shareholders of the Transferor Company, 
which is wholly owned subsidiary of the Transferee Company. Prayer has also been made for dispensing 
with the meeting of unsecured creditors of the Transferor Company, as the unsecured loans have 
been obtained by the Transferor Company from the Transferee Company only. Further prayer has 
been made for dispensing with the meeting of secured creditors of the Transferor Company since no 
secured loans availed by the Transferor Company are outstanding or payable. 

By filing Company Application No.209 of 2005, no objection of all the shareholders has been placed 
on record being Annexures A-1 to A-8. As regards unsecured creditors, it has already been stated 
that except the Transferee Company, there is no unsecured creditor, and no objection of the company 
has been annexed as Annexure P-9 in CP No.42 of 2005. 

In view of these facts and the fact that notice has already been published in CP Nos.42 and 43 of 
2005, prayer made for grant of exemption of meetings of shareholders, secured creditors and unsecured 
creditors is granted. The expenses of Central Government amounting to Rs.10001- shall be paid by 
the company. 

Regional Director, Northern Region, Ministry of Company Affairs, has filed an affidavit expressing no 
objection to the scheme. Notice has been duly published in 'The Tribune' 'Punjab Kesari' and the 
Haryana Government Gazette. 

Accordingly, prayer for sanctioning the scheme of amalgamation, Annexure P-1 in CP No.42 of 2005, 
is granted. A notice of this order be published in the Tribune (English), Punjab Kesari (Hindi) and the 
official gazette of the Government of Haryana within 30 days. Let formal order be drawn up in accordance 
with law. A copy of the order may also be filed with the Registrar of Companies within 30 days. 

The petitions are disposed of. 

April 07, 2005 Sdl- Sdl-

Certified to be true copy ADARSH KUMAR GOEL 
Examiner Judicial Department JUGDE 
High Court of Punjab & Haryana 

Chandigarh. 
18.5.2005 
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WHEREAS: 

SCHEME OF ARRANGEMENT AND AMALGAMATION 

OF 

RICO SOFTECH LIMITED 

WITH 

RICO AUTO INDUSTRIES LIMITED 

PART 1 

GENERAL 

A. Rico Auto Industries Limited ("RAIL" or "Transferee Company") is a Company incorporated on 
7.03.1983 vide its Certificate of Incorporation No. 5331 of 1983 with its registered office initially 
at Punjab and thereafter transferred to the State of Haryana as Company No. H-23187, vide 
certificate of registration dated 28.01.1986 issued by the Registrar of Companies, Delhi & Haryana. 
RAIL is a duly existing company and has its registered office at 69 K.M. Stone, Delhi-Jaipur 
Highway, Dharuhera, Distt. Rewari - 122106, Haryana. 

B. Rico Softech Limited ("RSL" or "Transferor Company") is a Company, initially incorporated as a 
private limited company under the Companies Act, 1956 as 'Rico Dies & Moulds Pvt. Ltq.' under 
the Certificate of Incorporation No. 05-33869 of 1997-98 dated 27.02.1998, and subsequently 
converted into a public company as 'Rico Dies & Moulds Ltd.' vide Fresh Certificate of Incorporation 
consequent upon Change of Name on Conversion to Public Limited Company, dated 10.11.1998. 
The name was further changed to 'Rico Softech Limited', pursuant to grant of Fresh Certificate of 
Incorporation Consequent upon Changeof Name dated 10.04.2000. RSL is a wholly owned 
subsidiary of Rico Auto Industries Limited and has its registered office at 38 K.M. Stone, Delhi­
Jaipur Highway, Gurgaon-122101, Haryana. 

C. RAIL is a leading manufacturer of automobile components and assemblies. 

D. RSL is primarily engaged in the business of computer-aided designing, computer aided 
manufacturing and voice based contact center and back office process. 

E. RSL is presently a wholly owned subsidiary of RAIL and is availing substantial administrative 
and management assistance from RAIL. 

F. RAIL and RSL now propose by this Scheme of Arrangement or Amalgamation ("Scheme") to 
merge the Transferor Company with the Transferee Company, in accordance with the terms of 
this Scheme, to maximize the technical, administrative and management efficiencies arising 
out of common management and business of the companies. The amalgamated company will 
also have the benefit of greater and effective executive control and operational efficiency. 

12 

( 

' 



------------------------------------------~"----

G. The amalgamation of the Transferor Company into the Transferee Company, with effect from the 
Appointed Date, is in the interest of shareholders, creditors and employees as stakeholders. 
The 'amalgamation' of the Transferor Company with the Transferee Company shall be as defined 
in Section 2( 1 B) of the Income Tax Act, 1961 and shall be in accordance with the other provisions 
of the Income Tax Act, 1961. ' 

1. Definitions 

In this Scheme, unless repugnant to the subject or context or meaning thereof, the following 
expressions shall have the meanings as set out herein below : 

1.1 "Act" means the Companies Act, 1956, including any statutory modifications, re-enactments 
or amendments thereof. 

1.2 "Appointed Date" means 1st April, 2004 being the date with effect from which the Scheme 
shall be applicable or such other date as may be approved by the High Court. 

1.3 "Effective Date" means the date on which last of the sanctions, approvals or orders specified 
in Clause 19 of this Scheme are obtained, passed, filed, or completed, and upon which the 
Scheme becomes applicable with effect from the Appointed Date. 

1.4 "High Court" means the Hon'ble High Court of Punjab & Haryana. 

1.5 "Scheme" means this Scheme of Arrangement & Amalgamation in its present form or with 
any modifications approved or directed by the High Court. 

1.6 "Undertaking" means all properties of the Transferor Company, moveable or immovable, 
real or personal, corporeal or incorporeal, present and contingent, in possession or reversion, 
tangible or intangible of whatsoever nature and all rights, benefits, privileges and powers in 
respect thereof including without restriction : 

(a) all rights, title, interest, covenant, undertakings in connection with the immovable 
properties, land and buildings, if any, whether leasehold or otherwise, offices and 
premises, of the Transferor Company; 

(b) all movable assets and Utilities, including without limitation, vehicles, plant and machinery, 
whether fixed or moveable, whether leased or otherwise, including without limitation 
computers, office equipment, telephones, telex, facsimile connections, communication 
facilities, equipment, installations, electricity, water and other service connections of 
the Transferor Company, including those referred to in Schedule I hereto; 

(c) all current assets, works in progress, deposits, balance amounts in bank accounts, 
cash in hand, investments, earnest monies and I or security deposits, payment against 
warrants or other entitlements in connection with or relating to the Transferor Company 
as well as loans and advances made by it, including interest accrued thereon; 

(d) all permits, quotas, rights, entitlements, allotments, approvals, consents, concessions, 
exemptions, liberties, advantages, no-objection certificates, certifications, registrations, 
easements, goodwill, licenses, tenancies of the Transferor Company; 

(e) all intellectual property rights including without limitation all trademarks, service marks, 
patents, copyrights, domain names, applications for the aforesaid; 

(f) privileges and benefits of all contracts, agreements and all other rights including lease 
rights, licenses, hire purchase arrangements, powers and facilities of every kind and 
description whatsoever appertaining to the Transferor Company; 
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(g) All taxation credits/concessions and benefits as are transferable including without 
limitation excise credits, central excise credits, sales tax credits, income tax credits, 
alongwith all liabilities, duties and obligations of the Transferor Company as on Appointed 
Date including charges, liens and mortgages, debts, borrowings, present or future, 
whether secured or unsecured, liabilities for payment of labour dues including gratuity 
and provident fund. 

2. Share Capital 

2.1.1 The capital structure of the Transferor Company and the Transferee Company as on the 
Appointed Date is as under: 

RICO AUTO INDUSTRIES LIMITED 

A. Authorized Share Capital 

1, 10,00,000 Equity Shares of Rs.10- each 

50,00,000 Redeemable Preference Shares of Rs. 10/- each 

B. Issued, Subscribed and Paid up Share Capital 

1,07, 17,000 Equity Shares of Rs, 10/- each of which 

53,58,500 Equity Shares of Rs. 10/- each were allotted 
as fully paid up by way of Bonus Shares. 

RICO SOFTECH LIMITED 

A. Authorized Share Capital 

60,00,000 Equity Shares of Rs. 10/- each 

B. Issued, Subscribed and Paid up Share Capital 

60,00,000 Equity Shares of Rs. 10/- each 

PART2 

VESTING OF UNDERTAKING 

3. Date of Taking Effect 

Amount 

Rs. 11,00,00,000/­

Rs. 5,00,00,000/-

Rs.10,71,70,000/-

Amount 

Rs. 6,00,00,000/-

Rs. 6,00,00,000/--

The Scheme shall become effective from the Effective Date but shall be deemed to be operative 
from the Appointed Date. 

4. Vesting of Undertaking in RAIL 

Upon the Scheme becoming effective, the Undertaking of the Transferor Company (as more 
particularly described in the Scheme) shall, with effect from the Appointed Date, vest in and be 
managed by the Transferee Company without any further deed or act, together with all its rights, 
benefits and interest therein, subject to existing charges thereon in favour of banks and financial 
institutions, as the case may be and as may be modified by them, subject to the provisions of 
this Scheme. Without prejudice to the generality of the aforesaid, the Undertaking of the Transferor 
shall vest in or deemed to be vested in the Transferee Company in the following manner: 
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(a) Immovable Properties : With effect from the Appointed Date, all lands of the Transferor 
Company, if any, whether freehold or leasehold together with the buildings standing thereon 
and any documents of title/ rights and easements in relation thereto shall be vested in the 
Transferee Company, without payment of any unearned increase or premium to the lessors, 
and shall belong to the Transferee Company. With effect from the Appointed Date, the 
Transferee Company shall in relation to such properties, be liable for ground rent and 
municipal taxes. The mutation/ substitution of the title to the immovable properties shall 
be made and duly recorded by the appropriate authorities pursuant to the sanction of the 
Scheme and it being effective, in accordance with the terms hereof, in favour of the Transferee 
Company; 

(b) Movable Assets: All the assets of the Undertaking of the Transferor Company as are 
movable in nature or incorporeal property or are otherwise capable of transfer by manual 
delivery or by endorsement and delivery by vesting and record al, shall stand vested in the 
Transferee Company, with effect from the Appointed Date, and shall become the property 
and an integral part of the Transferee Company. In respect of motor vehicles of any description 
whatsoever of the Transferor Company, the same shall vest in the Transferee Company and 
the appropriate Governmental and Registration Authorities shall mutate, substitute and 
register the said vehicles in the name of the Transferee Company, as if the said vehicles 
had originally been registered in the name of the Transferee Company; 

(bi) With effect from the Appointed Date, movables other than those specified in sub-clause (b) 
above, including sundry debtors, outstanding loans and advances, if any, recoverable in 
cash or in kind or for value to be received, bank balances and deposits, if any, with 
government, semi-government, local and other authorities and bodies, customers and other 
persons shall without any act, instrument or deed become the property of the Transferee 
Company; 

(bii) From the Effective Date and till such time as the name of the Transferee Company is 
entered as the account holder in respect of all the bank accounts of the Transferor Company 
in the relevant banks' books of records, the Transferee Company shall be entitled to operate 
the bank accounts of the Transferor Company. 

(c} The vesting of the Undertaking of the Transferor Company as aforesaid, shall be subject to 
the existing securities, charges and mortgages, if any subsisting, over or in respect of the 
property and assets or any part thereof of the Transferor Company. 

Provided however, any reference in any of the securities documents or arrangements (to 
which the Transferor Company is a party) to the assets of the Transferor Company offered 
or agreed to be offered as security for any financial assistance or obligations, shall be 
construed as reference only to the assets pertaining to the Undertaking of the Transferor 
Company as are vested in the Transferee Company by virtue of this Scheme, to the end 
and intent that such security, charge and mortgage shall not extend or be deemed to 
extend, to any of the other assets of the Transferor Company. 

