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- CERTIFICATE OF INCORPORATION

~ No. 1799

| Heresy CerviFy THat PREMIER PETRO CHEMICALS
LIMITED, 1s THIS DAY INCORPORATED UNDER THE COMPANIES ACT,
1956 (No.1 OF 1956) AND THAT THE COM.PANY- 15 LIMITED.

GIVEN UNDER MY HAND AT .BANG'ALOF_!E THIS NINETH pav oF
JUNE, ONE tHousanp NINE Hunoreo anp SIXTY NINE.
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1971 JAISTHA 1891 S. E.

So/-

(S. P. KHANNA)
REeGISTRAR OF COMPANIES,
MysoRre, BANGALORE

THE SEAL OF
[/ THE REGISTRAR
OF COMPANIES
MYSORE,
BANGALORE,
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FRESH CERTIFICATE OF INCOHPOHATION CONSEQUENT
ON CHANGE OF NAME

In the office of the Registrar of Compamea,
Mysoro, Bangalore.
- (Under the Companies Act, 1966 (1 of 1966)

IN THE MATTER OF PREMIER PETRO CHEMICAL LIMITED

I hereby certify that PREMIER PETRO CHEMICAL
LIMITED which was originally incorporated on NINETH Day .of
JUNE, 1969 under the Companies Act, 1956 and under the namé
PREMIER PETRQO CHEMICALS LIMITED, having duly passed the
necessary resolution in terms of section 22(1)}b) of Companies Act,
1956 and the. approvale of the Central Governemnt -signified in
writing having been accorded thereto in the Ministrry of ID. IT. &
CA. Department of Company Affairs, Regional Director, Company
Law Board, Madras-6 Letter Ne. F.4/22/My.1/70 dated 22-7-1970 the
name of said Company is this day changed to MYSORE PETRO
CHEMICALS LIMITED and this cerlificale is issued pursuant to
Section 23(1) of the said Act.

Given under my hand at Bangalore this 3rd day of ‘

SEPTMEBER, 1970 (One thousand nine hundred seventy).
(11 Bhadra - 1892 S.E) :

Sd/-
(S. P, KHANNA)
Registrar of Companies

The seal of
The Registrar
- of Companies
Mysore,
Bangalore.

Mysore, Bangalore
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CERTIFICATE FOR COMMENCEMENT OF BUSINESS

by
L

Pursuant to Section 149(3) of the
Companies Act, 1956

I herehy certify that "MYSORE PETRO CHEMICALS
LIMITED" which was incorporated under the companies .
Act, 1956, on the THIRD day of SEPTEMBER, 1970 and
which has this day filed a duly verified declaration in
this prescribed form that the conditions of Section 149(1Xa).
to (d/149(2)(a) to (¢} of the said Act, have been complied
‘with, is entitled to commence business. '

Given under my hand at BANGALORE this
SIXTEENTH day of DECEMBER One thousand nine
hundred and Seventy (25th Agrahayana, 1892 S.E.)

PP B

Sd/-
(S. P. Khanna)
Registrar of Companies,
' Mysore, Bangalore

The seal of
The Registrar
of Companies
Myzore,
Bangalore,
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MYSORE PETRO CHEMICALS LIMITED

MEMORANDUM OF ASSOCIATION
OF

The name of the company is MYSORE PETRO CHEMICALS LIMITED.

The Registered Office of the Company will be situated in the state
of Kamulaka

The MAIN OBJECTS to be pursued by the Company on its incorporation
and the objects incidental or ancillary to the attainment of mein
objects are as follows:

MAIN OBJECTS

TO BE PURSUED ON THE INCORPORATION OF THE COMPANY

1.

2A.

To carry on business as manufacturers, producers, importers,
exporters; merchants, distributors, commission agents, and
brokers of, and wholesale and retail dealers in, Phenal,
Cumens, Acetone, Dhacetone, aleohol, Ethyl alcohol, Phthalic
anhydride, Phthalates, Titanium, dioxide and its pigments,
thoir derivatives, by-products, co-producis and compounds,
and other heavy and fine chemicals, and of and in all kinds
of chemical preparations, induatrial, agricultural, medicinal,
pharmaceutical, toilet and otherwise and allied and auxiliary
products and intermediates thereof

To manufacture, produce, import, export, buy, sell and deal
in sulphuric acids, oleum, other inorganic acids, alkalis,
ilmenite xylenes, and all other parafinie, naphthenie, olefinic
and aromatic compounds, alechols, organic acids, all forms
of thermoplastic and thermosetling redins and plastics and
their components, platicisers; caprolactam, terephthalic acids
and its esters, isophthalic acids and its esters, sll forms of
synthetic fibres;, synthetic detergents; all forms of polymerised
and copolymerigsed olefines; vinyl compounds and their
polymers and copolymers, explosives, paints, colours,
pigments, dyes, dyestulfs, dye-intermediates, gums, varnishes,
lacquers, artificial leather, cosmetic and rubber goods;
sulphuric arid, oleum, other inorganic acids, alkalis, ilmenite,
rutile, and all residual and intermediate products resulting
from the manufacture or use of such chemicals.

To carry on the business as manufacturers, producers,
sellers, importers, exporters andfor dealers in synthetic
diamonds for industrial use, other artificial, synthetic,
precious and semi-precious Stones of all kinds, abrasives
natural and/or abrasive tools and wheels of all kinds and
other ‘allied chemicals, real, natural and/or manufactured
jewels and precious stones



3.

2

OBJECTS INCIDENTAL OR ANCILLARY

TO THE ATTAINMENT OF THE MAIN. OBJECTS

To enter into any contracts or arrangements with any
government, state or authorities, municipal, local or otherwise
that may seem conducive to the company's objects or any
of them and to obtain from any such government, state or

authority, any rights, privileges and concessions which the

Company may think it desirable to obtain, and to carry out,

-execute and comply with any such contracts, arrangements,

rights, privileges and concessions.

To search for and to purchése or otherwise acquire from any

government, state or authority any licences, concessions,
- grants, decrees, rights, powers and privileges whatsoever

which may seem to the company capable of being turned
to account and in particular any water rights or concessions
either for the purposes of obtaining motive power or
otherwise and to work, develop, carry out, exercise and turn
to account the same.

- To acquire by concession, grant, purchase, amalgamation,

barter, lease, licence or otherwise, either absolutely or
conditionally and either solely or jointly with others any
houses, lands, farms, mines, quarries, water rights, way
leaves and other works, privileges, rights and hereditaments
and any machinery, plant, utensil, trademarks and other
moveable and immoveable property of any description and
to expand such sums of money as may be deemed requisite
and advisable in the exploration, survey, and development
thereof.

To purchase, take on lease or otherwise acquire or undertake
the whole or part of business or property, or rights, liabilities
of any partner, firm or company carrying on business of the
similar nature as that of the Company in India or elsewhere,
or any other business which the company is entitled to carry
on. ' :

To erect, constnict, enlarge, alter and maintain buildings and
structures of every kind necessary or convenient for the
Company's business.

To purchase or by any other means acquire and protect
prolong and renew, any patents, patent rights, brevets
d'invention, licences, protections and concessions which may
appear likely to be advantageous or useful to the Company
and to use and turn to account and manufacture or grant
licences or privileges in respect of the same and to spend
money in experimenting upon and testing and improving or
seeking to improve any patent, inventions or rights which
the Company may acquire or propose to acguire.

To let out on hire all or any of the property of the Company

b



10.

11.

12,

13.

14.

-15.

16.

17.

3

whether immoveable or moveable including all and every
description of apparatus or appliances and to hold, use,
cultivate, work, manage .improve carry on, sell, mortgage,
lease, abandon, develop the undertaking, land and immoveable
and moveable property, rights and concessions and assets

_of the Company or any part thereof,

To buy, sell manufacture, refine, manipulate, import, export
and deal both wholesale and retail in commodities, substances,
apparatus, articles and things of all kinds capable of being
used or which can conveniently be dealt in by the Company
in connection with any of its objects.

To carry on any other trade whether manufacturing or
otherwise which may, seem to the Company capable of being
carried on in connection with any of the Company's objects
or calculated directly or indirectly to enhance the value of
or render profitable any of the Company's properties or
rights. '

To purchase, acquire, sell and deal in shares, stock, debentures
or debenture stock of any such persons, firm or company,
and to conduct make or carry into effect any arrangement
in regard to the winding-up of the business of any such
person, firm or company.

To be interested in, promote and undertake the formation
and establishment of such institutions, business or companies
(industrial, agricultural, trading, manufacturing or otherwise)
as may be considered to be conducive to the profit and
interest of the Company.

To enter into partnership or into any arrangement for
sharing or pooling profits, amalgamation, union of interest,
co-operation, joint adventure, reciprocal concessions or
otherwise with any person, firm or company carrying on or
engaged in or about to carry on or engage in any business
or transaction which this Company is authorised to carry
or engage in or any business undertaking or transaction
which may seem capable of being carried on or conducted
so as directly or indirectly to benefit this Company.

To amalgamate with any company or companies having
objects altogether or in part similar to those of this
Company.

To pay for any properties, rights or privileges acquired by
the Company either in shares of the Company or partly in
shares and partly in cash or otherwise. '

To pay all the costs, charges and expenses of and incidental
to the promotion, formation, registration and establishment
of the Company and the issue of its capital including any
underwriting or other commission, broker's fees and charges



18.

19.

20.

21.

29,

4

in connection therewith, and to remunerate or make donations
(by cash or other assets or by the allotment of fully or partly
paid shares or by a call or option on shares, debentures,
debenture stock or securities of this or any other company
or in any other manner, whether out of the Company's
Capital or profits or otherwise) to any person, firm or
company for services rendered or to be rendered in introducing
any property or business to the company or in placing or
assisting to place or guaranteeing the subscription of any
shares, debentures, debenture stock or other securities of the
Company or in or about the formation or promotion of the
Company -or for any other reason which the Company may

think proper.

To sell and in any other manner deal with or dispose of
the undertaking of the Company/s or any part thereof, for
such consideration as the Company may think fit and in
particular for shares, debentures and other securities of any
other Company having objects altogether or in part similar
to those of the Company. .

To adopt such means making known the products of the
Company as may seem expedient and in particular by
advertising in the press, by circulars, by purchase and

* exhibition or works of art or interest, by publication of books

and periodicals and by granting prizes, rewards and donations.

To borrow or raise money or to reéceive money, or to receive
money on deposit at interest, or otherwise in such manner
as the Company may think fit, and in particular, by the
issue of debentures or debenture stock perpetual or otherwise

.including debentures or debenture stock convertible into

shares of this Company, or perpetual annuities, and in
security of any money so borrowed, raised or received, to
mortgage, pledge or charge the whole or any part of the
property, assets or revenue of the company, present or
future, including its uncalled capital, or to transfer or convey
the same absolutely or in trust and to give the lenders power
of sale and other powers as may seem expedient; and to
purchase, redeem, or pay off any such securities. The
company shall not carry on Banking Business as defined
under the Banking Companies Act, 1949,

To draw, accept and make and to endorse, discount, and
negotiate promissory notes, hundies, bills of exchange, bills
of lading and other negotiable or transferable instruments.

To accumulate funds and to lend, invest or otherwise employ
money belonging to or entrusted to-the Company upon any
shares, securities or investments upon such terms as may®
be thought proper and from time to time vary such
transactions in such manner as the Company may think fit.



23.

* 24,

- 25.

26.

97,

28.

To invest moneys of the Company in any mvestments
moveable or immoveable and vary such investments in such
manner as may from time to time seem expedient and be

_ determined.

To guarantee the payment of money unsecured or secured

by or provide security in connection with a loan made by

any other person or provide collateral security, or sell,
mortgage, undertake or lease movable or immovable properties
or in respect of promissory notes, bonds, debentures, debenture
stock, contracts, mortgages, charges, obligations, instruments

.. and acquire by way of subscription, purchase or otherwise
‘the securities of any company or of any authority, supreme,

municipal, local or otherwise or of any pérson whomsoever,

. whether incorporated or not incorporated and generally to

guarantee or become sureties for the performance of any
contracts or obligations, sell, mortgage, undertake.or lease
movable or mmovable properties of any person, ﬁrm or body

' corporate. - - KR

In the event of the wmdmg up of the Company to chstnbute '
any of the property of the Company amongst the members
in specie or kind but so that no distribution amounting to
a reduction of capital be made except with the sanction (if
any) for the time being required by law. No distribution of
properties of the Company in specie shall be made in -
contravention of section 205 of the Companies Act, 1956.

To subscribe or otherwise to assist, support, endow or to -
guarantee money to charitable, benevolent, religious, scientific,
national, political or other institution, societies, clubs, funds
or objects, which shall have any moral or other claim to
support or aid by the Company either by reason of locality
of operation or of public and general utility or otherwise.

To provide for the welfare of employees or ex-employees of
the Company and the wives and families or the dependents
or connection of such persons by building or contributing

© to the building of houses, dwellings or chawls or by grants

of money, pensions, allowances, bonus or other payments or
by creating and from time to time subscribing or contributing

+ to provident and other associations, institutions, funds or

trusts and by providing or subscribing or . _contributing -
towards places of instructions and recreation, hospitals and '
dispensaries medical and other attendance and other
assistance as the Company shall think fit,

To establish, provide, maintain and conduct or otherwise
subsidise research laboratories and experimental workshops
for scientific-and technical research and experiments and

 to undertake and carry on all scientific' and technical

researches, experiments, and tests of all kinds and to -

- promote studies and research both scientific and technical, .

- As amended by a resolution passed by the Shareholders by
, Postal ‘ballot’ on 14th December 2013.
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30

81.

32,

: 33,

34.

35.

36.

investigation and invention by providing, subsidising, .

-endowing or assisting laboratories, workshops, libraries,

lectures, meetings and conferences and by providing the

. remuneration of scientific or technical professors or teachers

and by providing for the award of scholarships, prizes grants
and bursaries to students or independent student, or otherwise

* and generally to encourage, promote and.reward studies,

researches, mvestlgatlon, experiments, tests and invention
of any kind that may be considered likely to assist any of
the business which the Company is authorised to carry on.

To undertake and execute any trust the undertaking of which
may seem to the Company desu'able, either gratuitously or

: otherwxse

To dedscate, present, or otherwise dispose of either voluntarily
with or without consideration or for value, any property of
the company deemed to bé national, public or local interest
to any national trust, public body, museum, corporation, or
authority or any trustee, for or on behalf of any of the same

. or of the public.

To appropriate, use or lay out land belongmg to the Company
for streets, parks, pleasure grounds, allotments and other
convenience, and to present any such land so laid out to
the public or to any persons or company conditionally or
unconditionally as the Company thinks fit.

To aid pecuniarily or other_wise, any association body or
movement having for an object the solution, settlement or
surmounting of industrial or labour problems or troubles or

. the promotion of industry or trade.

To procure the - registr'atiori or other. recognition of the
Company in any country, State or place and to establish
and regulate agencies for the purpose of the Companys :

- busmess

OTHER OBJECTS

To carry on busmess as general dlstﬂlers, compounder, and

rectifiers.

To carty on business as manufacturers, producers, importers,
exporters, merchants, distributors, commission agents, brokers
of, and wholesale and retail dealers, in steel drums and other
drums, and of and in all ‘kinds of containers, crates, cases,

tanks, casks, cisterns, receptacles, carboys, jars, bottles,

bags, boxes, cartons, and all other articles, which may be

-used for the purpose of packing.

To carry on the business of chemists, analytical chemists,

‘metallurgists, oil and colourmen, dye makers, gas makers,
"~ and makers of and dealers in- chemical - materials and

L apparatus
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38,

39.

40.
41,
42,

43.

44.

45.

46.

To manufacture, produce, import, export, buy, sell, and deal
in machinery, machine-tools, mplements vehicles, electrical
goods and hardware.

To alter, repair, convert, improve, treat, preserve, fine,
refine, manipulate, reduce, and render merchantable and fit
for use products and articles mentioned hereinabove or any
of them.

To carry on business as experts and scientific advisers to
persons, firms and companies, and to investigate and
examine into the condition, prospects, value and prospects,
value and character of any business concern, or of any mine,
quarry, chemical works or any other industrial undertaking.

To work mines, or quarries and to prospect for, search for,
find, win, get, work, crush, smelt, manufacture or otherwise
deal with limestone, chalk, clay, ores, metal, minerals, oils,
precious and other stones or deposits or products and
generally to carry on the busmess of mining in all branches.

To transact and carry on all kmds of agency busmess

To. undertake and carry on any business, transaction, or
operation commonly undertaken or carried on by promoters
of companies, concessionaires, contractors for public and
other works or merchants.

To carry on the business of contractors, engineers, merchants, |
importers. and exporters, and to buy, sell and deal in
property of all kinds.

To cariy on any business relating to the winning and working
of minerals, the production and working of metals (other
than the production of pig iron or steel} and the production,

- manufacture and preparation of any .other materials which

may be usefully or conveniently combined with the engineering
or manufacturing business of the Company, or any contracts
undertaken by the Company, and either for the purpose only
of such contracts or as an independent business.

To carry on business as manufacturers, impeorters and
exporters of and dealers in machinery articles and goods of
all classes and kinds whatsoever including electrical and
engineering materials, goods, machinery and requisites and
as Electrical, Mechanical and General Engineers and-:
Contractors and as manufacturers and workers in materials
of any nature and kind.

To carry on the business of water-works company in all its
branches, and to sink wells and shafts, and to make, build
and construct, lay down and construct, lay down and
maintain dams, reservoiers, water-works, cisterns, culverts,
filter-beds, mains and other pipes and appliances and to
execute and do all other acts and things necessary or



Commencement of
business as per this
clause has been -
authorised as per the
resolution passed at the
General Meeting held on
27th September 1995.

s

Conunencement of
business as per this
clause has been -
authorised as per the
resolution passed at the
General Meeting held on
27th September 1995.

Commencementof %% 49

business as per clause
Nos.49 & 50 has been
authorised as per the
resolution passed at the
Annual General Meeting
held on 25" September
1999,

** 50.

Commencement of @51

business as per this
clause has been
authorised as perthe
resolution passed by the
shareholders by Postal
Balot on 11th July Z008.

*47.

* 48.

8 -

- convenient for bb.taining, storing, selling, delivering,

measuring, distributing and dealing in water.

To carry on the business of shipping, ship owners, ship
brokers, shipping agents, ship managers, dock owners, barge
owners, stevedores, providing ship on lease, on hire, or rent,
whether full or any part or for any period, managers of

-, shipping property, lightermen, Warfingcrs, stevedores, ship

builders, ship reapirs, cargo superintendents. Customs agents,
forwarding and commission agents, freight, transport and
haulage contractors, carriers by land and sea and transport
of passengers, mails, troops and merchandise of all kinds
of any cargo, ice merchants, refrigerating, store-keepers,
warehousemen, marine insurance and marine accident
insurance brokers and to undertake sea pollution control

- measures.

“To carry on the business of leasing and hire purchase finance

and to acquire to provide on lease or to provide on hire
purchase basis all types of industrial and office plant,
equipment, machinery, vehicles, ships, barges, building and
real estate required for manufacturing, processing,
transportation, and trading business and other commercial
and service business and to finance Industrial Enterprises
and to promote Companies engaged in Industrial and trading
business.

To buy, underwrite, invest in, acquire, deal in, hold, sell,
dispose of, transfer shares, stocks, debentures, debenture
stocks, units, bonds, obligations or securities of any Company,
Institutions, Banks, Mutual Funds, by original subscription,
direct deal or from the market or from broker or any-person
and to exercise all the rights and powers conferred by or
incidental to the ownership or as holders thereof.

" To invest monies of the Company in any properties,

obligations, securities - issued or guaranteed by the
Government, Central or State, municipal, public body or
authority , firm or persons whether in India.or elsewhere
and to deal with and turn to account the same, and to invest
in properties, movables or immovables, real estates, gold,
precious stones, bullion’s.