Provided further that the securities, charges and mortgages (if any subsisting) over and in 
respect of the assets or any part thereof of the Transferee Company shall continue with 
respect to such assets or part thereof and this Scheme shall not operate to enlarge such 
securities, charges or mortgages to the end and intent that such securities, charges and 
mortgages shall not extend or be deemed to extend, to any of the other assets of the 
Transferor Company vested in the Transferee Company pursuant to this Scheme. 
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Provided always that this Scheme shall not operate to enlarge the security for any loan, 
deposit or facility created by the Transferor Company which shall vest in the Transferee 
Company by virtue of the amalgamation of the Transferor Company with the Transferee 
Company and the Transferee Company shall not be obliged to create any further or additional 
security for the same on account of the amalgamation becoming operative. 

(d) Contracts and Agreements: With effect from the Appointed Date, subject to the other 
provisions contained in this Scheme, all contracts, business /asset purchase agreements, 
memoranda of undertakings, memoranda of agreement, memoranda of agreed points, letters 
of agreed points, arrangements, undertakings whether written or otherwise, lease rights, 
deeds, bonds, other agreements and instruments of whatsoever nature relating to the 
Transferor Company (collectively hereinafter referred to as "Contracts") or to which the 
Transferor Company is a party or to the benefit of which the Transferor Company may be 
eligible, and which are subsisting or having effect immediately before the Effective Date, 
shall be in full force and effect on or against or in favour of the Transferee Company and 
may be enforced as fully and effectually as if, instead of the Transferor Company, the 
Transferee Company had been a party or beneficiary thereto. 

(di) The Transferee Company, at any time after the coming into effect of this Scheme in 
accordance with the provisions hereof, if so required under any law or otherwise, will execute 
deeds of confirmation or other writings or arrangements with any party to any Contract in 
order to give formal effect to the above provisions. The Transferee Company shall, under the 
provisions of this Scheme, be deemed to be authorized to execute any such writings on 
behalf of the Transferor Company and to carry out or perform all such formalities or 
compliances referred to above on part of the Transferor Company. 

(e) Investments: With effect from the Appointed Date, any debentures, bonds, notes or other 
securities of the Transferor Company, whether convertible into equity or otherwise, 
(hereinafter referred as the 'Transferors Securities') shall, without any further act, Instrument 
or deed become securities of the Transferee Company and all rights, powers, obligations in 
relation thereto shall be and stand transferred to and vested in and shall, be exercised by 
or against the Transferee Company as if it were the Transferor Company. 

(~ Licenses & Permits: With effect from the Appointed Date, any statutory licenses, 
registrations, no-objection certificates, permissions or approvals or consents required to 
carry on operations in Undertaking of or granted to the Transferor Company, including 
without limitation the registration granted to the unit of the Transferor Company as a Software 
Technology Park by the Software Technology Park of India (STPI), NOIDA, shall stand 
vested in or transferred to the Transferee Company without further act or deed, and shall be 
appropriately mutated by the statutory authorities concerned therewith in favour of the 
Transferee Company upon the vesting of the Undertaking of the Transferor Company pursuant 
to this Scheme. The benefit of all statutory and regulatory permissions, factory licenses, 
environmental approvals and consents including the statutory licenses, permissions or 
approvals or consents required to carry on the operations of the Undertaking shall vest in 
and become available to the Transferee Company pursuant to this Scheme. The Transferee 
shall assume, comply with and fulfil all obligations under the aforesaid statutory licenses, 
registrations, no-objection certificates, permissions or approvals or consents, as were 
applicable to the Transferor Company. 

(g) Concessions and Benefits : All benefits, concessions, incentives schemes and policies, 
subsidies, special status and other benefits or privileges granted by any Government body, 
local authority or by any other person, of the Transferor Company shall stand vested by the 
order of sanction of the Hon'ble High Court in the Transferee Company with effect from the 
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Appointed Date. All benefits, entitlements and incentives of any nature whatsoever, as may 
be existing on or as may be modified I obtained at any time up to the Effective Date, 
including Sales Tax, Customs Duty and EPCG, shall be claimed by the Transferee Company 
and these shall, to the extent existing at the Effective Date, relate back to the Appointed 
Date as if the Transferee Company had been originally entitled to all such benefits/ 
entitlements. Pursuant to vesting of the benefits, concessions, incentives schemes and 
policies, subsidies, special status in the Transferee Company with effect from the Appointed 
Date, the Transferee Company shall file the relevant informations, for the record of the 
statutory authorities who shall take them on file, pursuant to the vesting orders of the 
sanctioning courts. 

(h) Tax Liabilities : It is expressly clarified that with effect from the Appointed Date, all taxes 
payable by the Transferor Company including all or any refunds of the claims shall be 
treated as the tax liability or refunds/claims as the case may be of the Transferee Company. 
It is clarified that the Transferee Company shall be expressly permitted to revise its tax 
returns and related certificates and to claim refunds, advance tax credits etc. on the basis 
of the opening reference balance sheet as on the Appointed Date and its rights to make 
such revisions in the income tax returns and related certificates and the right to claim 
refunds, advance tax credits is expressly granted. 

5. Liabilities & Obligations: With effect from the Appointed Date, all debts, liabilities, contingent 
liabilities, duties and obligations, secured or unsecured whether provided for or not in the books 
of accounts of the Transferor Company, whether disclosed or undisclosed in the balance sheet, 
shall be deemed to be the debts, liabilities, contingent liabilities, duties and obligations of the 
Transferee Company and further it shall not be necessary to obtain the consent of any third 
party or other person who is a party to any contract or arrangement by virtue of which such 
debts, liabilities, duties & obligations have arisen, in order to give effect to the provisions of this 
Clause. Specifically all loans raised after the Appointed Date but before the Effective Date and 
liabilities incurred by the Transferor Company after the Appointed Date but before the Effective 
Date for its operations shall be deemed to be of the Transferee Company. Accordingly, with 
effect from the Appointed Date, the borrowing limits of the Transferee Company in terms of 
Section 293 (l)(d) of the Act shall be deemed without any further act or deed to have been 
enhanced by the aggregate liabilities of the Transferor Company which are being transferred to 
the Transferee Company pursuant to the Scheme, such limits being incremental to the existing 
limits of the Transferee Company. 

6. Loans, Debts and Investments Inter se Transferor Company and Transferee Company 

(a) Loans or other obligations, if any, due between the Transferor Company and the Transferee 
Company shall stand discharged and there shall be no liability in that behalf. In so far as 
any securities, debenture or notes issued by the Transferor Company, and held by the 
Transferee Company and vice versa are concerned the same shall, unless sold or transferred 
by the Transferor Company or the Transferee Company, as the case may be, at any time 
prior to the Effective Date, stand cancelled as on the Appointed Date, and shall have no 
further effect. 

(b) In particular on the Scheme becoming effective, all the 60,00,000 equity shares of Rs.10/- each 
fully paid up of the Transferor Company held by the Transferee Company shall stand 
cancelled. 

(c) Further, the unsecured loans provided by the Transferee Company to the Transferor Company 
and as reflected in the balance sheet of the Transferee Company and the Transferor Company 
as on close of business hours on 31st March, 2004, shall stand extinguished. 
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7. Legal Proceedings 

(i) With effect from the Appointed Date, the Transferee Company undertakes to bear the 
burden and the benefits of any legal or other proceedings initiated by or against the Transferor 
Company. On and from the Effective Date, the Transferee Company shall and may, if 
required, initiate any legal proceedings in relation to the Transferor Company in the same 
manner and to the same extent as would or might have been initiated by the Transferor 
Company. 

(ii) If any suit, appeal or other proceedings of whatever nature (hereinafter called the 
"Proceedings") by or against the Transferor Company are pending, the same shall not 
abate, be discontinued or be in any way prejudicially affected by reason of the transfer of 
the undertaking of the Transferor Company or of anything contained in this Scheme, but 
the Proceedings may be continued, prosecuted and enforced by or against the Transferee 
Company in the same manner and to the same extent as it would or might have continued, 
prosecuted and enforced by or against the Transferor Company. 

(iii) Subject to the above, administrative and other proceedings of whatsoever nature by or 
against the Transferor Company pending in any court or before any authority, judicial, 
quasi judicial or administrative, any adjudicating authority and/ or arising after the Appointed 
Date and relating to the Transferor Company or its properties, assets, debts, liabilities, 
duties and obligations shall be continued and / or enforced until the Effective Date by or 
against the Transferor Company and from the Effective Date shall be continued and enforced 
by or against the Transferee Company in the same manner and to the same extent as 
would or might have been continued and enforced by or against the Transferor Company. 

8. Employees 

(i) With effect from the Appointed Date, all employees of the Transferor Company as on the 
Effective Date shall become employees of the Transferee Company with the benefit of 
continuity of service on same terms and conditions being not unfavorable with the terms 
and conditions applicable to such employees of the Transferor Company and without any 
breach or interruption of service. It is clarified that the employees of the Transferor Company 
who become employees of the Transferee Company by virtue of this Scheme, shall continue 
to be governed by the terms of the employment as were applicable to them before transfer 
and shall not be entitled to be governed by employment policies of the Transferee Company, 
and shall also not be entitled to avail of any schemes and benefits under any scheme or 
settlement or otherwise that are applicable and available to any of the employees of the 
Transferee Company, unless and otherwise so stated by the Transferee Company in writing 
in respect of all employees, class of employees or any particular employee. 

(ii) The Transferee Company undertakes to continue to abide by any agreement I settlement, 
if any, entered into by the Transferor Company with any union/ employee thereof. 

(iii) With regard to Provident Fund, Gratuity Fund, Superannuation fund or any other special 
fund created or existing for the benefit of such employees of the Transferor Company, upon 
the Scheme becoming effective, the Transferee Company shall stand substituted for the 
Transferor Company for all purposes whatsoever relating to the obligation to make 
contributions to the said funds in accordance with the provisions of such schemes or funds 
in the respective trust deeds or other documents. The existing Provident Fund, Gratuity 
Fund and Superannuation Funa Trusts, if any, created by the Transferor Company for its 
employees shall be continued for the benefit of such employees on the same terms and 
conditions. With effect from the Effective Date, the Transferee Company shall make the 
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necessary contributions for such transferred employees of the Transferor Company and 
deposit the same in Provident Fund, Gratuity Fund or Superannuation Fund, wherever 
applicable, of the Transferor Company. It is the aim and intent of the Scheme that all the 
rights, duties, powers and obligations of the Transferor Company in relation to such schemes 
or funds shall become those of the Transferee Company. It is clarified that the services of 
all employees of the Transferor Company transferred to the Transferee Company will be 
treated as having been continuous for the purpose of the aforesaid schemes or funds. 

9. Saving of Concluded Transactions 

The vesting of properties and transfer of liabilities under Clause 4 above and the continuance of 
proceedings by or against the Transferee Company under Clause 7 above shall not affect any 
transaction or proceedings already concluded by the Transferor Company on or before the 
Appointed Date and after the Appointed Date till the Effective Date, to the end and intent that the 
Transferee Company accepts and adopts all acts, deeds and things done and executed by the 
Transferor Company in respect thereto as done and executed on behalf of itself. 

10. Conduct of Business 

(a) With effect from the Appointed Date and upto and including the Effective Date: 

(i) The Transferor Company shall be deemed to carry on all its business and activities 
and stand possessed of its properties and assets for and on account of and in trust for 
the Transferee Company and with effect from the Appointed Date, the Transferor 
Company shall account for the same accordingly; 

(ii) All the profits accruing to the Transferor Company and all taxes thereon or losses 
arising or incurred by it shall, for all purposes, be treated as and deemed to be the 
profits or losses, as the case may be, of the Transferee Company; 

(iii) The Transferor Company shall carry on its business with reasonable diligence and in 
the same manner as it had been doing hitherto fore, and the Transferor Company shall 
not alter or substantially expand its business except with tile written concurrence of 
the Transferee Company; 

(iv) The Transferor Company shall not, without the written concurrence of the Transferee 
Company, alienate, charge or encumber any of their properties, except in the ordinary 
course of business or pursuant to, any preexisting obligation undertaken prior to the 
date of acceptance of the Scheme by the Board of Directors of the Transferor Company. 