To undertake and carry on the business of production,
generation, accumulation, transmission, distribution, captive
consumption, supply, employment and sale, transfer of
electricity, renewable power, wind power plant, solar power
installation or any other type of energy from conventional/
non-convectional energy sources or combination thereof and
power generation plants/power stations, based on solar,
thermal, wind, gas, hydro, waste heat and / or any other



Commencementof ~ # 52,

business as per-this
clause has been
authorised as per the
resolution passed by the
shareholders by Postal

. Ballot on 23"
December 2008.

g

~ fuel base and technology, manufacture produce, acquire,

generate transform, convert, transmit, process, develop,
store, carry, import, export, accumulate, distribute and
supply electricity and any products or by-products, delivered
from any such business (including without limitation steam) -
and any products derived from or connected with any other
form of energy, including heat, s¢lar, wind, hydro, wave
tidal, geothermal and biological and to light cities, towns,
streets, dooks, markets, industries, theatres, building and

g -places both, public and private.

To carry on the busmess of manufacturers, buyers, sellers,
importers, . exporters, traders, formulators, distributors,
wholesalers, retailers and dealers in all types of
pharmaceuticals, drugs, medicines, its preparations and
formulations, allopathi¢, homeopathic, ayurvedic and/or unani
combinations thereof, surgicals, ophthalmic preparations,
nutraceuti¢als, dietary supplements, functional foods, health
supplements, nutritional supplements, vitamins, proteins,
minerals, amine acids, energy drinks, health and beauty
enhancing products, cosmetics, patent medicines, vaccines,
whole human blood and/or its components, biological,
immunological, and therapeutic preparations, medical devices,
disposable medical equipments, electro magnetic resonator

.. or scalar resonator and equipments including those using

electro-magnetic waves, appliances intended for electro and

~ other therapy treatment, -antibiotics, herbal, veterinary

medicines, formulation of all types, fine chemicals and

- laboratory chemicals, intermediates, baby and infant
food-stuﬁ's S

Commencement of ## 53 (i) To carry on the business of designing, developing, testing,

business as per this
clause has been
authorised as per the
resolution passed by the
shareholders by Postal
Ballot on 8th January
2010. :

implementing, installing, maintaining, importing, licensing,
leasing, distributing and commissioning of all kinds of
software and software preducts including multimedia, desktop
applications, animations, internet communications,

~ broadcasting, entertainment, games, telecom and

telecommunications, satellite communication, CAD/CAM,

networking like WAN, LAN and its related protocols,

medicine, defence, secunty systems, educationa! and other
applications and to develop software for and compatible with
all currently available technologies and with all emerging
technologies and to provide related consultancy services and
to carry on the business of Information Technology and a
Web based Electronic and Mobile Commerce (e-commerce

- and m-commerce) Company and for that purpose set up
- e-business portals of all kinds, electronic networking systems,

virtual cyber shops, malls and to design and host-web pages
and web sites and to carry on the business of a web based
applications Company including Internet Service Providers
(ISP) and providers of Networking Services including
Intra-Net' and Extra-Net Services and to carry on the
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business of data mining, data banks, medical transcriptions,
GIS/GPS mapping, data entries, data conversion, networking,
onshore- dand offshore body shopping and placements,.
consultants in human resources' development, training,
training centres, franchises and to provide all possible
software solutions, ‘networking - solutions, -client support.

. systems through the development of custom demgned software

packages and support systems

(ii)To purchase or 1mport take on lease or in exchange the,

or otherwise acquire any movable or immovable property in
the Information/Software Technology Parks or Special
Economic Zones or*anywhere else and any rights or privileges
and which the Company may think necessary or convenient
for the purposes of its business and in particular any land,
buildings, easements, machinery, plant and stock-in-trade
and either to retain any property so acquu'ed for the purpose

- of the Company's business or to sell, lease or turn to account

as may seem expedient.

IV .The liability of members is limited.

%Y  The Share Capital of the Company is ¥ 15,00,00,000. The

- said capital is divided into 1,00,00;000 equity shares of
7 10/- each-and 5 ,00, 000 Redeemable Cumulative Preference
Shares of ¥ 100/- each. :

g
ok
@

e

As amended by a resolutlon passed at the AGM of the
Company on 27th September 1995 -

As amended by a reeolutlon passed at the AGM of the
Company held on 25th September 1999. -

As. amended by a resolution passed by Postal Ballot on
1ith July 2008

As. amended by a resolutlon passed by Postal Ballot on
23rd December 2008 '

## As ‘amended by a resolunon passed by Postal Ballot on

" 8th January 2010.



11

We, the several persons, whose names and addresses are subscnbed are desn‘ous
of being formed into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the
capital of the Company set oppsite our respective names: :

' Address, - ‘ Signature of the
' Name :ﬁﬁscsrllgl;z::ures of Description and Number Witnesses and their
. of
.Occupation of Shares addresses,
gubscribers etc. taken description and
occupation
The Mysore Acetate and | Mysugar Building, |One Equity - 8d/-
‘Chemical’s Co. Limited. Sri Jaychamoraja 1 V. B. Bhatt
: o Wadier Road, = : Secretary
‘Bangalore - 560002.| The Mysore
o _ : - " Acetate and
For The Mysore Acetate and| Manufacturer of = | Chemicals Co. Ltd.
 Chemicals Co. Ltd. . Chemicals I : 316, II Block,
Venugopal Naidu - N _ ' ' - Jayanagar,
" Managing Director ' _ ' : ' Bangalore - 11
~ Son of B. Venkataswami Naidu o : _ ‘ Son of -
: ' ' ' ' : "Shri V N Bhatt
Walchand & Company Construction House,|{One EquityL Sd/- -
Private Limited Walchand . 1 W. G. Tambvekar .
For Walchand & Co. Pvt. Ltd. | Hirachand Marg, |. Son of G. G.
Bahubali Gulabchand o Bombay - 1. BR : Tembvekar
Dxrector Managing Agency Construction House
A & Investment : Walchand
' — Hirachand Marg,
S : o : Bombay - 1-BR.
The Premier - . Construction House [One Equity "~ Service
Construction Co. Ltd. .~ | Walchand Hirahand| ' : -
For the Premier ‘ Marg, -
Construction Co. Ltd. - 'Boxr_ibay -BR | . -k
S. S. Borkar, -
Secretary Investment &
Son of Shantaram . | Service -
Durgappa Borkar : ‘Organisation. -
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Address,

- Signature of the

Name zgégiﬁ::gres of _ Description and Number Witnesses and their -
: | _ e - of - an
S Oceupation of addresses,
e Shares s
subscribers ete. : description and
taken "
_ B occupation
Lalchand Hirachand Neela House, Ten Equity
Son of Hirachand . _ Carmicheal Rd., 10 | Sd/-
sd/- Lalchand Hirachand : ‘| Bombay - 26. W. G. Tambvekar
: B L Industrialist Son of G. G.
- . Tembvekar
, ; ‘ || Construction House
Bahubali Gulabchand . . | Ratnam Ten Equity||  Walchand
" Son of Gulabchand Hirachand. | Apartment 10 Hirachand Marg,
Sd/- Bahubali Gulabchand' 4, Little Gibs Road, | - Bombay - 1 BR.
: | Bombay- 6 ' ~  Service
Industrialist '
Mysore State Industrial No. 36, Hariniwas, |One Equity]] ~ Sd/-
Investment & Development | Cunningham Road, | = .1 . . C. V. G. Murthy
Corporation Ltd. ' | Bangalore 1 B ' Son of C. B.
Sd/- T. Shamanna - Venkoba Rao
Chairman & Managing Director| Investment & - Acounts Officer.
‘For Mysore.State Industrial | Development Mysore State,
Investment & Development Company Industrial
Corporation Ltd.. ~ Invest,emt &
' Development
Corporation
Limited.
Telgar Shamanna . . ‘Govt. Service Ten Equity Hariniwas,
Son of Telgar Sanjivappa 411, II Block 10 36, Cunningham
sd/- T. Shamanna ' Jayanagar, : : B Road,
o | Bangalore- 11 |~ ~ Bangalore - 1B’
TOTAL SHARES 34

DATED THE 7TH DAY OF JUNE 1969



- COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF ,
- MYSORE PETRO CHEMICALS LIMITED

The following regulations comprised in these Articles of Association
were adopted pursuant to special resolution passed by Members on
24th- August, 2015 in substitytion for, and to the entire exclusion
of, the earlier regulations comprised in the extant Artlcles of
Assocmt:on of the Company. .

PRELIMINERY

1  No regulatlons contained in Table F in the Schedule I to the
Companies- Act, 2013 or in the Schedule to any previous
Companies Act, shall apply to this Company, but the regulations

for the management of the Company and for the observance

of the Members thereto and their representatives, shall, subject
to.any exercise of the statutory powers of the Company with
reference to the repeal of, ‘alteration of, or addition to, its
regulations by resolution, as prescribed or permitted by the

Companies Act, 2013, be such as are contained in these

Articles.
INTERPREPATION

2. In the interpretation of these Articles, unléss repugnant to the
subject or context :-

"The Company" or "This Company” means

MYSORE PETRO CHEMICALS LIMITED

“The Act" means the Compames Act, 2013 or any statutory
modification or re-enactment thereof for the time being in force.

"The Rules" means the applicable rules for the time being in
force as prescribed under relevant sections of the Act.

Table F not to

“apply but
‘Company to be
‘governed by

these Articles

Interpretation
Clause

"The Company”
or “this
Company”

"The Act”

*The Rules"



* "The Articles"

"Alter" or
"Alteration”

*Authorized
Capital" or
"Nominal
Capital”

"The Board of

Directors” or
"The Board"

*Charge”

"Chief Exscutive
Officer”

“Chief Financial
Officer”
"Company

Secretary” or
"Secretary”

“Debenture”

“Dividend™

“Directorg”

"lssued Capital”

© "Key Managerial

Personnel”

"Managing
Direcior”

"The Articles" means these Articles of Association of the
Company or as altered from tlme to time.

"Alter" or "Alteration" inc¢ludes the making of addltlons
omissions and substitutions,

"Authorized Capital" or "Nominal Capital” means such capital

as is authorized by the Memorandum of the Company to be
the maximum amount of share capital of the Company.

"Board of Directors" or "The Board" means the collective body
of the Directors of the Company.

"Charge means an interest or lien created on the property
or assets of the Company or any of its undertakings or both
as security and includes a mortgage.

"Chief Executive Officer" means an Officer of the Company,
who has been designated as such by the Company.

"Chief Financial Officer" means a person appointed as the Chief
Financial Officer of the Company.

"Company Secretary" or"Secretary” means a Company Secretary
as defined in clause (¢) of sub-section (1) of Section 2 of the
Company Secretaries Act, 1980 who is appointed by the
Company te perform the functmns of a Company Secretary
under this Act.

"Debenture means debenture stock, bonds or any othef
instrument of the Company evidencing a debt, whether
constituting a charge on the assets of the Company or not.
"Dividend" includes any interim dividend.

"Directors” mean Directors appointed to the Board of the
Company.

"Issued Capital" means such capital as the Company issues
from time to time for subscription.

""Key Managerial Personnel" in relation to the Company,

means.:-

1. the Chief Executive Oﬁicer or the Managing Director or
the Manager;

ii.  the Whole-time Director;

iii. the Company Secretary;
iv. the Chief Financial Officer; and

v.  such other Officer as may be prescribed under the Rules.

. "Managing Director" means a Director who, by virtue of these
 Articles or an agreement with the Company or a resolution

passed in its General Meeting, or by its Board of Directors,



is entrusted with substantial powers of management of the
affairs of the Company and includes a Director occupying the
position of Managing Director, by whatever name called.

“Memorandum” means the Memorandum of Association of the
Company as originally framed or as altered from time to time
in pursuance of any previous Company law or of this Act.

"Office" means the Registered Office for the time bemg of the
Company. :

"Officer” includes any Director, Manager or Key Managerial
Personnel or any persen in accordance with whose directions
or instructions the Beoard or any one or more of the Directors
is or are accustomed to act.

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

"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 or any
modification or re-enactment thereof.

"Rules”" means the applicable rules for the time being in force
as prescribed under relevant Sections of the Act.

“The Seal” means the Common Seal of the Company.

“Share" means a share in the share capital of the Company
and includes stock

"Subscribed capital” means such parf of the capital which is
for the time being subscribed by the Members of the Company

"Whole-time Director” includes a Director in the whole-time
employment of the Company.

"Gender" - Words importing the masculine gender also include
the feminine gender.

The "marginal notes" and "catch lines" hereto shall not affect
the construction hereof.

"In writing" and "written' -mclude printing, lithography and
other modes of representing or reproducing words in visible
form.

"Month" means calendar month.

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

"Memorandum”

.ofﬁw..

"Officer”

"Paid-up share
Capital® or
“share capital
paid-up”

"Remuneration” -

*Rules”

"The Seal"
*Share”
"Subscribed
Capital"

"Whole-ime
Director

“"Gender”

"Marginal
Notes" and
"Catch Lines”

"In writing®
and "Writtsn"
*Month"

"Singular
Number" .



Share Capital 8

‘Shares under 4
Control of
Board

Kinds of Share 5
Capital

lssue of . 6
certificate

SHARE CAPITAL AND VARIATION OF RIGHTS

The Share Capital of the Company shall be of such amount
and of such description as is stated for the time being or at
any time in the Company's Memorandum of Association of the
Company and the Company shall have power to increase or

reduce the Share Capital from time to time in such manner

as may from time to time be permitted by the Act and to

' consolidate or sub-divide or reorganize shares or issue shares

of higher or lower denomination.

Subject to the provisions of the Act and these Articles, the
shares shall be under the control of the Directors; who may
allot or otherwise dispose of the same or any of them to such

° persons, in such proportion and on such terms and conditions

and either at premium or at par and at such time as they’
may from time to time think fit.

- The Company may issue the follm;ving kinds of shares in

accordance with these Articles, the Act the Rules and other
applicable laws:

a. Equity share capital
i.  With voting rights and/or

ii. With differential rights as to dividend, voting or
otherwise in accordance with Rules; and

b.  Preference share capital

i. Every person whose name is entered as a member in the
register of members shall be entitled to receive within two
months after allotment or within one month from the date
of receipt by the Company of the application for the
registration of transfer or transmission or within such other .
period as the conditions of issue shall provide -

a. = one certificate for all his shares without payment'
of any charges; or

b. several certificates, each for one or more of his
~ shares, upon payment of such charges as may be
fixed by the Board for each certificate after the first.

Certificate to ii.
hear Seal

One certificate 1ii.

for shares held
jointly

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

In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more
than one certiﬁ_cate and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to
all such holders.
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If any share certificate be worn out, defaced, mutilated or torn |

or if there be no further space on the back for endorsement
of transfer, then upon production and surrender thereof to the
Company, a new certificate may be issued in lieu thereof and
if any certificate is lost or destroyed then upon proof thereof

Issue of new
certificate in
place of one
defacad, lost
or destroyed

to the satisfaction of the Company and on execution of such - '

indemnity as the Board deems adequate, a new certificate in

lieu thereof shall be given. Every certificate under this Article’
shall be issued on payment of fees for each certificate as may

be fixed by the Board.

The provisions' of the foregoing Articles rélafing to issue of
certificates shall mutatis mutandis apply to issue of certificates
for any other securities including debentures.

Except as required by law,‘ no person shall be recognised by

‘the Company as holding any share upon any trust and the

Company shall not be bound by, or be compelled in any way
to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any
interest in any fractional part of a share or (except only as
by these regulations or by law.otherwise provided) any other
rights in respect of any share except an absolute right to the
entirety thereof in.the registered holder.

i. = The Company may exercise the powers of paying
commissions conferred by the Act to any person in

- connection with the subseription to its securities provided

that the rate per cent or the amount of the commission

paid or agreed to be paid shall be disclosed in the manner

required by the Act and the Rules.

ii. The rate or amount of the commission shall not exceed the
rate or amount prescribed in the Rules.

iii. The commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly in
-the one way and partly in the other.

1. If at any time the share capital is divided into different
© classes of shares, the rights attached to any class {unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of Section 48 and
whether or not the Company is being wound up, be varied
with the consent ia writing, of such number of the holders
of the issued shares of that class, or with the sanction of a
resolution passed at a separate meeting of the holders of

the shares of that class.

Provisions as to
issue of cerificates
to apply mutatis
mutandis to
dabentures, etc.

‘Shares held in
“trust

Power to pay
commission In
connection with
sacurities issued

Rate of
commission in
accordance with
Rules

Moda of
payment .
of commission

Variation of
members’ rights



Praovisions as to

general
meetings

to apply mutalls
mutandis to
each meeting

lssus of further
shares not to

affect rights of

existing
membars

Power 1o Issue
redeamable
preference
shares -

Company's lien
on shares

Lien to extend
to dividends, -
bonus etc.

As to enforcing
lien by sale

12

13

14

156

To every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis
mutandis apply but so that the necessary quorum shall be
at least two persons holding at least one-third of the issued
shares of the class in question.

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

Subject to the provisions of the Act, any preference shares may,
with the sanction of an ordinary resolution, be issued on the
terms that they are to be redeemed on such terms and in such
manner as the Company before the issue of the shares may,
by special resolution, determine.

LIEN

' The.Company shall have a first and paramount lien :-

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

b. on all shares (not being fully paid shares) standing

" registered in the name of a Member, for all moneys

presently payable by him or his estate to the
Company:

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

The Company's lien, if any, on a share shall extend to all
dividends payable and bonuses declared from time to time
in respect of such shares for any money owing to the
Company.

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

Provided that no sale shall be made:-
Je.

1.

unless a sum in respect of which the lien exists is presently
payable; or

until the expiration of fourteen days after a notice in writing
stating and demanding payment of such part of the amount
in respect of which the lien exists as is presently payable,
has been given to the registered holder for the time being
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19

20

of the share or the person entitled thereto by reason of his
death or insolvency.

1. To give effect to any such sale, the Board may authorize
one of their members or any other Officer of the Company
to transfer the shares sold to the purchaser thereof. '

ii.  The purchaser shall be registered as the holder of the shéres
comprised in any such transfer.

iii. The receipt of the Company for the consideration (if any)
given for the share on the sale thereof shall (subject, if
necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be) constitute
a good title to the share and the purchaser shall be
registered as the holder of the share comprised in any such
transfer.

iv.  The purchaser shall not be bound to see to the application
of the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedmgs
in reference to the sale.

i. The proceeds of the salé shall be received by the Company

and applied in paynient' of such part of the amount in

respect of which the lien exists as is presently payable.

ii. The residue, if any, shall, subject to a like lien for sums not
presently payable as existed upon the shares before the
sale, be paid to the person entitled to the shares, at the
date of the sale.

In exercising the lien, the Company shall be entitled to treat
the registered holder of any share as the absolute owner thereof
and accordingly shall not (except as ordered by any statute)
be bound to recognize any equitable or other claim to, or
interest in such share on the part of any other person, whether

a creditor of the registered holder or otherwise. The Company's.

lien shall prevail notwithstanding that it has received notice
of any such claim.

The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including debentures
issued by the Company from time to time.

CALLS ON SHARES

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

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

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

iii.  The Board may, from time to time, at its discretion, extend
the time fixed for the payment of any call in respect of one
or more Members as the Board may deem appropriate in
any circumstance. :

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

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

All calls shall be made on a uniform basis on all shares falling
under the same class. :

Explanation: Shares of the same nominal value on which
different amounts have been paid-up shall not be deemed to
fall under the same class.

If by the conditions of allotment of any shares, the whole or
part of the amount of issue price thereof shall be payable by
installments, then every such installment shall, when due, be
paid to the Company by the person, who for the time being
and from time to time, is or shall be the registered hilder of
the share or the legal representative of a deceased registered
holder.

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

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

i, The Board shall be at liberty to waive payment of any such

interest wholly or in part. :

1, Any sum which by the terms of issue of a share becomes

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

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

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

"§i.  'TheBoard shall be at hberty to waive payment of any such

interest wholly or in part.

Neither a judgment nor a decree in favour of the Company
for calls or other moneys due in respect of any shares nor any
part payment or satisfaction thereof nor the receipt by the
Company of a portion of any money which shall from time to
time be due from any Member in respect of any share either
by way of principal or interest nor any indulgence granted by
the Company in respect of payment of any such money shall

preclude the forfeiture of such shares as herein provided.