(b) With effect from the Effective Date, the Transferee Company shall commence and carry on 
and shall be authorized to carry on the business carried on by the Transferor Company. 

11. Miscellaneous 

For the purpose of giving effect to the vesting order passed under Section 394 in respect of this 
Scheme by the Hon'ble High Court, the Transferee 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 
vesting of the Undertaking of the Transferor Company in accordance with the provisions of 
Section 394 of the Act. The Transferee Company shall be authorised to execute any writing as 
are required to remove any difficulties and carry out any formalities or compliance as are necessary 
for the implementation of this Scheme. 
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PART3 

MATTERS RELATING TO ACCOUNTS 

12. With effect from the Appointed Date, and subject to any corrections and adjustments as may, in 
the opinion of the Board of Directors of the Transferee Company be required, the reserves of the 
Transferor Company will be merged with those of the Transferee Company in the same forms as 
they appeared in the financial statements of the Transferor Company as on close of business 
hours on 31st March, 2004 . 

13. The Transferee Company shall record all assets and liabilities vested in the Transferee Company 
pursuant to the Scheme at their book values as on close of business hours on 31st March, 2004 
in accordance with the applicable under Accounting Standard issued by the Institute of Chartered 
Accountants of India. 

14. The general reserve existing as at 31st March, 2004, and such further sum out of the general 
reserve arising pursuant to the Scheme, sl1all be transferred to the Profit & loss Account of the 
Transferee Company. 

15. The Transferee Company shall adjust the balance of the Profit & Loss Account of the Transferor 
Company against its Profit & Loss Account. The accumulated loss and unabsorbed depreciation 
of the Transferor Company would be deemed to be the accumulated loss and unabsorbed 
depreciation of the Transferee Company. 

16. Upon the scheme becoming operative, the balance sheet of the Transferee Company as on the 
Appointed Date shall be reconstructed in accordance with the terms of this Scheme and may 
provide for certain adjustments arising pursuant to the harmonization of the accounting policies 
of the Transferor Company and the Transferee Company. The Transferee Company shall prepare 
further balance sheets for its continued operations and for further accounting periods commencing 
from the Appointed Date, on the basis of the aforesaid reconstituted balance sheet being treated 
as its opening balance sheet. 

17. Dissolution of Transferor Company 

On the Scheme coming into effect, the Transferor Company shall, without any further act or deed, 
stand dissolved without winding up. 

18. Applications to High Court 

(a) The Transferee Company and the Transferor Company shall, make necessary applications 
to the Hon'ble High Court under Section 394 of the Act, seeking orders for sanctioning the 
arrangement proposed by RAIL and RSL. 

(b) On the Scheme being approved by such members and creditors of the Transferee Company 
and Transferor Company, as may be directed by the Hon'ble High Court, the Transferee 
Company and the Transferor Company shall apply to the Hon'ble High Court for sanctioning 
the Scheme under Section 394 of the Act, and for such other order or orders as the said 
Hon'ble High Court may deem fit for carrying this Scheme into effect and for dissolution of 
the Transferor Company without winding-up. 

19. Conditionality of Scheme 

(a) The Scheme is conditional upon and subject to: 

(i) The Scheme being agreed to by the respective requisite majority of members and 
creditors of the Transferee Company and the Transferor Company as directed by the 
Hon'ble High Court; 
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(ii) The Scheme being approved by the Hon'ble High Court of Punjab & Haryana; 

(iii) All certified copies of the orders of the High Court sanctioning this Scheme being 
filed with the Registrar of Companies of National Capital Territory of Delhi & Haryana. 

(b) This Scheme although to come into operation from the Appointed Day shall not become 
effective until the date on which all necessary certified copies of orders of the Hon'ble High 
Court sanctioning the scheme under Sections 394 of the Act shall be duly filed with the 
Registrar of Companies of National Capital Territory of Delhi & Haryana. 

The last of such dates shall be the "Effective Date" for the purpose of this Scheme. 

20. Modification or Amendment 

(a) The Transferor Company (through its Board of Directors) and the Transferee Company 
(through its Board of Directors or committee thereof) may assent to any modifications or 
amendments to this Scheme which the Hon'ble High Court and / or any other authorities 
may deem fit to direct or impose or which may otherwise be considered necessary or 
desirable for settling any question or doubt or difficulty that may arise for implementing and 
I or carrying out the Scheme and the Transferor Company (through its Board of Directors) 
and the Transferee Company (through its Board of Directors or its committee thereof) and 
after the dissolution of the Transferor Company, the Transferee Company (through its Board 
of Directors or its committee thereof) be and are hereby authorized 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 arising whether by reason of 
any orders of any of the High Court or of any directive or orders of any other authorities or 
otherwise howsoever arising out of, under or by virtue of this Scheme and / or by matters 
concerning or connected therewith. 

(b) The Board of Directors of the Transferor Company hereby authorise the Board of Directors 
of the Transferee Company or any committee thereof to give assent to any modifiqations or 
amendment(s) in the Scheme which may be considered necessary or desirable for any 
reason whatsoever and without prejudice to the generality of the foregoing, to take such 
steps and to do all acts, deeds and things as may be necessary, desirable or proper to give 
effect to this Scheme and to resolve any doubt, difficulties or questions anywise howsoever 
arising out of, under or by virtue of this Scheme and I or any matters concerning or connected 
therewith. 

(c) The Transferee Company and the Transferor Company shall be at liberty to withdraw from 
this Scheme in case any condition or alteration imposed by the Honorable High Court or 
any other authority is unacceptable to them. 

21. General Terms and Conditions 

(a) All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable 
in relation to this Scheme), levies and all other expenses, if any (save as expressly otherwise 
agreed) of the Transferor Company and the Transferee Company arising out of or incurred 
in carrying out and implementing the terms and conditions or provisions of this Scheme 
and matters incidental thereto shall be borne and paid by the Transferee Company. 

(b) In the event of this Scheme failing to take effect finally, this Scheme shall become null and void 
and in that case no rights and liabilities whatsoever shall accrue to or be incurred inter-se by 
parties or their shareholders or creditors employees or any other person. 
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SCHEDULE1 

List of the Movable Properties of the Transferor Company 
as on 31st March, 2004 

Description of Assets Cost as on Net Block as on 

31/3/2004 31/3/2004 

Furniture & Fixtures 185.83 150.06 

Plant & Machinery 5.80 4.97 

Office Equipment 93.71 70.92 

Computers* 847.94 476.74 

Vehicles 11.95 7.09 

Total 1145.23 709.68 

*Computers includes Hardware/Software/ Servers/Net Working/Antenna etc. 

Dated this 7th day of April, 2005 
(By the Court) Sd/-

(Rs. in Lacs) 

Ownership 

Owned 

Owned 

Owned 

Owned 

Owned 

Court Secretary, Liquidation 
for Registrar Uudicial) 

Sci/-

Certified to be true copy 
Examiner Judicial Department 

High Court of Punjab & Haryana 
Chandigarh 

Dated: 18-5-2005 
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NATIONAL COMPANY LAW:.TRIBUNAL 

CHANDIGARH BENCH 

CORPORATE BHAWAN, PLOT NO. 4-B , 

GROUND FLOOR, SECTOR 27-B, MADHYA MARG, 

CHANDIGARH-160019 

CP No. 240/2016. 

RT CP (CAA) No.118/Chd/Hry/2017 

To 

1. Uttarakhand Automotives Limited, 
having its registered office at 38 K.M. Stone, 
Delhi-Jaipur Highway, Gurugram -122001, Haryana .. 
CIN: U29253HR2007PLC036910 
PAN: AAACU9050D 
Income Tax Jurisdiction: Ward 4 (4), 
Gurugram-122016, Haryana 

................ Transferor Company/Petitioner No;1 

. 2. Rico Auto Industries Limited, 
having its registered office at 38 K.M. Stone, 
Delhi-Jaipur Highway, Gurugram -122001, Haryana. 
CIN: L34300HR1983PLC023187 
PAN: AAACR8724R 
Income Tax Jurisdiction: CIR I (1 ), JCIT-I/CIT-1, LOH, 
AayakarBhawan, Rishi Nagar, Ludhiana . 

............... Transferee Company/Petitioner No.2 

Please find enclosed herewith formal order as per Form No. CAA 1 of Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 containing the directions of the Hon'ble National 
Company Law Tribunal, Chandigarh Bench, Chandigarh for compliance. 

(Manjit Si,r1gh) 

· Registrar 
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FORM No. CAA.7 

(Pursuant to Section 232 and Rule 20) 

Before the National Company Law Tribunal, 

Chandigarh Bench, Chandigarh 

In the matter of Scheme of Amalgamation between: 

1. Uttarakhand Automotives Limited, 
having its registered office at 38 K.M. Stone, 
Delhi-Jaipur Highway, Gurugram -122001, Haryana. 
CIN: U29253HR2007PLC03691 O 
PAN: AAACU9050D 
Income Tax Jurisdiction: Ward 4 (4), 
Gurugram -122016, Haryana 

CP No. 240/2016 

RT CP (CAA) No.118/Chd/Hry/2017 

Under Sections 391 and 394 of 
Companies Act, 1956 

................ Transferor Company/Petitioner No.1 

AND 

2. Rico Auto Industries Limited, 
having its registered office at 38 K.M. Stone, 
Delhi-Jaipur Highway, Gurugram -122001. 1-laryana. 
CIN: L34300HR1983PLC023187 
PAN: AAACR8724R 
Income Tax Jurisdiction: CIR I (1 ), JCIT-I/CIT-1, LOH, 
Aayakar Bhawan, Rishi Nagar, Ludhiana . 

............... Transferee Company/Petitioner No.2 

Upon the above petition coming up for further hearing on 14th December, 2017 and upon reading 
the said petition, Report of Official Liquidator, report by way of affidavit of the Regional Director, 
Northern Region, Ministry of Corporate Affairs, New Delhi along with report of the Registrar of 
Companies, compliance affidavit filed by the authorised signatory of both the companies and 
hearing learned counsel for the petitioner company, the learned Official Liquidator for himself and 
also representing the Regional Director, Northern Region, Ministry of Corporate Affairs, New Delhi 
and carefully perusing the records, the tribunal approved the 'Scheme' of Amalgamation of Petitioner 
Company with Transferee Company with the clarification that this order should not be construed 
as an order in any way granting exemption from payment of any stamp duty, taxes or any other 
charges, if any, and payment in accordance with law or in respect of any permission/compliance 
with any other requirement which may be specifically required under any law. With the sanction 
of the Scheme, all the equity shares held by the Transferee Company and its nominees in the 
Transferor Company shall stand cancelled. 
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THIS TRIBUNAL DO FURTHER ORDER: 

i) That all the property, rights and powers of the Transferor Company stand transferred, without 
further act or deed to the Transferee Company and accordingly, the same shall pursuant to 
Sections 230 to 232 of the Companies Act, 2013, be transferred to and vested in the Transferee 
Company for all the estate and interest of the Transferor Company, but subject nevertheless to all 
charges now affecting the same; 

ii) That all the liabilities and duties of the Transferor Company be transferred, without further act or 
deed, to the Transferee Company and accordingly the same shall pursuant to Sections 230 to 
232 of the Companies Act, 2013, be transferred to and become the liabilities and duties of the 
Transferee Company; 

iii) That all the proceedings now pending by or against the Transferor Company be continued by or 
against the Transferee Company; 

iv) That all the employees of the Transferor Company shall be transferred to the Transferee Company 
in terms of the 'Scheme'; 

0 That the fee, if any, paid by Transferor Company on its authorized capital shall be set off against 
any fees payable by the Transferee Company on its authorized capital subsequent to the sanction 
of the 'Scheme'; 

vi) That the Petitioner Companies do, within 30 days after the date of receipt 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 Company shall be dissolved without undergoing 
the process of winding up. The concerned Registrar of Companies shall place all documents 
relating to the Transferor Company registered with him on the fil~ relating to the Transferee 
Company and the files relating to Transferor and Transferee Companies shall be consolidated 
accordingly, as the case may be; · 

vii) That the Transferee Company shall deposit an amount of Rs. 60,000/- (Rupees Sixty Thousand 
only) as cost with the Pay and Accounts Office in respect of office of Regional Director, Northern 
Region, Ministry of Corporate Affairs, New Delhi within a period of five weeks from the date of 
receipt of certified copy of this order; and 

viii) That any person interested shall be at liberty to apply to the Tribunal in the above matter for any 
directions that may be necessary. 

Dated: 14.12.2017 

(By the Tribunal) 
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Sd/­

(Manjit Singh) 

· Registrar 

National Company Law Tribunal, 

Chandigarh Bench 
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SCHEDULE 

(Attached as supplied by the Transferor Company) 

ANNEXURE-A 

Part-I 

[Short description of freehold property of Uttarakhand Auto motives Limited 

("Transferor Company") as on the Appointed Date) 

Nil 

Part-II 

[Short description of Leasehold property of Uttarakhand Automotives Limited 

("Transferor Company") as on the Appointed Date] 

Land of 66,633.60 sq.mt. situated at Plot No. 9, Block-D, Phase-II at Eldeco Sidcul Industrial Park, 
Sitarganj, Uttarakhand 

Part-Ill 

[Short description of all stock, shares, debentures and other charges in action of Uttarakhand 
Automotives Limited ("Transferor Company") as on the Appointed Date] 

1. Bank Accounts: 

i) CurrentAccount No. 010581400000216 with Yes Bank Limited, Gurugram. 

ii) Following Fixed Deposit accounts and corresponding outstanding Bank Guarantees 
held in Yes Bank Limited, Gurugram. 

Nil 

2. Advances including Prepaid Expenses, Balance with concerned regulators/authorities such 
as DGFT/Custom/Excise/Sales Tax/Income Tax etc, interest receivable and .other advance 
receivable in cash or kind. 

Nil 

Short Term Loan- Rs.13,26,50,313/- (Unsecured Loan from Rico Auto Industries Limited) 

-



IN THE NATIONAL COMPANY LAW TRIBUNAL 

"CHANDIGARH BENCH, CHANDIGARH" 

COMPANY PETITION NO. 240/2016 

RT CP (CAA) No.118/Chd/Hry/2017 

Under Sections 391 to 394 of Companies Act, 1956. 

In the matter of Scheme of amalgamation between: 

1. Uttarakhand Automotives Limited, 
having its registered office at 38 K.M. Stone, 
Delhi-Jaipur Highway, Gurugram -122001, Haryana. 
CIN: U29253HR2007PLC036910 
PAN: AAACU9050D 
Income Tax Jurisdiction: Ward 4 (4), 
Gurugram-122016, Haryana 

................ Transferor Company/Petitioner No.1 

AND 

2. Rico Auto Industries Limited, 
having its registered office at 38 K.M. Stone, 
Delhi-Jaipur Highway, Gurugram ~122001, Haryana. 
CIN: L34300HR1983PLC023187 
PAN: AAACR8724R 
Income Tax Jurisdiction: CIR I (1 ), JCIT-I/CIT-1, LDH, 
Aayakar Bhawan, Rishi Nagar, Ludhiana . 

............... Transferee Company/Petitioner No.2 

Order delivered on: 14.12.2017 

Coram: Hon'ble Chief Justice (Retd) Shri M.M. Kumar, President, NCLT Hon'ble Mr Justice 
R.P. Nagrath, Member (Judicial) 

For the Petitioner: 

For Official Liquidator and 

Regional Director, Northern 

Region, MCA, New Delhi: 

Mr. Atul V. Sood, Advocate 

Mr. D.K. Singh, Official Liquidator 

Per: R.P. Nagrath Member (Judicial\ 

JUDGEMENT 

1. This is a joint Second Motion Petition filed by the Petitioner Companies for approval of the 
'Scheme' of Amalgamation (for br~vjty the 'Scheme') of Uttarakhand Automotives Limited 
(for brevity P-1 Companyffransferor Company) with Rico Auto Industries Limited (for brevity 
P-2 Companyffransferee Company), The joint petition is maintain~ble in terms of sub-rule 
(2) of Rule 3 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016 (for short to be referred here-ln-aft~r as the 'Rules'). 
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2. The petitioner companies filed CA No. 132/2017 for amendment of the petition to correctly 
describe the ward numbers of the Income Tax Jurisdiction under which these companies are 
being assessed. The application has been allowed and the amended memo of parties was 
taken on record vide order dated 11.09.2017. 

3. The petitioner companies filed First Motion Company Petition No. 158/2016 in the Hon'ble 
Punjab and Haryana High Court with a prayer for dispensing with the meeting of equity 
shareholders, secured and unsecured creditors of petitioner companies in view of the fact 
that the Transferor Company is a wholly owned subsidiary of Transferee Company and also 
on account of consent letters of equity shareholders, secured and unsecured creditors of P-
1 Company being placed on record. In view of the above, vide order dated 07.11.2016Annexure 
P-9, the said meetings were dispensed with. It was observed by the Hon'ble High Court as 
under: 

Thus, in view of the consent given by all the Equity Shareholders and Unsecured Creditors 
of the Transferor Company/Petitioner Company-/ convening of their meetings are hereby 
ordered to be dispensed with. There is 'Nil' Secured Creditor of the Transferor Company/ 
Petitioner Company-/, therefore, there is nothing to convene their meeting. 

Since the Transferor Company/Petitioner Company-I is wholly owned subsidiary of the 
Transferee Company/Petitioner Company-I/ and no new shares are being issued & rights 
of Equity Shareholders are not being diluted and there is no compromise being entered 
with the Secured and Unsecured Creditors and also in terms of the Judgment passed by 
this Court in CP No. 153 of 2013 in the matter of "Liberty Retail Revolutions Limited with 
Liberty Shoes Limited" decided on 22.11.2013, convening of the meetings of the Equity 
Shareholders, Secured and Unsecured Creditors of the Transferee Company/Petitioner 
Company-I/ are also ordered to be dispensed with." 

4. Thereafter, the instant Second Motion Petition was filed under Sections 391 to 394 of the 
Companies Act, 1956 corresponding to Sections 230 and 232 of the Companies Act, 2013 
for sanction of the "Scheme" in the Hon'ble Punjab and Haryana High Court. 

5. While the instant joint petition was still pending in the Hon'ble High Court, it WpS transferred 
to this Tribunal as per Section 3 of the Companies (Transfer of Pending Proceedings) Rules, 
2016 in view of coming into force of the Rules, which came into effect from 15.12.2016. 

6. Separate affidavits dated 19.04.2017 of the authorised representatives of both the companies 
were filed on 09.05.2017. It was stated that P-1 Company has no other sectoral regulator 
and in respect of P-2 Company, which is a listed company whose shares are listed on BSE 
and NSE based on the requirement of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015. It was further stated that there is no other Sectoral Regulator of P-2 
Company. 

7. When the matter was listed on 11.05.2017, notice was directed to be issued to the Central 
Government through, Official Liquidator, Registrar of Companies, NCT of Delhi/Haryana; 
Commissioners of Income Tax, Rewari, Ludhiana and Gurgaon; SEBI, NSE and BSE and 
other regulator(s), If any. Notice was also directed to be published in the 'Indian Express' 
(English) and 'Dainik Bhaskar' (Hindi}, NCR/Haryana Edition. 

8. The affidavit of service/compliance was filed by the Authorised Signatory of both the Companies. 
The notice was published on the website of the Transferee Company (Annexure 11 ). The 
notice was also served on the SEBI, NSE and BSE, the original acknowledgment receipt is 
also enclosed with the affidavit as Annexure 6, 7 and 8 respecitively. The notice was published 
in 'Indian Express' (English Edition) and 'Dainik Bhaskar' (Hindi Edition) dated 22.06.2017 
(Annexure 9 and 1 O respectively). Copies of the paper publications were also attached. 
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9. When the matter was listed on 31.08.2017, it was observed that notice to Income Tax Office 
of the Ward at Gu rug ram has been sent instead of Commissioner of Income Tax as directed 
in the order dated 11.05.2017. It was also submitted that the land situated at Uttarakhand 
relates to the transaction for which the Company is assessed at Gu rug ram. The authorised 
representative of both the companies filed affidavit dated 06.10.2017 stating therein that the 
notice of petition along with Scheme and Report of Regional Director was sent to the Chief 
Commissioner of Income Tax, Gu rug ram within whose jurisdiction the transferor company is 
being assessed. The postal receipt along with tracking report is annexed as Annexure-1 
(Colly) to suggest that service to Chief Commissioner of Income Tax was effected on 
03.10.2017, with the affidavit dated 07.09.2017 in proof of service of Commissioner of Income 
Tax, Ludhiana (Annexure A-1) was filed in respect ofTransferee Company. No representation 
has been received to the proposed Scheme from the Income Tax Department. 

10. The learned counsel for the petitioner companies also filed certificate of Company's Auditors 
dated 29.06.2017 in order to comply with the provisions of proviso to sub-section (3) of 
Section 232 and proviso to sub-section (7) of section 230 of the Companies Act, 2013, 
certifying that the accounting treatment adopted in the Scheme complies with the Accounting 
Standards specified under Section 133 of the Companies Act, 2013 read with Rule 7 of the 
Companies (Accounts) Rules, 2014 (as amended) and other generally accepted accounting 
principles. 

11. We have heard the learned counsel for the petitioner companies, Official Liquidator for 
himself and the Regional Director, Ministry of Corporate Affairs and perused the record with 
their assistance. 

12. The main objects of the Transferor Company are to carry on the business of manufacturing, 
assembling, buying, selling, exporting, importing and dealing in wholesale and in retail in 
Automobile Parts, Two Wheeler Parts, Passenger Car Parts, Tractor Parts, Auto Electronic 
and Electrical Parts and Engineering items and assemblies and also to carry on the business 
of designing and engineering of all kinds of automotive components for the Automobile 
Industry including computer aided designs and/or any other system of designing and r~search 
and development for the Automobile/Automotive Industry and/or any other industry etc. 

13. The Transferor Company was incorporated on 04.06.2007 under the provisions of the 
Companies Act, 1956 as a private limited company in the name of 'Uttarakhand Automotives 
Private Limited' subsequently, vide special resolution of the shareholders of the Transferor 
Company passed in its general meeting on 31.08.2007, the name of Transferor Company 
was changed to its present :iame i.e. 'Uttarakhand Automotives Limited' and a fresh certificate 
of incorporation was issued by the Registrar of Companies, National Capital Territory of 
Delhi and Haryana dated 29.09.2007. 

14. As on 31.03.2016, the authorised, issued, subscribed and paid,-up share capital of the 
Transferor Company is as follows: 

Particulars (In Rs.) 

AUTHORISED SHARE CAPITAL 

2,40,00,000 equity shares of Rs.10/- each 24,00,00,000/- (Rupees 
Twenty Four Cro~es only) 

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL 

4, 10,000 equity shares of Rs.10/- each, fully paid-up 41,00,000/- (Rupees Forty 
One Lakhs only) 
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15. The main objects of the Transferee Company are to carry on the business of manufacturing, 
buying, selling, exporting, importing & dealing in whole sale and in retail in automobile 
parts, tractor parts and auto electrical parts, and also to carry on the business as exporters/ 
importers, trader & dealers of articles, whether industrial, commercial or domestic etc. 

16. The Transferee Company was incorporated on 07.03.1983 in the name of 'Rico Auto Industries 
Private Limited' with registered office situated in the State of Punjab. Subsequently, the 
Transferee Company was converted into public limited company and its name was changed 
to its present name i.e. 'Rico Auto Industries Limited' with effect from 10.04.1985. 
Subsequently, the registered office of the Transferee Company was shifted from the State of 
Punjab to the State of Haryana and Transferee Company was given a fresh Certificate of 
Incorporation by the Registrar of Companies, National Capital Territory of Delhi and Haryana 
on 28.01.1986. The registered office of the Transferee Company was again shifted to 38 
K.M. stone, Delhi-Jaipur Highway, Gurgaon-122001, Haryana with effect from 30.01.2017. 
The Transferee Company is a Listed Company. 