The provisions of these Articles relating to calls shall mutatis
mutandis apply to any other securities mcludmg debentures
of thei Company

The Board:- _ 7 _

1. may, if it thinks fit, receive from any Member willing to
advance the same, all or any part of the moneys uncalled
and unpaid upon any shares held by him; and

ii. © upon all or any of the moneys so advanced, may (until the
same would, but for such advance, become presently
payable) pay interest at such rate as may be fixed by the
Board. Nothing contamed in this clause shall confer on the
Member

a. any rig‘ht to participate in profits or dividends or

b. any voting rights in respect of ‘the moneys so paid
by him until the same would, but for such payment,
become presently payable by him.
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FORFEITURE OF SHARES

If any Member fails to pay any call, or installment of a call,
on the day appointed for payment thereof, the Board may, at
any time thereafter during such time as any part of the call
or installment remains unpaid or a judgment or decree in
respect thereof remains unsatisfied in whole or in part, serve
a notice on him requiring payment of so much of the call or
installment as is unpaid, together with any interest which may
have accrued and all the expenses that may have been incurred
by the Company by reason of non-payment.

The notice aforesaid shall:-

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

" made; and

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

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has
been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a
resolution of the Board to that effect.

i. A duly verified declaration in writing that the declarant is
a Director, the Manager or Secretary of the Company, and
that share(s) 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 be entitled to the share(s). '

ii. = The Company may receive the consideration, if any, given

for the share(s) on any sale, re-allotment or disposal thereof .

and may execute a transfer of share in favour of the person
to whom the share is/are sold or disposed of.

- iii.  Thetransferee shall thereupon be registered as the holder

of the share; and

iv.  The transferee shall not be bound to see the application of
the purchase money, if any, nor shall his title to the share(s)
be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment
or disposal of share(s).

i. A forfeited share may be sold or otherwise disposed of
on such terms and in such manner as the Board thinks

fit.

LI

ey
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ii. At any time before a sale, re-allotment or disposal as cancel of
~ aforesaid, the Board may cancel the forfeiture on such Forfeitwe
terms as it thinks fit.

i A person whose shares have been forfeited shall cease to Member stif liable

be a Member in respect of the forfeited shares, but shall, ::“‘:‘:y ot the fime

notwithstanding the forfeiture, remain liable to pay and of forfeiture and
shall pay to the Company all moneys which, at the date of ™'
forfeiture, were presently payable by him to the Company

in respect of the shares. -

ii,  The lability of such person shall cease if and when the Cessation of
Company shall have received payment in full of all such Habilty
. moneys in respect of the shares.

The forfeiture of share shall involve extinction at the time of Effect of forfeiture
forfeiture, of all interest in and all claims and demands against

the Company, in respect of the share and all other rights

incidental to.the share.

Upon any sale after forfeiture or for enforcing a lien in exercise Valdity of sale
of the powers hereinabove given, the Board may, if necessary,

appoint some person to execute an instrument for transfer of -

the shares sold and cause-the purchaser's name to be entered

in the register of members in respect of the shares sold and

after his name has been entered the register of members in

respect of such shares, the validity of the sale shall not be

unpeached by any person. .

Upon any sale, re-allotment or other disposal under the Canceiiation of.

provisions of the preceding Articles, the certificate(s), if any, shre w““‘f‘”
originally issued in respect of the respective shares shall m shgm

{unless the same shall on demand by the Company has been

previously surrendered to it by the defaulting Member) stand

cancelled and become null and void and be of no effect and

the Board shall be entitled to issue a duplicate certificate(s)

in respect of the said shares to the person(s) entitled thereto.

The Board, may, subject to the provisions of the Act, accept Surrender of
a surrender of any share from or.by any Member desirous of share
surrendering the same on such terms as it may think fit.

The provisions of these regulations as to forfeiture shall apply Sums deemed to
in the case of non-payment of any sum which, by the terms be s

of issue of a share, becomes payable at a fixed time, whether

on account of the nominal value of the share or by way of

premium, as if the same had been payable by virtue of a call

~ duly made and notified.

The provisions of these Articles relating to forfeiture of shares provisions as to
shall mutatis mutandis apply to any other securities mcludmg forfeiture of
debentures of the Company. o : i:':&fs r:“’u;ﬂz

to debentures efc.
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TRANSFER OF SHARES

i, The instrument of transfer of any share in the Company
shall be executed by or on behalf of both the transferor and
transferee.

ii. The transferor shall be deemed to remain a holder of the

share until the name of the transferee is entered in the -
register of members in respect thereof.

The Board may, subject to the right of appeal conferred by
Section 58 -decline to register:-

i, the transfer of a share, not being a fully paid share, to a

person of whom they do not approve;

-l any transfer of shares on which the Compa_ny has a 11en

The Board may decline to recognize any instrument of transfer
unless:-

i the instrument of transfer is in the formm as prescribed
under sub-section (1) of Section 56;

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

fii. theinstrument of transfer is in respect of only one class of
shares.

On giving not less than seven days' previous notice in
accordance with the Act, the registration of transfers may be
suspended at such times and for such penods as the Board
may from time to time determine:

Provided that such registration shall not be suspended for more
than thirty days at any one time or for more than forty-five
days in the aggregate in any year.

The provisions of these Articles relating to transfer of shares
shall mutatis mutandis apply to any ether securities including
debentures of the Company.

TRANSMISSION OF SHARES

1. On the death of a Member, the survivor or survivors where
" the Member was a joint holder, and his nominee or
nominees and in absence of nominees the legal
representatives where he was a sole holder, shall be the
only persons recognized by the Company as having any

title to his interest in the shares.
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ii.  Nothing in clause (i) shall release the estate of a deceased
~ joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

i Any person becoming entitled to a share in consequence of
the death or insolvency of a Member may, upon such
evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter
provided, elect, either:-

a. to be registered him,self as holder of the ghare; or

b. - to make such transfer of the share as the deceased
" or insolvent Member could have made.

iil.  The Board shall, in either case, have the same right to
decline or suspend registraﬁon as it would have had, if the
deceased or insolvent Member had transferred the share
before his death or insolvency.

i Ifthe person so becoming entitled shall elect to be registered
as holder of the share himself, he shall deliver or send to
the Company a notice in writing signed by him stating that
he s0 elects. '

pil If the person aforesaid shall elect to transfer the share, he
shall testify his election by executing a transfer of the share.

iti,  All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or

" insolvency of the Member had not occurred and the notice

or transfer were a transfer signed by that Member.

A person Beco entitled to a share by reason of the death
or insolvency of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled

" 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 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
ninety days, the Board may thereafter withhold payment of
all dividends, bonuses or other morieys payable in respect of
the share, until the requirements of the notice have been
complied with. -
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~ 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,

ALTERATION OF CAPITAL

Subject to the provisions of the Act, the Company may; by
ordinary resolution prescribed under the Act, increase its share
capital by such sum, to be divided into shares of such amount
or such class, as may be specified in the resolution. "

Subject  to the provisions of Section 61, the Company may, by
resolution prescribed under the Act :-

i, consolidate and divide all or any of its share capital into

shares of larger amount than its existing shares;

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

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

iv.  cancel any shares which, at the date of the passing of the |

resolution, have not been taken or agreed to be taken by
any person.

Where shares are converted into stock -

i.  the holders of stock may transfer the same or any part
thereof in the same manner as and subject to the same
regulations under which, the shares from which the stock
arose might before the conversion have been transferred
or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the
minimum amount of stock transferable, so, however, that such

minimum shall not exceed the nominal amount of the shares
from which the stock arose.

ii. the holders of stock shall, according to the amournt of stock

" held by them, have the same rights, privileges and

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

(X3l

i
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such of the regulations of the Company as are applicable
to paid-up shares shall apply to stock and the words "share"
and "shareholder” in those regulations shall mclude "stock"
and "stock-holder" respectively.

The Company may, by resolution prescribed under the Act
reduce in any manner and with and subject to, any incident
authorized and consent required by law - :

a.

b.

- C.

d.

its share capital;
any capital redemption reserve account;

any share premium account; or

- any other reserve in the nature of capital.

JOINT HOLDERS

Where two or more persons are registered as joint holders (not
more than three) of any share, they shall be deemed (so far
as the Company is concerned) to hold the same as joint tenants
with benefits of survivorship, subject to the following and other
provisions contained in these Articles :-

i

iv.

The joint holders of any share shall be liable severally as’

well as jointly for and in respect of all calls or installments
and other payments which ought to be made in respect of

" guch share.

On the death of any orie or more of such joint holders, the

gurvivor(s) shall be the person(s) recognized by the.

Company as having any title to the shares but the Directors

' may require such evidence of death as they may deem fit
and nothing herein contained shall be taken to release the -

estate of a deceased joint-holder from any hablhty on shares
held by him jointly with any other person.

Any one of such joint holders may give effectual receipts of
any dividends, interests or other moneys payable in respect
of such share.

Only the person whose name stands first in the register of
members as one of the joint holders of any share shall be
entitled to the delivery of certificate, if any, relating to such
share or to receive notice (which term shall be deemed to
include all relevant documents) and any notice served on
or sent to such person shall be deemed service on all the
joint holders. '
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Any one of two or more joint holders may vote at
any meeting either personally or by attorney or by
proxy in respect of such shares as if he were solely
entitled thereto and if more than one of such joint
holders be present at any meeting personally or
by proxy or by attorney then one of such persons

so present whose name stands first or higher (as
the case may be) on the register in respect of such
shares shall alone be entitled to vote in respect -
‘thereof but the other or others of the joint holders

shall be entitled to vote in preference to a joint
holder present by attorney or by proxy although the
name of such joint holder present by attorney or
proxy stands first or higher (as the case may be)

~in the register in respect of such shares.

Several executors or administrators of a deceased
Member in whose (deceased Member) sole name any
share stands; shall for the purpose of thxs clause be
deemed joint holders.

The provisions of these Articles relating to joint holders of
shares shall mutatis mutandis apply to any other securities
including debentures of the Company registered in joint names.

In respect of shares or other securities held in dematerialized
form, the provisions relating to joint holders contained in these

owner.