17. As on 31.03.2016, the authorised, issued, subscribed and paid-up share capital of the 
Transferee Company is as follows: 

Particulars (In Rs.) 

AUTHORISED SHARE CAPITAL 

25,00,00,000 Equity Shares of Re.1/- each Rs.25,00,00,000/-(Rupees Twent) 
Five Crores only) 

50,00,000 Redeemable Preference Shares of Rs.10/- Rs.5,00,00,000/- (Rupees Five 
each. Crores only) 

Total Rs.30,00,00,000/-(Rupees Thirt) 
· Crores only) 

ISSUED, SUBSCRIBED AND PAID-UP SHARE 
CAPITAL 

13,52,85,000 equity shares of Re.1/~ each, fully Rs.13,52,85,000/- (Rupees 
paid-up Thirteen Crores Fifty Two Lakhs 

Eighty Five Thousand only) 

18. The audited financial statements of the petitioner companies as on 31.03.2016 are at 
Annexure P-3 and P-5 (Colly) respectively. 

19. It is stated that there has been no change in the share capital of both the companies 
subsequent to 31.03.2016. 

20. The registered office of both the companies is situated at Gu rug ram in the State of Haryana 
and therefore, the matter faHs within the territorial jurisdiction of this Tribunal. 

21. The Scheme (Annexure P-1) was approved by the Board of Directors of the Transferor 
Company vide resolution dated 04.02.2016 and that ofTransferee Company on 05.02.2016 
copies of which are at Annexure P--6 and P-7 respectively. The rationale behind the proposed 
Scheme is as follows: 

"Since the Transferor Company is a wholly owned subsidiary of the. Transferee Company, 
amalgamation contemplated in the present Scheme will ensure optimized legal structure, 
more aligned with the business of the Transferee Company and will also reduce the number 
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of legal entities within the group so as to achieve significant cost savings and other 
administrative benefits, few of which are stated hereunder: 

a) The significant reduction in the multiplicity of legal and regulatory compliances required 
at present to be carried out by the Transferor Company and Transferee Company; 

b) Concentrated effort and focus by the senior management to grow the business by 
eliminafion of duplicative communication and burdensome coordination efforts across 
multiple entities; 

c) Elimination of administrative functions and multiple record-keeping, thus resulting in 
reduced expenditure; · 

d) Creation of a focused platform for future growth of the Transferee Company being engaged, 
amongst other things, in the business of manufacturing auto components; and 

e) Improvement in competitive position of the Transferee Company as a combined entity 
and also achieving economies of scale." 

22. The interest of the employees has also been taken care of and it is laid down in Clause 3.22 
of the Scheme as under: 

"3.22 Upon coming into effect of the Scheme: 

a) All the employees (if any) in the service of the Transferor Company immediately 
proceeding the Effective Date shall become employees of the Transferee Company on 
the basis that: 

(0 their services shall be deemed to have been continuous and not been interrupted by 
reasons of the said transfer. 

(ii) the terms and conditions of their services after such transfer shall not in any way be 
less favourable to them than those applicable to them immediately preceding the 
transfer. 

b) It is expressly provided that as far as the provident fund, employee state insurance · 
plan, scheme, gratuity scheme, superannuation scheme, compensated absences 
scheme or any other special scheme(s) or fund(s) created or existing, (if any), for the 
benefit of the employees of the Transferor Company is concerned, upon coming into 
effect of the Scheme, the Transferee Company shall stand substituted for the Transferor 
Company for all purposes whatsoever, related to the administration 'or operation of such 
schemes and intent that all the rights, duties, powers and obligation of the Transferor 
Company in relation to such schemes shall become those of the Transferee Company. 
It is clarified that the services of the employees (if any) of the Transferor Company will 
be treated as having been continuous for the purpose of the aforesaid schemes." 

23. The report of the Official Liquidator was filed along with forwarding letter dated 06.07.2017 
wherein it was stated that the net profit of Transferor Company in its Balance Sheet as on 
31.03.2016 has been shown as Rs.8,62,88, 746/- as compared to Rs.1,70,53,857/-for the 
year ending 31.03.2015. It is admitted that with effectfrom 01.12.2007, the Transferor Company 
is the wholly owned subsidiary ofTransferee Company. 

24. In the report by way of affidavit dated 07.07.2016 of Mr. Mahesh Kumar, Regional Director 
(ln-charg·e), Northern Region, Ministry of Corporate Affairs, New Delhi, it was stated that 
there is no foreign/non-resident interest in the Transferor Company. The Transferee Company 
is listed company and it has NRI shareholders holding 2.24% in the shareholding pattern as 
on 31.03.2017. In this regard, we would say that as per Balance Sheet for the year ending 
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25. 

31.03.2016, the Transferee Company holds 100% of the shareholding of the Transferor 
Company and even in the event of amalgamation, the shares of Transferor Company shall 
stand cancelled without any_ allotment. The petitioner companies in any case shall have to 
comply with the provisions of FEMA/RBI Regulations. In the reply by way of affidavit of the 
authorised representative of the petitioners it is stated that no prosecution proceedings have 
been instituted before any court on account of the violation of the Companies Act, FEMA/ 
IPC/SEBI Act/RBI Act against either of the 9ompanies or its Directors. 

Report of the Registrar of Companies also filed in the instant case with the forwarding letter 
dated 31.08.2017 and taking into account the report of the Registrar of Companies, the 
Regional Director has filed his affidavit. The averment which was highlighted in the reply is 
that soon after incorporation of the Transferor Company its entire share capital was acquired 
by the Transferee Company. The Transferee Company has provided a loan of Rs.13.25 
crores to the Transferor Company, which was mainly utilized for the purchase of 16.65 acres 
of land owned by the Transferee Company for a sum of Rs.12.66 crores. 

26. It is further stated that post the appointed date, the Transferee Company has again purchased 
the land merely for consideration of Rs.4.60 crores and accordingly unsecured loan of 
Rs.8.67 crores has been proposed to be adjusted/waived as per the Balance Sheet as on 
31.03.2016. The only observation of the Regional Director is that the above adjustment/ 
waiver of loan and interest thereon may be clarified by the Company. 

27. In response thereto, the authorised representative of the petitioner companies filed reply, by 
way of affidavit dated 24.08.2017 in response to the observations of the Regional Director 
stated as under: 

"(b) Both the Transferor and Transferee Company acknowledge and confirm that the effect 
of transfer of land held for sale by the Transferor Company, as appearing in the books 
of accounts of the Company, as at 31st March, 2015 to the Transferee Company after 
the Appointed Date but before the approval of this Scheme by the Board of Directors of 
both the Transferor and Transferee Company and adjustment of the sale .consideration 
of the said land against the loan outstanding payable by the Transferor Company to the 
Transferee Company, shall accrue to the Transferee Company as if the same was 
carried on account and in trust for the Transferee Company after the Appointed Date." 

28. It was further stated as under: 

(iv) That during the year 2006, the Transferee Company entic;ed by various benefits in the 
offerings, though of setting up a greenfield project ("Project") in Uttarakhand for 
manufacturing and assembling of automobile parts, two wheeler parts, passenger car 
parts, tractor parts, auto electronic and electric parts and engineering items and 
assemblies. There was an anticipation by the board of directors of the Transferee Company 
that tax incentives offered by the Government of Uttarakhand will lead to development of 
more industries in the region of Sitarganj Uttarakhand which will improve the availability 
of raw material, cheap labour etc. for manufacturing of auto components at low operating 
costs. It was also anticipated that leading vehicle manufacturing Companies will set up 
units in Uttarakhand and the auto components manufactured by Transferee Company 
can be supplied to such vehicle manufacturing Companies in Uttarakhand itself. The 
Transferee Company, in view of the f:Jbove anticipation, applied for and was thereafter; in 
June, 2006 allotted an industrial land situated at Plot No. 9, Block D, Eldeco S/DCUL, 
Industrial Park, Sitarganj(Uttarakhand) ("Land'?. 

(v) That in order to have a more focused approach and for optimum utilization of resources 
for development of the Project, the Transferee Company in July, 2007 thought it appropriate 
to transfer the said land in favour of Transferor Company, its wholly-owned subsidiary at 
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the market price of the land prevailing at that time. A board resolution dated 24.07.2007 
in tl]:is regard was passed by the Transferee Company. A copy of the said board resolution 
dated 24.07.2007 is annexed herewith as Annexure 1. A board resolution was also passed 
by the Transferor Company, the wholly owned subsidiary of Transferee Company for 
purchase of land from its parent company i.e. Transferee Company on 01.12.2007. A 
copy of the said board resolution dated 01.12.2007 is annexed herewith as Annexure 2. 

(vij Since Transferor Company had not commenced any business activity and did not have 
adequate resources and funds to develop the Project, the Transferee Company transferred 
the said land to the Transferor Company and the sale consideration of Rs. 12, 66, 00, 000/­
(Rupees Twelve Crores and Sixty Six Lakhs only) was treated as interest bearing loan 
granted to the Transferor Company in the books of both the petitioner companies." 

29. Regarding the lesser amount of consideration for re-purchase of the land, it is stated that 
the value of the industrial land in Uttarakhand as prevailed in the year 2014 had substantially 
fallen from the value of the land it could fetch in the year 2007-08. The substantial fall in value 
was because of many factors including withdrawal of the facilities given to the industries by 
the Government of Uttarakhand and the slow development of the industries in the said 
region. Thereafter in December, 2014, the said land was agreed to be transferred from 
Transferor Company, the wholly-owned subsidiary of Transferor Company to the Transferee 
Company almost at the prevailing market value of Rs.4,59,77,187/-. It was also agreed 
between the Transferor Company (i.e. wholly owned subsidiary) and the Transferee Company 
(i.e. holding company) that the said sale consideration of Rs.4,59, 77, 187/- shall be adjusted 
against the outstanding loan payable by the Transferor Company (wholly owned subsidiary) 
to the Transferee Company (holding company). Consequent to such transfer of land, the 
Transferee Company i.e. holding company also decided to waive off the remaining amount 
of loan of Rs.8,66, 73, 126/- recoverable along with interest accrued from its wholly owned 
subsidiary i.e. Transferor Company as the Transferor Company and no resources to pay the 
loan and interest. The said amount of waiver of liability was duly considered as income in 
the books of the Transferor Company. 

30. In terms of the aforesaid assertions, it is stated that the above facts are related to the notes 
of the financial statements for the financial year ending 31.03.2015 and to the notes of 
financial statements for the next financial year. 

31. It was stated that there was no active business of the Transferor Company and consequent 
upon the Transfer of the land, there is no plan to pursue in business activities separately. 

32. Learned counsel for the petitioner companies contended and rightly so that this is easy 
transfer of the land by way of subsidiary and wholly owned company, which should have no 
adverse impact on the process of amalgamation. We are of the view that if there was any tax 
evasion on that account, it was for the Income Tax Department to file representation or raise 
objections. Copy of the report of Regional Director was sent to the concerned Commissioner 
of Income Tax and no representation was filed in this Tribunal to the proposed Scheme. In 
any case, if any such liability Is found and in case of any individual liability, the proceedings 
in that connection may, however, still continue despite the approval of the Scheme. 

33. In view of the above, there is no impediment in the sanction of the Scheme. The Scheme 
(Annexure P-1) is approved. While approving the 'Scheme' as above, it is clarified that this 
order should not be construed as an order in any way granting exemption from payment of 
any stamp duty, taxes or any other charges, if any, and payment in accordance with law or 
in respect of any permission/compliance with any other requirement whi~h may be specifically 
required under any law. With the sanction of the Scheme, all the equity shares held by the 
Transferee Company and its nominees in the Transferor Company shall stand cancelled 
and the Transferor Company shall stand dissolved with the process of winding up. 
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THIS TRIBUNAL DO FURTHER ORDER 

{i) That all the property, rights and powers of the Transferor Company stand transferred, 
without further act or deed to the Transferee Company and accordingly, the same shall 
pursuant to sections 230 to 232 of the Companies Act, 2013, be transferred to and 
vested in the Transferee Company for all the estate and interest of the Transferor 
Company, but subject nevertheless to all charges now affecting the same; 

(ii) That all the liabilities and duties of the Transferor Company be transferred, without 
further act or deed, to the Transferee Company and accordingly the same shall pursuant 
to sections 230 to 232 of the Companies Act, 2013, be transferred to and become the 
liabilities and duties of the Transferee Company; 

(iii) That all the proceedings now pending by or against the Transferor Company be continued 
by or against the Transferee Company; 

{iv) That all the employees of the Transferor Company shall be transferred to the Transferee 
Company in terms of the 'Scheme; 

(v) That the fee, if any, paid by Tansferor Company on its authorized capital shall be set off 
against any fees payable by the Transferee Company on its authorized capital 
subsequent to the sanction of the 'Scheme; 

(vi) That the Petitioner Companies do, within 30 days after the date of receipt 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 Company 
shall be dissolved without undergoing the process of winding up. The concerned Registrar 
of Companies shall place all documents relating to the Transferor Company registered 
with him on the file relating to the Transferee Company and the files relating to Transferor 
and Transferee Companies shall be consolidatep accordingly, as the case may be; 

(vii) That the Transferee Company shall deposit an amount of Rs. 60,000/- (Rupees Sixty 
Thousand only) as cost with the Pay and Accounts Office in respect of office of R-egional 
Director, Northern Region, Ministry of Corporate Affairs, New Delhi within a period offive 
weeks from the date of receipt of certified copy of this order; and 

(viii) That any person interested shall be at liberty to apply to the Tribunal in the above matter 
for any directions that may be ne,cessary. 

34. As per the above directions and Form No. CAA 7 of Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016 formal orders be issued on the Applicants on filing of the 
Schedule of Property i.e. (i) freehold property of the Transferor Company; and (ii) leasehold 
property of the Transferor Company by way of affidavit of the Transferor Company. 

(Chief Justice M.M. Kumar) 
President, NCLT 

Dated: December 14, 2017 
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SCHEME OF AMALGAMATION 

AMONGST 

UTTARAKHAND AUTOMOTIVES LIMITED 

AND 

RICO AUTO INDUSTRIES LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

PART 1- GENERAL, DEFINITIONS & INTERPRETATIONS 

1.1 INTRODUCTION 

A. This Scheme of Amalgamation ("Scheme") provides for the amalgamation of Uttarakhand 
Automotives Limited ("Transferor Company") with Rico Auto Industries Limited 
("Transferee Company") and their respective shareholders and creditors. The Scheme is 
made pursuant to the provisions of sections 391 to 394A and other relevant provisions of 
the Companies Act, 1956 read with applicable provisions of the Companies Act, 2013 to 
the extent notified and made effective (including any statutory modification(s) or re-enactment 
thereof for the time being in force) and Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015. 

B. Transferor Company was incorporated as a private limited company on June 04, 2007 
under the provisions of the Companies Act, 1956 vide Corporate Identity Number 
U29253HR2007PLC03691 o and was formerly known as Uttarakhand Automotives Private 
Limited and subsequently, it was converted into a public limited company with effect from 
September 29, 2007. The Transferor Company became subsidiary of the Transferee Company 
with effect from 09th July, 2007 and a wholly owned subsidiary of the Transferee Company 
with effect from 01 st December, 2007. 

C. Transferee Company was duly incorporated as a private limited company under the provisions 
of the Companies Act, 1956 on March 07, 1983 vide Corporate Identity Number 
L34300HR 1983PLC023187 with its registered office in the state .of Punjab. The Company 
was subsequently converted into a public company with effect from 10th April, 1985 and 
the registered office of the Company was also transferred from the state of Punjab to the 
state of Haryana with effect from January 28, 1986. Presently, the Company is a listed 
public company and is engaged in the business of manufacturing and sale of auto 
components and supplies a broad range of high-precision and fully machined components 
& assemblies to leading original equipment manufacturers across the globe. Shares of the 
Transferee Company are listed on the BSE Limited ("BSE") and the National stock Exchange 
of India Limited ("NSE") [hereinafter collectively referred to as the ("Stock Exchanges")]. 

D. The amalgamation of the Transferor Company with the Transferee Company, pursuant to 
and in accordance with this Scheme, shall be operational with effect from the Appointed 
Date and shall be subject to the provisions of section 2( 1 B) of th~ Income Tax Act, 1961 
an.d the rules made thereunder (including any statutory modification or re-enactment thereof 
for the time being in force). 
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1.2 RATIONALE FOR THE SCHEME 

1.2.1 Since, the Transferor Company is a wholly owned subsidiary of the Transferee Company, 
amalgamation contemplated in the present Scheme will ensure optimized legal structure, 
more aligned with the business of the Transferee Company and will also reduce the number 
of legal entities within the group so as to achieve significant cost savings and other 
administrative benefits, few of which are stated hereunder: 

a) Significant reduction in the multiplicity of legal and regulatory compliances required at 
present to be carried out by the Transferor Company and Transferee Company; 

b) Concentrated effort and focus by the senior management to grow the business by 
elimination of duplicative communication and burdensome coordination efforts across 
multiple entities; 

c) Elimination of administrative functions and multiple record-keeping, thus resulting in 
reduced expenditure; 

d) Creation of a focused platform for future growth of the Transferee Company being engaged, 
amongst other things, in the business of manufacturing auto components; and 

e) Improvement in competitive position of the Transferee Company as a combined entity 
and also achieving economies of scale. 

1.3 DEFINITIONS 

In the Scheme, unless repugnant to the meaning or context thereof, the following expressions 
shall have the meanings given below: 

(a) "Act" means the Companies Act, 1956 and.shall include any statutory modifications or 
amendments or re-enactment thereof for the time being in force. 

(b) "Amalgamation" means the amalgamation of the Transferor Company with the Transferee 
Company in terms of the Scheme in its p~esent form or with any modification(s) as approved 
for sanction by the Hon'ble High Court or any other authority concerned. 

(c) "Appointed Date" for the purposes of this Scheme means April 01, 2015, from which the 
assets and liabilities, described hereinafter, of the Transferor Company shall stand transferred 
to and vested in or shall be deemed to stand transferred to or vested in the Transferee 
Company without any further act, instrument, deed or thing. 

(d) "Board" or "Board of Directors" means the board of directors of Transferor Company 
and/or Transferee Company, as the case may be, and shall, unless it is repugnant to the 
context, include a committee of directors or any person authorized by the board of directors 
or such committee of directors. 

(e) "Companies" means the Transferor Company and the Transferee Company, referred 
collectively. 

(f) "Companies Act, 2013" means Companies Act, 2013 and shall include any statutory 
modifications or amendments or re-enactments thereof from time to time. 

(g) "Effective Date" shall be the last of the following dates: 

i) the date on which certified copy of the order of High Court, under section 394 of the Act, 
sanctioning the Scheme is filed with the Registrar of Companies, National Capital Territory 
of Delhi and Haryana; or 
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ii) the date on which last of the consents, approvals, sanctions and/or orders as are 
hereinafter referred to in clause 4. 7 of this Scheme have been obtained. 

References in this Scheme to the date of the "upon coming into effect of the Scheme" or 
the "upon the scheme becoming effective" or "effectiveness of the Scheme" shall mean the 
Effective Date. 

(h) "High Court" means the Hon'ble High Court of Punjab and Haryana at Chandigarh or 
National Company Law Tribunal ("NCLT") or any other relevant authority empowered to 
consider and approve the Scheme as per the law for the time being in force. 

(i) "Listing Regulations" means SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015. 

0) "ROC" or "Registrar of Companies" means the Registrar of Companies, National Cap{tal 
Territory of Delhi and ~aryana. 

(k) "Relevant Authority" means any regulatory governmental legislative, administrative, local 
or supervisory body or banking authority or agency or commission, quasi-regulatory agency 
or body or board, bureau, judicial or arbitral body having jurisdiction in India or any part 
thereof, including but not limited to the stamp authorities, Competition Commission of 
India, Reserve Bank of India, Securities and Exchange Board of India ("SEBI"}, BSE and 
NSE, along with the authorities before which appeals against the decisions made by any of 
the foregoing may be brought. 

(I) "Scheme" or "this Scheme" or "the Scheme" means this Scheme of Amalgamation in its 
present form as submitted to the Hon'ble High Court or this Scheme with such 
modification(s), if any, as may be made by the members and the creditors of the Transferor 
Company and/or the Transferee Company or such modifications(s) as may be imposed by 
any Relevant Authority and/or directed to be made by the Hon'ble High Court while 
sanctioning the Scheme and accepted by the respective Board of Directors. 

(m) "Transferor Company" means Uttarakhand Automotives Limited, a Company duly 
incorporated under the provisions of the Act and having its registered office at 38 K.M. 
Stone, Delhi-Jaipur Highway, Village Khandsa, Gurgaon -122001, Haryana. 

(n) "Transferee Company" means Rico Auto Industries Limited, a Company duly incorporated 
under the provisions of the Act and having its registered office at 69 K.M. Stone, Delhi 
Jaipur Highway, Dharuhera - 122106, District- Rewari, Haryana. 

All terms and words not defined but used In this Scheme shall, unless repugnant or contrary to 
the context or meaning thereof, have the same meaning ascribed to. them under the Act, and 
other applicable laws, rules, regulations, bye-laws, as the case may be including any statutory 
amendments thereto or re-enactment thereof for the time being in force. 

PART-II: SHARE CAPITAL 

2 .1 The authorized, issued, subscribed and paid up share capital ofTransferor Company and Transferee 
Company as on March 31, 2015 is as under: 

Name of the Company Authorized Share Capital Issued, subscribed and paid 
up Share Capital 

Uttarakhand Automotives Rs.24,00,00,000/- (Rupees Rs.41,00,000/- (Rupees Forty 
Limited Twenty four crores only) one lakhs only) divided into 
(Transferor Company) divided into 2,40,00,000 Equity 4, 10,000 Equity Shares of 

Shares of Rs.10/- each. Rs.10/- each. 

-~- ~ '-"" 
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RicoAuto Industries Rs.30,00,00,000/- (Rupees Rs.13,52,85,000/-(Rupees 
Limited Thirty crores only) Thirteen crores fifty two lakhs 
(Transferee Company) .. 

eighty five thousand only) 
25,00,00,000 Equity Shares of divided into 13,52,85,000 
Re.1 /- each aggregating to Equity Shares of Re.1/- each 
Rs.25,00,00,000/- (Rupees 
Twenty five crores only) 
50,00,000 Redeemable 
Preference Shares of Rs.10/-
each aggregating to 
Rs.5,00,00,000/- (Rupees Five 
crores only) 

2.2 There has been no change in the aforesaid share capital structure of the Transferor Company 
and the Transferee Company till the approval of the Scheme by the Board of Directors in its 
meeting held on February 04, 2016 and February 05, 2016 respectively. 

2.3 Transferor Company and Transferee Company are however free to alter their authorized, issued, 
subscribed or paid up share capital as required for their respective business requirements, 
subject to the necessary approvals from their respective Board and Members, if required. 