Articles shall apply mutatis mutandis to the joint beneficial

- CAPITALIZATION OF PROFITS

i. The Company may by resolution prescribed under the Act
in General Meeting, upon the recommendation of the Board,
resolve :-

a.

that it is desirable to capitalize any part of the .

amount for the time being standing to the credit
of any of the Company's reserve accounts or to the
credit of the profit and loss account or otherwise
available for distribution; and

that such sum be accordingly set free for distribution
in the manner specified in clause (2) amongst the
Members who would have been entitled thereto, if
distributed by way of dividend.

ii.  The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision contained in clause (3),
either in or towards :- '

a.

paying up any amounts for the time being unpaid
on any shares held by such Members respectively;

0
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: - b.  paying up in full, unissued shares of the Company

' ‘ to be allotted and distributed, credited as fully
paid-up to and amongst such Members in the
proportions aforesaid;

¢. partly in the way specified in sub- clause (a) and
partly in that specified in sub-clause (b)

iii. A securities premium account and & capital redemptlon
" reserve account or any other permissible reserve account
. may, for the purposes of these Articles, be applied in the
paying up of unissued shares to be issued to Members of

the Company as fully paid bonus shares; and

“iv.  The Board shall give-eﬁ'ect,to the resolution passed by the
Company in pursuance of this regulation.

61 1. Whenever such a resolution as aforesaid shall have been
passed, the Board shall:

a. make all appropriations and apphcatmns of the

~undivided profits resolved to be capitalized thereby
and all allotments and 1ssue of fully paid shares if
any; and

b. generally do all acts and things réquired to give
effect thereto. '

ii.  The Board shall have power :-

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

b. to authorize any person to enter, on behalf of all
the Members entitled thereto, into an agreement
with the Company providing for the allotment to
them respectively, credited as fully paid-up, of any
further shares to which they may be entitled upon
such capitalization, or as the case may require, for
the payment by the Company on their behalf, by
the application thereto of their respective proportions
of profits resolved to be capitalized, of the amount
or any part of the amounts remaining unpaid on
their existing shares. '

ili. Anyagreement made under such aut.honty shall be effective
and binding on such Members.

- BUY-BACK OF SHARES

62  Notwithstanding anything contained in these Articles but
subject to the provisions of Section 68 to 70 and any other

(x
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‘law for the time being in force, the Company may purchase

its own shares or other specified securities.
'GENERAL MEETINGS

All General Meetings other than Annual General Meeting shall
be called Extra-ordinary General Meeting.

i The -Bogrd may, whenever it thinks fit, call an
Extra-ordinary General Meeting. |

ii. If at any time Directors capable of acting who are
sufficient in number to form a guorum are not within
India, any Director or any two members of the Company
may call an extraordinary general meeting in the same
manner, as nearly as possible, as that in which such
a meeting may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

i. ' 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. '

ii.  Nobusiness shall be discussed or transacted at any General
Meeting except election of Chairperson whilst the chair is
vacant. .

iii. Save as otherwise provided herein, the quorum for the
General Meetings shall be as prescribed in the Act. -

The Chairperson, if any, of the Board shall preside as
Chairperson at every Genelfal Meeting of the Company.

If there is no such Chairperson, or if he is not present within -
fifteen minutes after the time appointed for holding the

meeting or is unwilling to act as Chairperson of the meeting,

the Directors present shall elect one of their Members to be

Chairperson of the meeting.

If at any meeting no Director is willing to act as Chairperson
or if no Director is present within fifteen minutes after the
time appointed for holding the meeting, the Members present
shall choose one of their Members to be Chairperson of the
meeting - ' -

On any business at any General Meeting, in case of equality
of votes, whether on show of hands or electronically or on a
poll, the Chairperson shall have a second or casting vote.

i The Cdmpany shall cause minutes of the proceedings of
every General Meeting or any class of Members or creditors
and every resolution passed by a postal ballot to be prepared
and signed in such manner as may be prescribed by the
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Act and the Rules and kept by making within thirty days
of the conclusion of every such meeting concerned or passing
of resolution by postal ballot entries thereof in books kept
for that purpose with their pages consecutively numbered.

‘There shall not be included in the minutes any matter
which, in the opinion of the Chairperson of the meeting

a. 1is, or could reasonable by regarded as defamatory
of any person; or - .

b. is irrelevant or immaterial to the proceedings; or

¢. is detrimental to the interests of the Company.

The Chairperson shall exercise an absolute discretion in,

regard to the inclusion or non-inclusion of any matter in
the minutes on the grounds specified in the aforesaid clause.

The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.

Any Member shall be entitled to be furnished, within time
prescribed by the Act, after he has made a request in writing
in that behalf to the Company and on payment of such fees
as may be fixed by the Board, with a copy of the minutes
referred above. Provided that a Member who has made request

- for provision of soft copy of the minutes of any previous General

Meeting held during the period immediately preceding three
financial years, shall be entitled to be furnished with the same
free of cost.

iv.

ADJOURNMENT OF MEETING

The Chairperson may, with the consent of any meeting at
which a quorum is present, and shall, if so directed by the
meeting, adjourn the meeting from time to time and place
to place.

No business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place.

When a meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given as in the case of an
original meeting.

Save as aforesaid and as provided in the Act, it shall not be
necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.
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v. In case quorum is not present the meeting shall
automatically stand adjourned to the same day at the same
time and place in the next week or if that day is a national
holiday, till the next succeeding day, which is not a natmnal
holiday, at the same time and place.

VOTING RIGHTS

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

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

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

A Member may exercise his vote at a meeting by electronic

‘means in accordance with the provisions of the Act and the

Rules and shall vote only once.

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

ii, For this purpose,'seniority shall be determined by the order
in which the names stand in the register of members.

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

‘may, on a poll, vote by proxy. If any member be a minor, the

vote in respect of his share or shares shall be by his guardian
or any one of his guardians.

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

No Member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid.

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

ii.  Any such objection made in due time shall be referred to
the chairperson of the meetmg whose decision shall be final
and conclusive, .
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PROXY

i.  Any Member entitled to attend and vote at a General
Meeting may do so either personally or through his
constituted attorney or through another person as a proxy
on his behalf for that meeting.

il. 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 registered office of the Company not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote or in the case of a poll, not less
than 24 hours before the time appointed for the taking of
the poll; and in default the instrument of proxy shall not
be treated as valid. ' '

An instrument appointing a proxy shall be in the form as
prescribed in the Act and the Rules.

A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or
insanity of the principal or the revocation of the proxy or of
the authority under which the proxy was executed, or the

- transfer of the shares in respect of which the proxy is given.

Provided that no iﬁtimation in writing of such death, insanity,

~ revocation or transfer shall have been received by the Company

at its office before the commencement of the meeting or

adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

Unless otherwise determined by the Company in General
Meeting, the number of Directors shall not be less than 3
(three) and shall not be more than 15 (fifteen) including Special
Directors and Debenture Directors, if any.’

The First Directors of the Company are:

i, Shri Lalchand Hirachand

ii. Shri Bahubali Gulabchand
iii. Shri T. Sha_manna

The same individual may, at the same time, be appointed as
the Chairperson of the Company as well as the Managing
Director or Chief Executive Officer of the Company.

i. The remuneration of the Directors shall, in so far as it
consists of a monthly payment, be deemed to accrue from
day-to-day. - '
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The remuneration payable to the Directors, including any
managing or whole time Director or Manager, if any, shall
be determined in accordance with and subjecﬁ to the
provisions of the Act by resolution prescribed under the
Act passed by the Company in General Meeting.

In addition to the remuneration payable to them in
pursuance of the Act, the Directors may be paid si‘tﬁng
fees as may be decided by the Board of Directors within
the limit prescribed under the Act and all travelling, hotel
and other expenses properly incurred by them:-

a. in attending and returning from meetings of the
Board of Directors or any Committee thereof or
General -Meetings of the Company;

b. in connection with the business of the Company.

All cheques, promissory notes, drafts, hundis, bills of ezichange
and other negotiable instruments and all receipts for moneys
paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such
person and in such manner as the Board shall from time to
time by resolution determine.

1.

1.

Subject. to the provisions of the Act, the Board shall have
power at any time and from time to time, to appoint a person
as additional Director, provided that the number of the
Directors and additional Directors together shall not at any
time exceed the maximum strength fixed for the Board by
the Articles.

Such person shall hold office only up to the date of the next
annual General Meeting of the Company but shall be
eligible for appointment by the Company as a Director at
that meeting subject to the provisions of the Act.

The Board may appoint an alternate Director to act for a
Director (hereinafter in this Article called "the Original
Director”) during his ahbsence for a period of not less than
three months from India. No person shall be appointed as
an alternate Director for an independent Director unless
he is qualified to be appointed as an independent Director
under the provisions of the Act.

An alternate Director shall not hold office for a period longer
than permissible to the Original Director in whose place
he has been appointed and shall vacate the office if and
when the Original Director returns to India.
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If the term of office of the Original Director is determined
before he returns to India the automatic reappointment of
retiring Directors in default of another appointment shall
apply to the Original Dlrector and not to the alternate
Director.

any person as a Director nominated by any institution in
pursuance of the provisions of any law for the time being in

i.

1i.

force or of any agreement.

If the office of the Dlrector appointed by the Company in
General Meeting is vacated before his term of office expires
in the normal course, the resulting casual vacancy may, be
filled by the Board of Directors at a meeting of the Board.

* The Director so ﬁppointed shall hold office only up to the

date up to which the Director in whose place he is appointed
would have held office if it had not been vacated.

Every Director present at any meef:ing of the Board or
of a committee thereof shall sign his name in a book
to be kept for that purpose.

Subject to and in accordance with the provisions of the Act
and the Rules, Directors and their related parties as defined
under the Act and the Rules may enter into any contract
permssxble under the Act.

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 so to do and
‘thereupon his office shall be vacated.

The Company may by an ordinary resolution remove any

Director (not being a Director appointed by the Tribunal in
pursuarice of Section 242 of the Act) in accordance with
the provisions of Section 169 of the Act. A Director so
removed shall not be re-appomted as a Dlrector by the
Board of Directors.