PART-Ill: TRANSFER AND VESTING 

3.1 Upon coming into effect of the Scheme and with effect from the Appointed Date, the entire 
business and undertaking(s) of the Transferor Company including all movable and immovable 
properties (if any), assets including but not limited to bank balances (including deposits with 
banks), cash & cash equivalents, loans and advances, interest free deposits, tangible assets, 
fixed assets, prepaid expenses, advances, advance income tax, income tax receivables, other 
current assets (including but not limited to minimum alternate tax [MAT] credit entitlements), 
trade receivables, (if any), intellectual property rights of any nature whatsoever (if any), permits, 
approvals, authorizations, rights to use telephones, telexes, facsimile connections and 
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of all 
agreements and all other interests, air conditioner, investments of all kinds, computers, software, 
furniture & fixtures, vehicles (if any), office equipment, licensing arrangements, benefit of any 
security arrangements, reversions, powers, authorities, allotments, approvals, consents, licenses, 
registrations, contracts, agreements, engagements, arrangements of all kind, rights, titles, 
interests, benefits, easements, and privileges, (if any) of whatsoever nature and wherever situated 
belonging to or in the ownership, power or possession and in the control of or vested in or 
granted in favor of or enjoyed by the Transferor Company (hereinafter referred to as "said Assets") 
shall be transferred to and stand vested in and/or be deemed to be transferred to and stand 
vested in the Transferee Company pursuant to the provisions of section 391 to 394A of the Act 
and all other applicable provisions of the Act read with applicable provisions of the Companies 
Act, 2013 so as to become on, and from the Appointed Date, the estate, assets, rights, title and 
interests of the Transferee Company. 

3.2 Without prejudice to clause 3.1 of this Scheme, upon the Scheme becoming effective, in respect 
of such of the said Assets of the Transferor Company as are movable in nature and are capable 
of transfer by manual delivery or by endorsement and delivery, the same may be.so transferred 
to the Transferee Company and shall upon such transfer become the property and an integral 
part of the Transferee Company. In respect of such of the said Assets other than those referred 
hereinabove, the same shall, without any further act, instrument or deed, be transferred and 
vested in and/or be deemed to be transferred to and vested in the Transferee Company pursuant 
to an order being made thereof under section 394 of the Act. 
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3.3 All the licenses, permits, quotas, approvals, permissions, incentives, loans, subsidies, 
concessions, grants, rights, claims, leases, tenancy rights, liberties, and other benefits or 
privileges, (if any), enjoyed or conferred upon or held or availed of by and all rights and benefits 
that have accrued, which may accrue to the Transferor Company shall, pursuant to the provisions 
of section 394(2) of the Act, without any further act, instrument or deed, be and stand transferred 
to and vested in and or be deemed to have been transferred to and vested in and be available to 
the Transferee Company so as to become as and from the Appointed Date the licenses, permits, 
quotas, approvals, permissions, incentives, loans, subsidies, concessions, grants, rights, claims, 
leases, tenancy rights, liberties, and other benefits or valid, effective and enforceable on the 
same terms and conditions to the extent permissible under law and shall be duly and appropriately 
mutated or endorsed by the appropriate authorities concerned therewith in favor of the Transferee 
Company. 

3.4 The tax deducted at source (TDS)/advance tax, (if any), paid by the Transferor Company under 
the Income Tax Act, 1961 or any other statute in respect of income of the Transferor Company 
assessable for the period commencing from Appointed date shall be deemed to be the tax 
deducted from/advance tax paid by the Transferee Company and credit for such TDS/advance 
tax/ MAT shall be allowed to the Transferee Company notwithstanding that certificates or challans 
for TDS/advance tax are in the name of the Transferor Company and not in the name of the 
Transferee Company. 

3.5 The income tax as calculated per the provisions of the Income Tax Act, 1961, (if any), paid by 
the Transferor Company on or after the Appointed Date, in respect of income assessable from 
that date, shall be deemed to have been paid by or for the benefit of the Transferee Company. 
The Transferee Company shall, after the Effective Date, be entitled to file the relevant returns 
with the authorities concerned for the period after the Appointed Date notwithstanding that the 
period for filing such return may have elapsed. Further, Transferee Company shall, after the 
Effective Date, be entitled to revise the relevant returns, (if any), filed by the Transferor Company 
for any year, if so necessitated or consequent to this Scheme; notwithstanding that the time 
prescribed for such revision may have elapsed. 

3.6 Similarly, any other taxes including but not limited to service tax, value added tax, sales tax, (if 
any), paid by the Transferor Company on or after the Appointed Date, in respect of the period 
after such date shall be deemed to have been paid by or for the benefit of the Transferee Company. 
The Transferee Company shall, after the Effective Date, be entitled to file the relevant returns . 
with the authorities concerned for the period after the Appointed Date, notwithstanding that the 
time prescribed for filing such return may have elapsed. Further the Transferee Company shall, 
after the Effective Date, be entitled to revise the relevant returns, (if any), filed by the Transferor 
Company for any year, if so necessitated or consequent to this Scheme notwithstanding that 
the time prescribed for such revision may have elapsed. 

3.7 Without prejudice to generality of the aforesaid, any concessional or statutory forms under the 
laws of the Central or State Sales Tax or Value Added Tax (VAT), or local levies issued or 
received by the Transferor Company, (if any), in respect of period commencing from the Appointed 
Date shall be deemed to be issued or received in the name of the Transferee Company and 
benefit of such forms shall be allowable to the Transferee Company in the same manner and to 
the same extent as would have been available to the Transferor Company. 

3.8 Since each of the permissions, approvals, consents, sanctions, remissions, special reservations, 
incentives, concessions and other authorizations, (if any), of the Transferor Company shall 
stand transferred by the order of the High Court to the Transferee Company, the Transferee 
Company shall file the relevant intimations, for the record of the statutory authorities so that the 
same can be taken on file, pursuant to the vesting orders of the sanctioning court. 

14 

l 



3.9 Upon coming into effect of the Scheme, motor vehicle(s), (If any), of any nature whatsoever 
comprised in or relatable to the Transferor Company (as the case may be), shall vest in the 
Transferee Company and appropriate governmental and registration authorities shall mutate and 
register the said vehicles in the name of Transferee Company as if the vehicles had originally 
been registered in the name of Transferee Company. 

3.10 With effect from the Effective Date and until such time the names of the bank accounts of the 
Transferor Company are replaced with that of the Transferee Company, the Transferee Company 
shall be entitled to operate the bank accounts of the Transferor Company, in so far as may be 
necessary. 

3.11 The Transferee Company, at any time upon coming into effect of the Scheme, may execute 
deeds of confirmation in favor of any party to any contract or arrangement or memorandum of 
understanding, to which the Transferor Company is a party or any writings as may be necessary 
to be executed in order to give formal effect to the above provisions. The Transferee Company 
shall, under the provisions of this Scheme and/ or subject to necessary approvals, be deemed 
to be authorized to execute any such writings on behalf of the Transferor Company to carry out 
or perform all such formalities or compliance, referred to above on the part of the Transferor 
Company to be carried out or performed. 

3.12 Upon coming into effect of the Scheme and with effect from the Appointed Date: 

(a) All secured and unsecured liabilities, (if any), including contingent liabilities and statutory 
liabilities or any other advances received, whether disclosed or undisclosed, duties, trade 
payables, statutory dues whether disputed or undisputed, expenses payable, taxes and 
obligations of the Transferor Company, (if any), along with any charge, encumbrance, lien 
or security thereon (if any) (hereinafter referred to as the "said Liabilities") shall also be 
vested or be deemed to be and stand vested, without any further act, instrument or deed, 
to the Transferee Company, pursuant to the provisions of section 394 of the Act so as to 
become the debts, liabilities, duties and obligations of the Transferee Company, and further, 
it shall not be necessary to obtain separate consent of any third party or any person who 
is a party to any contract or arrangement by virtue of which such debts, liabilities, duties 
and obligations have arisen in order to give effect to the provisions of this clause. It is 
clarified that insofar as the said Assets of the Transferor Company are concerned, the 
security or charge over the said Assets or any part thereof (if any), relating to any loans or 
borrowing or any other obligations of the Transferor Company, shall, without any further act 
or deed continue to relate to such said Asset§ or any part thereof, after the Effective Date 
in the Transferee Company. However, any such security or charge shall not be entered to 
as security in relation to any other assets of the Transferee Company, save to the extent 
as may be warranted by the terms of the existing security arrangements to which the 
Transferor Company and the Transferee Company are party, and consistent with the joint 
obligations assumed by them under such arrangement, or otherwise as may be agreed to 
by the Board of the Transferee Company. 

(b) With effect from the Appointed Date and upon the Scheme becoming effective, the Transferee 
Company shall take all steps as may reasonably be necessary to enter into new or amended 
loan or security agreements or instruments and the like as may be necessary with the 
lenders (if any), such that the Transferee Company shall assume the sole responsibility for 
repayment of the borrowings. 

3.13 Where any of the liabilities and obligations, (if any), of the Transferor Company, as on the Appointed 
Date, transferred to the Transferee Company have been discharged by the Transferor Company after 
the Appointed Date and prior to the Effective Date, such discharge shall be deemed to have been 
made by the Transferor Company for and on account of the Transferee Company. 
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3.14 All loans (secured or unsecured) raised and utilized and all debts, duties, undertakings, liabilities 
and obligations, (if any), incurred or undertaken by the Transferor Company after the Appointed 
Date and prior to the Effective Date shall be deemed to have been raised, used, incurred or 
undertaken for and on behalf of the Transferee Company and to the extent they are outstanding 
on the Effective Date, shall, upon coming into effect of the Scheme, pursuant to the provisions 
of section 394(2) of the Act, without any further act, instrument or deed be and stand transferred 
to or vested in or be deemed to have been transferred to and vested in the Transferee Company 
and shall become the debt, duties, undertakings, liabilities and obligations of the Transferee 
Company. 

3.15 (a) With effect from the Appointed Date up to and including the Effective Date, the Transferor 
Company shall carry on and shall be deemed to have carried on all its business, transactions 
and activities and shall hold and stand possessed of and shall be deemed to have held and 
stood possessed of all the said Assets for and on account of, and in trust for, the Transferee 
Company. 

(b) Both the Transferor and Transferee Company acknowledge and confirm that the effect of 
transfer of land held for sale by the Transferor Company, as appearing in the books of 
accounts of the Company as at 31st March, 2015, to the Transferee Company after the 
Appointed Date but before the approval of this Scheme by the Board of Directors of both 
the Transferor and Transferee Company and adjustment of the sale consideration of the 
said land against the loan outstanding payable by the Transferor Company to the Transferee 
Company, shall accrue to the Transferee Company as if the same was carried on account 
of and in trust for the Transferee Company after the Appointed Date. 

(c) All profits or incomes including interest on deposits with banks, interest income etc., 
accruing or arising to the Transferor Company or expenditure, or losses arising or incurred 
(including the effect of taxes, If any) ofTransferor Company or:, and after the Appointed Date 
shall, for all purposes, be treated and be deemed to be and accrue as the profits or incomes 
or expenditure or losses of the Transferee Company, as the case may be. 

3.16 (a) Upon coming into effect of the Scheme, all suits, actions and legal proceedings, (if any), 
by or against the Transferor Company pending and/or arising on or before the Effective 
Date shall be continued and be enforced by or against the Transferee Company as effectually 
as if the same had been pending and/or arising by or against the Transferee Company. 

(b) The Transferee Company undertakes to have all legal or other proceedings (if any) initiated 
by or against the Transferor Company referred to in sub-clause ( a) above transferred to its 
name and shall have the same continued, prosecuted and enforced. 

3.17 Upon coming into effect of the Scheme and subject to the provisions of this Scheme, all contracts, 
deeds, bonds, agreements, arrangements and other instruments (including all tenancies, leases, 
licenses and other assurances, (if any), in favor of the Transferor Company or powers or authorities 
granted by or to it) of whatsoever nature to which the Transferor Company is a party or to the 
benefit of which the Transferor Company may be eligible, and which are subsisting or having 
effect immediately before the Effective Date, shall be in full force and effect against or in favor of 
the Transferee Company as the case may be and may be enforced as fully and effectually as if, 
instead of the Transferor Company, the Transferee Company had been a party or beneficiary or 
obliges thereto. Transferee Company shall, wherever necessary, enter into and/or issue and/or 
execute deeds, writings or confirmations, enter into any_tripartite arrangements, confirmations 
or novations to which the Transferor Company will, if necessary, also be a party in order to give 
formal effect to the provisions of this clause. Upon coming into effect of the Scheme, any inter­
se contracts between the Transferor Company and the Transferee Company which are subsisting 
shall stand cancelled and shall have no effect on and from the Appointed Date. 
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3.18 Without prejudice to the provisions of the foregoing clauses, and upon the Scheme becoming 
effective, Transferor Company and Transferee Company shall execute any instruments or 
documents or do all the acts .and deeds as may be required, including filing of necessary 
particulars and/or modification(s) of charge (if required and applicable), with the ROC to give 
formal effect to this Scheme. 