VACATION OF OFFICE BY DIRECTORS

The office of a Director shall be Qacated if:

i -

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

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

Re-appointment
provisions
applicable to
Original Director

Appointment of
Nominee-
Director

Appolntmeni of
director to fill

casual vacancy

Duration of

office of director
appointed to fill
casual vacancy

Directors to
sign attendance
register

Director may
contract with
Company

Resignation of
Directors

Removal of
Director

Vacation of
office by
Directors



~ vested In Board

C 24

iii.  heis an undischarged insolvent;

iv.  he has been convicted by a Court of an offence whether

- involving moral turpitude or otherwise and is sentenced in

respect thereof to impr‘isonment for not less than six months

and a period of five years has not elapsed from the date of
expiry of the sentence; :

V. he has not paid any calls in respect of any shares of the
Company held by him, whether alone or jointly with others,
and six months from the last date ﬁxed for the payment of
the call;

vi. anorder disqualifying him for appointment as Director has
been passed by court or tribunal and the order is in force.

he has not complied with Subsection (3) of Section 152

g:

viii. he has been convicted of the offence dealing with related
party transaction under section 188 at any time during
the preceding five years.

ix.  he absents himself from all meetings of the Board for a
continuous period of twelve months with or without seeking
leave of absence from the Board

X. he acts in contraventlon of Sectlon 184 of the Act and fa.lls
to disclose his interest in a contract in contravention of.
section 184..

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

GENERAL POWERS OF BOARD

General Powers 94  The managemient of the business of Company shall be vested
of the Company in the Board and the Board may exercise all such powers and
do all such acts and things, as the Company is authorized by
the Memorandum or otherwise authorized to exercise and do,
and not hereby or by the statute or otherwise directed or
required to be exercised or done by the Company in General
Meeting but subject nevertheless to the provisions of the Act
and the Rules and other laws and of the Memorandum and
these Articles made by the Company in General Meeting from
time to time,-provided that no such regulation shall invalidate
any prior act of the Board which would have been valid if such
regulations had not been made. .

5
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PROCEEDINGS OF THE BOARD

Subject to the provisions of the Act, the Board of Directors
may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

Any Director of a Company may, at any time, summon a

. meeting of the Board and the Company Secretary on the

requisition of a Director, shall convene a meeting in
consultation with the Chairperson or in his absence, the
Managing Dlrector or in }us absence the Whole txme
Director. '

The quorum for a Boarfl Meeting shall be as provided in
the Act, '

The participation of Directors in a meeting of the Board

- may be either in person or through video conferencing or

audio visual means or teleconferencing, as may be

prescribed by the Rules or permitted under Law,

Save asotherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be decided by a
majority of votes.

In case of an equality of 'votes, the Chairperson of the Board,
if any, shall have a second or casting vote.

The continuing Directors may act notwithstanding any vacancy
in the Board but, if and so long as their number is reduced
below the quorum fixed by the Act for a meeting of the Board,
the continuing Directors or Director may act for the purpose
of increasing the number of Directors to that fixed for the
quorum or of summoning a General Meéting of the Company,
but  for no other purpose.

i,

The Board may elect a Chairperson of its meeting and
determine the period for which he holds the office.

Ifno such Chairperson is elected or if at any meeting the
Chairperson is not present within five minutes after the
time appointed for holding the meeting, the Directors
present may choose one of their Member to be Chalrperson

“of the meeting.

The Board may, subject to the prbviéions ofthe Act, delegate
any of its powers to Committees consisting of such Member
or Members of its body as it thinks fit.

Any Committee so forﬁ_xed shall, in the exercise of the
powers so delegated, conform to any regulations that may

b imposed on it by the Board. -
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iii.  The participation of Directors in a meeting of the Committee
may be either in person or through video conferencing or
audio visual means or teleconferencing as may be prescribed
by the Rules or permitted under law.

1. A Committee may elect a Chairperson of its meetings.

ii. If no such Chairperson is elected or if at any meetiﬁg the
Chairperson is not present within five minutes after the
‘time. appointed for holding the meeting, the Members
present may choose one of their Merabers to be Chairperson

- of the meeting. ' '

i. Subject to the provisions of the Act and directions of the
. Board of Directors, a Committee may meet for the conduct

of business, adjourn and otherwise regulate its meetings,

as it thinks fit. '

ii.  Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the Members present
and in case of an equality of votes, the Chairperson shall
have a second or casting vote.

All acts done in any meeting of the Board or of a Committee
thereof or by any person acting as a Director, shall,
notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more
of such Directors or of any person acting as aforesaid or that
they or any of them were disqualified, be as valid as if every
such Director or such person had been duly appointed and was
qualified to be a Director.

Save as otherwise expressly provided in the Act, a resolution
in writing, signed whether manually or by secure electronic
mode, by a majority of the Members of the Board or of a
Committee thereof, for the time being entitled to receive notice
of a meeting of the Board or Commititee, shall be valid and
effective as if it had been passed at a meeting of the Board
or Committee, duly convened and held.

The minutes of the meeting of the Board and the Committees
thereof shall be prepared and kept in accordance with the
provisions of the Act and the Rules.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY
SECRETARY OR CHIEF FINANCIAL OFFICER

In accordance with the provisions of the Act and the Rules,
the Company shall have Key Managerial Personnel as mentioned
in the Act.
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Subject to the provisions of the Act :-

- 1. . A Chief Executive Officer, Manager, Company Secretary

or Chief Financial Officer may be appointed by the Board
for such term at such remuneration and upon such
conditions as it may think fit; and any Chief Executive
Officer, Manager, Company Secretary or Chief Financial
Officer so appointed may be removed by means of a
resolution of the Board;

ii. A Director may be appointed as Chief Executive Officer,
Manager, Company Secratary or Chief Financial Officer.

A provision of the Act or these regulations requiring or
authorizing a thing to be done by or to a Director and Chief
Executive Officer, Manager, Company Secretary or Chief
Financial Officer shall not be satisfied by it being done by or
to the same person acting both as Director and as or in place
of Chief Executive Officer, Manager, Company Secretary or
Chief Financial Officer.
REGISTERS

The Company shall keep and maintain at its registered office
all Statutory Registers (in physical or electronic mode) for such
duration as the Board may, unless otherwise prescribed, decide
and in such manner and containing such particulars as
prescribed by the Act and the Rules, The Register of Member,

" Index of Members and copies of Annual Returns with annexures

thereto may be kept at such other place as may be approved
by the Members by special resolution subject to the provisions
of the Act and Rules. The Registers and copies of Annual
Returns shall be available for inspection during working hours
on &ll working days except Saturdays during such time as may
be fixed by the Board, at the place where such Registers are
kept and maintained, by the persons entitled thereto on
payment, where required, without any fees in absence of any
fees fixed by the Board in this behalf not exceeding the limits
prescribed by the Rules.

THE SEAL N
The Board shall provide for the safe custody of the seal,

The Seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a
Committee of the Board authorised by it in that behalf and
except in the presence of at least one Director and of the
Secretary or such other person as the Board may appoint for
the purpose; and such Director and the Secretary or other
person aforesaid shall sign every instrument to which the- seal
of the Company is so affixed in their presence.
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DIVIDEND AND RESERVES

The Company in General Meeting may declare dividends, but
no dividend shall exceed the amount recommended by the
Board but the Company in General Meetmg may declare a
lesser dividend. :

Subject to the provisions of the Act, the Board may from time
to time pay to the Members such interim dividends as appear
to it to be justified by the profits of the Company.

i

1ii.

The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as it
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to which
the profits of the Company may be properly applied,
inélu_ding provision for meeting contingencies or for
equalizing dividends; and pending such application, may,
at the like discretion, either be employed in the business of

" the Company or be invested in such investments (other

than shares of the Company) as the Board may, frem time
to time, thinks fit.

The Board may also carry forward any profits which it may
consider necessary not to divide, w1t.hout setting them aside
as a reserve.

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

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

All dividends shall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares during
any portion or portions of the period in respect of which
the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particular
date such share shall rank for d1v1dend aceordingly.

The Board may deduct from any d1v1dend payable to any
Member all sums of money, if any, presently payable by him
to the Company on account of calls or otherwise in relation
to the shares of the Company.

“
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The Board may retain dividends payable upon shares in respect
of which any person is, under the Transmission Clause
hereinbefore contained entitled to become a Member, until such
person shall become a Member in respect of such shares.

i. Any dividend, interest or other moneys payable in cash in
respect of shares may be paid electronically or by cheque
or warrant sent through the post directed to the registered
address of the holder or in the case of joint holders, to the
registered address of that one of the joint holders who is
first named on the register of members, or to such person
and to such address as the holder or joint holders may in
writing d1rect

i.  Every such cheque or warrant shall be made payable to
the order of the person to whom it is sent.

iti. Payment in any way whatsoever shall be made at the risk
of the person entitled to the money paid or to be paid. The
Company will not be responsible for a payment which is

lost or delayed. The Company will be deemed to having
“made a payment and received a good discharge for it if a
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Dividend how
remitted

Instrument of
payment

Discharge to
Company

payment using any of the foregoing permms1b1e means is

made.

Any one of two or more joint holders of a share may give

‘effective receipts for any dividends, bonuses or other moneys

payable in respect of such share.
No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any share
by any document (whether or not under seal) shall be effective
only if such document is signed by the Member (or the person
entitled to the share in consequence of the death or bankruptcy

of the holder) and delivered to the Company and if or to the -

extent that the same is accepted as such or acted upon by

- the Beard.

Unclaimed dividend shall be dealt in the manner as prescribed
under the provisions of the Act and the Rules and other
applicable laws.

ACCOUNTS AND AUDIT

The Company shall maintain such books of accounts and book
and papers as prescribed under the provisions of the Act and
the Rules. Such books of account and book and paper shall
be kept at such place as prescribed under the Act or as the
Board of Directors think fit subject to compliance with the
applicable provisions of the Act. '

i The books of accounts and books and papers of the
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Directors in accordance with the applicable provisions of
the Act and the Rules.

No Member (not being a Director) shall have any right of
inspecting any account or book or document of the Company
except as conferred by law or authorized by the Board.

The financial statements, book of accounts and other
relevant books and papers of the Company shall be
examined and audited in accordance with the provisions of
the Act and the Rules. '

Appointment, re-appointment, rotation, removal,
resignation, eligibility, qualification, disqualification,
remuneration, powers and dufies etc. of the Statutory
Auditors shall be in accordance with the provisions of the

" Act and the Rules.

Subject to the provisions of the Act and the Rules:-

1.

i.

If the Company shall be wound up, the liquidator may,
with the sanction of a special resolution of the Company
and any other sanction required by the Act, divide amongst

- the Members, in specie or kind, the whole or any part of
the assets of the Company, whether they shall consist of

property of the same kind or not.