3.19 If and to the extent there are loans, deposits, payables, receivables, or balances inter-se (along 
with the interest arising thereupon) between the Transferor Company and the Transferee Company, 
the obligations in respect thereof shall, on and from the Appointed Date, come to an end and 
suitable effect shall be given in the books of the Transferee Company. For removal of doubts, it 
is hereby clarified that with effect from the Effective Date, there would be no accrual of interest 
or other charges in respect of any such loans, deposits or balances inter-se between the Transferor 
Company and the Transferee Company from theAppointed Date. 

3.20 Upon the Effective Date and until the licenses, permit, quotas, approvals, incentives, subsidies, 
rights, claims, leases, tenancy rights, liberties, schemes, special status, if any, are transferred, 
vested, recorded, effected in the record of the appropriate authority, in favor of the Transferee 
Company, the Transferee Company is authorized to carry on business in the name and style of 
Transferor Company and under the relevant license and or permit and/or approval, as the case 
may be, and the Transferee Company shall keep a record and/or account of such transactions. 

3.21 Transferee Company may, at any time after effectiveness of the Scheme in accordance with the 
provisions of this Scheme, if so required, under any law or otherwise, enter into, or issue or 
execute deeds, writings, confirmations, novations, declarations, or other documents with, or in 
favor of any party to any cor.itract or arrangement to which the Transferor Company is a party or 
any writings as may be necessary to be executed in order to give formal eff~ct to the above 
provisions. The Transferee Company shall be deemed to be authorized to execute any such 
writings on behalf of the Transferor Company to carry out or perform all such formalities or 
compliances required for the purposes referred to above on the part of the Transferor Company. 

3.22 Upon coming into effect of the Scheme: 

(a) All the employees (if any) in the service of the Transferor Company immediately preceding 
the Effective Date shall become the employees of the Transferee Company on the basis 
that: 

i) their services shall be deemed to have been continuous and not been interrupted by 
reasons of the said transfer. 

ii) the terms and conditions of their services after such transfer shall not in any way be 
less favorable to them than those applicable to them immediately preceding the transfer. 

(b) It is expressly provided that as far as the provident fund, employee state insurance plan 
scheme, gratuity scheme, superannuation scheme, compensated absences scheme or 
any other special scheme(s) or fund(s) created or existing, (if any), for the benefit of the 
employees of the Transferor Company is concerned, upon coming into effect of the Scheme, 
the Transferee Company shall stand substituted for the Transferor Company for all purposes 
whatsoever, related to the administration or operation of such schemes and intent that all 
the rights, duties, powers and obligation of the Transferor Company in relation to such 
schemes shall become those of the Transferee Company. It is clarified that the services of 
the employees (if any) of the Transferor Company will be treated as having been continuous 
for the purpose of the aforesaid schemes. 

(c) The Transferee Company will file the relevant intimations to the ~tatutory authorities 
concerned who shall take the same on record and endorse the name of the Transferee 
Company for the Transferor Company. 
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3.23 CONSIDERATION 

Since, the Transferor Company, is the wholly owned subsidiary of the Transferee Company, all 
the equity shares as held by the Transferee Company and its nominees in Transferor Company 
shall stand cancelled pursuant to the amalgamation and there will be no issue and allotment of 
equity shares of the Transferee Company to the Members of the Transferor Company (being the 
Transferee Company itself) upon coming into effect of the Scheme. 

3.24 ACCOUNTING TREATMENT 

Upon coming into effect of the Scheme, the Transferee Company shall account for amalgamation 
in its books, as per the applicable Accounting standards and other Generally Accepted Accounting 
Principles with effect from the Appointed Date, and to the extent permitted, as under: 

(a) All the assets and liabilities (including reserves, surplus, credit entitlement of MAT or any 
other entitlement) as on the Appointed Date, recorded in the books ofTransferor Company, 
shall stand transferred to and vested in the Transferee Company pursuant to the Scheme 
and shall be recorded by the Transferee Company at their respective book value. 

(b) As on the Appointed Date, pursuant to the amalgamation of the Transferor Company with 
the Transferee Company, the inter-company balances or investments appearing in the 
books of the Transferee Company in or with t.he Transferor Company shall stand cancelled. 
Further, if any investments are acquired or purchased by the Transferee Company in the 
Transferor Company after the Appointed Date and up to the Effective date, the investments 
held by the Transferee Company in the Transferor Company as on the Effective date shall 
stand cancelled. · 

(c) The excess or shortfall, if any, between the value of the assets over the value of the liabilities 
of the Transferor Company, as recorded above under Clause 3.24 (a), pursuant to this 
Scheme after taking into consideration cancellation of the value of investments in the 
Transferor Company appearing in the books of the Transferee Company and cancellation of 
inter-company balances between Transferor Company'and Transferee Comparw shall be 
adjusted against the reserves of the Transferee Company in terms of the applicable 
Accounting Standards and other Generally Accepted Accounting Principles. 

PART IV: GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME 

4.1 Upon the Scheme becoming effective and with effect from the Appointed Date, the authorized 
share capital of the Transferor Company as on the Effective Date shall stand transferred to and 
be added with the authorized share capital of Transferee Company, without any liability for 
payment of any additional fees or other fees or stamp duty or any other charges to any authority 
(including registrar of companies of competent jurisdiction) under any law for time being in force. 

4.2 Consequent to transfer of the existing authorized share capital as on the effective date of the 
Transferor Company in accordance with clause 4.1 above, clause V of the Memorandum of 
Association of the Transferee Company shall stand modified and reclassified as necessary. 

4.3 It is hereby clarified that the consent of the shareholders of each of the Transferor Company and 
Transferee Company to the Scheme shall be sufficient for purposes of effecting the amendment 
in the memorandum of association and articles of association of the Transferee Company and 
that no further resolution under sections 13, 61 and section 14 of the Companies Act, 2013 and 
section 394 of the Companies Act, 1956 or any other applicable provisions of the Act would be 
required to be separately passed, nor any additional registration fee etc. be payable by Transferee 
Company. 
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4.4 The Transferor Company and the Transferee Company shall make all applications/petitions 
under sections 391 and 394 and other applicable provisions of the Act read with applicable 
provisions of the Companies Act, 2013 to the High Court for sanctioning of this Scheme and for 
dissolution of the Transferor Company without winding up under the provisions of law, and obtain 
all approvals as may be required under law. 

4.5 That the Transferee Company shall comply with the requirement of obtaining the approval of its 
public shareholders by way of postal ballot and e-voting, after giving due disclosure of all material 
facts in the explanatory statement sent to the shareholders in relation to such resolution, in 
accordance with the provisions of para 9 (a) of Annexure-1 to the Circular no. CIR/CFD/CMD/16/ 
2015 dated November 30, 2015, as issued by SEBI pursuant to Regulations 11, 37 and 94 read 
with Regulation 101 (2) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015. It is clarified that the Scheme shall be acted upon only if the votes cast by the public 
shareholders of the Transferee Company in favor of the proposal/Scheme are more than the 
number of votes cast by the public shareholders against it. It is also clarified that the term 
'public' shall carry the same meaning as defined under Rule 2 of Securities Contracts (Regulation) 
Rules, 1957. 

4.6 (a) Transferor Company and the Transferee Company (acting through their respective Boards) 
may assent from time to time on behalf of all persons concerned to any modifications or 
amendments or additions to this Scheme or to any conditions or limitations which either 
the Board of Directors of the Transferor Company and the Transferee Company deem fit, 
and/or which the High Court and/or any other Relevant Authority under any applicable 
provisions of the law for the time being on force as may be deem fit to approve of or impose 
and which the Transferor Company and the Transferee Company may in their discretion 
deem fit and to resolve all doubts or difficulties that may arise for carrying out this Scheme 
and to do and execute all acts, deeds, matters and things necessary for bringing this 
Scheme into effect, or to review the position relating to the satisfaction of the conditions to 
this Scheme and if necessary, to waive any of those (to the extent permissible under law) 
for bringing this Scheme into effect. 

(b) Transferor Company and the Transferee Company shall have the discretion to withdraw 
their application( s )/petition from the High Court, onerous terms or other terms not acceptable 
to them, in respect of sanctioning of this Scheme, as introduced in the Scheme whether at 
the meetings of shareholders/creditors or at the time of sanction of the· Scheme or as 
otherwise deem fit by the Board of the Transferor Company and the Transferee Company. 
They shall also be at liberty to render the Scheme ineffective by not filing the certified order 
of the sanctions of the Scheme with ROC. However, the necessary intimation may be filed 
by the Transferor Company and the Transferee Company before the High Court about their 
decision of not filing the Scheme and not making the same effective. 

(c) For the purpose of giving effect to this Scheme or to any modifications or amendments 
thereof or additions thereto, the Board of Directors of the Transferor Company and of the 
Transferee Company may give and are authorized to determine and give all such directions 
as are necessary including directions for settling or removing any question of doubt or 
difficulty that may arise and such determinatior, or directions, as the case may be, shall be 
binding on all parties, in the same manner as if the same were specifically incorporated in 
this Scheme and the same s~all also be considered as deemed approval of the shareholders 
and creditors to any modification/amendment to the Scheme, which may be made or 
carried to and approved by the Board of Directors of Transferor Company as well as the 
Transferee Company. 
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4.7 This Scheme is conditional upon and subject to: 

(a) The sanction or approval under any applicable provisions of the law for the time being in 
force of any Relevant Authority, department, authority (statutory or regulatory) etc. of 
competent jurisdiction being obtained or granted in respect of any matters in respect of 
which such sanction or approval is required pertaining to implementation of the Scheme. 

(b) This being agreed to by the respective requisite majorities of the members and creditors, 
as the case may be, of the Transferor Company and Transferee Company if the respective 
meetings of the member and creditors, as the case may be, is convened by the Hon'ble 
High Court or if the dispensation from conducting the such respective meeting of members 
and/or creditors is obtained from the Hon'ble High Court. 

(c) This Scheme is passed by the public shareholders of the Transferee Company based on 
the requirement of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015, as mentioned under para 4.5 (supra). 

(d) Filing the certified copy of the formal order of the High Court with ROC. 

4.8 In the event, this Scheme fails to take effect, then it shall become null and void and in that event 
no rights and liabilities whatsoever shall accrue to or be incurred inter se by the parties or their 
shareholders or creditors or employees or any other person. In such case each company shall 
bear its own costs or as may be mutually agreed. 

4.9 If any part of this Scheme is ruled illegal or invalid by, or Is not sanctioned by the High Court, or 
is unenforceable under present or future laws, or which otherwise is considered unnecessary, 
undesirable or inappropriate at any stage by the Board of Directors of the Transferor Company 
and the Transferee Company, then it is the intention of the parties that such part shall be 
severable from the remainder of the Scheme; and the Scheme shall not be affected thereby, 
unless the deletion of such part shall cause this Scheme to become materially adverse to any 
party, in which case the parties shall attempt to bring about such suitable modification in the 
Scheme as will best preserve for the parties the benefits and obligations of the Scheme, including 
but not limited to such part. -

' 
4.1 O Transferor Company shall be dissolved without winding up with effect from the date on which the 

certified copy of the order, under section 394 of the Act, of the High Court sanctioning the 
Scheme is filed by the Transferee Company and Transferor Company with the ROC. 

4.11 All costs, charges and expenses, including any taxes and duties in relation to or in connection 
with this Scheme and incidental to the completion of the amalgamation of the Transferor Company 
in pursuance of this Scheme shall be borne by the Transferee Company. 
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