For the purpose aforesaid, the liquidator mhy set such value

.as he deems fair upon any property to be divided as -

aforesaid and may determine how such division shall be
carried out as between the Members or diiferent classes of

‘_ Members '

The hqmdator may, with the hke sanction, vest the whole
or any part of such assets in trustees upon such trusts for
the benefit of the contributories if he considers necessary,
but so that no Member shall be compelled to accept any
shares or other securities whereon there is any liability.

INDEMNITY AND INSURANCE

Subject to the provisions of the Act, every Director,
Managing Director, Wheole Time Director, Manager;
Company Secretary and other Officer of the Company
shall be indemnified by the Company out of the funds of
the Company, to pay all costs, losses and expenses
(including travelling expenses) which such Director,

Manager, Company Secretary and Officer may incur or

e

I
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become liable for by reason of any contract entered into or
act or deed done by him in his capacity as such Director,
Manager, Company Secretary or Officer or in any way in
the discharge of his duties in such capacity including
expenses. '

ii. Subject as aforesaid, every Director, Managing Director,
Whole Time Director, Manager, Company Secretary and
other Officer of the Company shall be indemnified out of
the assets of the Company against any liability incurred
by him in defending any proceedings, whether ¢ivil or

indsmnity

criminal, in which judgment is given in his favour or in

which he is acquitted or in which relief is granted to him
by the court or the Tribunal.

1i. The Company may take and maintain any insurance as
the Board may think fit on behalf of its present and/or
former Directors and Key Managerial Personnel for
indemnifying all or any of them against any liability for

any acts in relation to the Company for which they may be -

liable but have acted honestly and reasonably.
GENERAL

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

Any provisions contained in these Articles shall, to extent to

which it is repugnant to the provisions of the Act or the Rules,
become or be void, as the case may be without affecting other
regulations contained in these Articles.

NOTICES AND SERVICE OF DOCUMENTS

It shall be imperative on every member or notify to the
Company for registration his place of address in India and if
he has no registered address within India to supply to the
Company an address within India for giving of notices to him.
A member may notify his email address if any, to which the
notices and other documents of the Company shall be served
on him by electronic mode. The Company's obligation shall be
satisfied when it transmits the email and the Company shall
not be responsible for failure in transmission beyond its control.
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Subject to Section 20 of the said Act, a document may be served
by the Company on any member thereof by sending it to him
by post or by registered post or by speed post or by courier

~or by delivering at his address (within India) supplied by him

to the Company for the service of notices to him. The term
courier means person or agency who or which delivers the
document and provides proof of its delivery.

Every person, who by operation of law, transfer or other means
whatsoever, shall become entitled to any share, shall be bound
by any and every notice and other document in respect of such
share which previous to his name and address being entered
upon the register shall have been duly given fo the person from
whom he derives his title to such share.

Any notice required to be given by.the Company to the
members or any of them and not expressly provided for by
these presents shall be sufficiently given, if given by
advertisement, once in English and once in a vernacular daily
newspaper civculating in the city, town or village in which the

_registered office of the Company is situate.

Any notice or document served in the manner hereinbefore

- provided shall notwithstanding such member be then dead and

whether or not the Company has notice of his death, be deemed
to have been duly served in respect of any share, whether held
solely or jointly with other persons by such member, until some
other person be registered in his stead as the holder or joint-
holder thereof and such service, for all purposes of these

‘presents be deemed a sufficient service of such notice or

documents on his heirs, ' executors, administrators and all
person (if any) jointly interested with him in any such shares.

Any notice given by the Company shall be signed (digitally or
electronically) by a Director or by the Secretary or some other
Officer appointed by the Directors and the signature thereto
may be written, facsimile, printed, lithographed -or -Photostat.

A document may be served on the Company or on an Officer
thereof by sending it to the Company or Officer at the
Registered Office of the Company by post or by Registered Post
or by leaving it at its Registered Office, or by rmeans of such
electronic mode or other mode as may be specified in the
relevant Rules.

SECRECY CLAUSE

Every Director, Manager, Auditor, Member of a Committee,
Officer, servant, agent, accountant, consultant or other person
employed or engaged in the business of the Company, shall
observe strict secrecy respecting all transactions and affairs of
the Company and shall riot reveal any of the matters which
may come to his knowledge in the discharge of his duties except
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~ when required so to do By the Board of Directors or by law

or by the person to whom such matters relate and except so

"far as may be necessary in order to comply with any of the

provisions in these presents contained.

. No Members shall be entitled to visit or inspect the Coinpany's

Works without the permission of the Board of Directors or to
require discovery of or any information respecting any detail
of the Company's trading or any matter which is or may be
in the nature of a trade-secret,-mystery of trade or secret

process which may relate to the conduct of the business of the .

Company and which, in the opinion of the Board -of Directors,

Resfriction on
visiting or
inspecting the
Company's work
by .the Members

it will be inexpedient in the interest of the Members of the. -

Company to communicate to the public.
Subject to the provisions of the Act, no Diréctor or other Ofﬁcer

of the Company shall be liable for the acts, deeds, receipts,

neglects or defaults of any-other Director or Officer, or for
joining in any receipt or other act for conformity, or for any
loss or expense happening to the Company through insufficiency

Directors/officer
not responsible
for acts of others

or deficiency of title to any property acquired by order of the °

Board of Directors for or on behalf of the Company or for the
. insufficiency or deficiency of any security in or upon which any

of the moneys of the Company shall be invested, or for any

loss or damage arising from the bankruptcy, insolvency or

tortious act of any person, Company or corporation, with whom
any moneys, securities or effects shall be entrusted or deposited,
or for any loss occasioned by any error of judgment or oversight

. on his part, or for any other -loss or damage or misfortune

‘whatever, which shall happen in the execution of the duties

of his office or in relation thereto, unless the same happen
through his own d1$honesty




We, the several persons, whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this Articles of
Association, and we respectively agree to take the number of shares in the

~ capital of the Compsany set oppsite our respective names:

Sig’nature of thé

TAKEN

"Name and Signatures " Address, Number of
of subscribers Description and- | * Shares | Witnesses and their
: -Occupation of taken addressges, description.
subscribers ete. , and occupation
The Mysore Acetate and - | Mysugar Building, One Equity - 8ds-
Chemical’s Co. Limited. Sri Jaychamoraja |- 1 . V. B. Bhatt -
o B Wadier Road, ' Secretary
. . S Bangalore - 560002.- The Mysore Acetate
.For The Mysore Acetate and and Chemicals Co. Ltd.
Chemicals Co. Ltd, - : Manufacturer Of 316, II Block, ayanagar,
Venugopal Naidu Chemicals Bangalore - 11
Managing Director , . Son of
Son of B. Venkataszm Na1du - Shri V N Bhatt
‘Walchand & Company ' Constmchon House One Equity
Private Limited Walchand Hirachand 1
For ‘Walchand & Co. Pvt. Ltd. Marg, Bombay- 1. BR Sds- :
Bshubali Gulabchand Managing Agency & .~ W. G. Tambvekar
Director Investment . Son of G. G.
‘ S - " Tembvekar
The Premier _ Construction House [One Equity|[ Construction House
Construction Co. Ltd. Walchand I-I;rahand 1 Walchand Hirachand
For the Premier Construction|Marg, Marg, Bombay - 1 BR
Co. Ltd. | Bombay - BR Service
S. 8. Borkar, 1 . o
Secretary Investment & Service
Son of Shantaram Organisation -
Durgappa Borkar : : -
R - Sd/-
Lalchand Hirachand Neela House, Ten Equlty w. G. Tambvekar
Son of Hirachand .. | Carmicheal Rd.; 10 _Son of G. G.
sd/- Lalchand Hirachand - Bombay - 26. | Tembvekar
' ' Industrialist . Construction House
: : L " Walchand Hirachand
Bahubali Gulabchand Ratnam {Ten Eqmt'y Marg, Bombay - 1 BR.
Son of Gulabchand Hirachand [Apartment 10 | " Service
Sd/- Bahubali Gulabchand - 4, Little Gibs Road :
o o Bombay- 6
: Industrialist
Mysore State Industrial No. 36, Hariniwas, |One Equity Sd-- -
Investment & Development Cunningham Road, 1 C. V. G. Murthy
Corporation Ltd. Bangalore 1 B Son of C. B. Venkoba
Sd/- T. Shamanna. : " . Rao
Chairman & Managing Director | Investment &- Acounts Officer
| For Mysore State- Industrial = | Development Mysore State,
Investment & Development .| Company Industrial Investemt &
Corporation Litd. ' ) Development
' i _ Corporation Limited.
Telgar Shamanna Govt. Service Ten Equityl- '
Son of Telgar Sanjivappa 411, II Block, - 10 Hanmwas .
sd/- T. Shamanna < Jayanagar, 36, Cunningham Road,
) | Bangalore - 11 Bangalore - 1B
TOTAL SHARES 34 '

_DATED THE 7TH DAY OF JUNE" 1969

i
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AMALGAMATION OF NAPRO SYNTHETIC LIMITED WITH
MYSORE PETRO CHEMICALS LIMITED - ORDER OF THE
KARNATAKA. HIGH COURT

IN THE HIGH COURT OF KARNATAKA AT BANGALORE
ORDINARY ORIGINAL JURISDICTION
CO. P. 16/91
olw
CO. A. 1455/90
IN THE MATTER OF MYSORE PETRO CHEMICALS LTD.
AND
IN THE MATTER OF THE SCHEME OF AMALGAMATION
OF NAPRO SYNTHETIC LIMITED
' WITH .
MYSORE PETRO CHEMICALS LTD.

Mysore Petro Chemicals Ltd.

Regd. Office at D-4, Jyothi

Complex, 134/1. Infantry Road, .
Bangalore. _ «w Potitioner

Before the Hon'ble Mr. Justice quen&ra Babu
Dt. 04-09-1991 Order under Section 384 of the act

Upon the above petition coming on for further hearing on 04-09-
1891, upon reading the said petition, the order dated 04-12-1990, whereby
the said company was ordered to convene a meeting of the equity
shareholders of the petitioner company for the purpose of considering and
if thought fit, approving, with or without modification, the scheme of
amalgamation proposed to be made- between the companies M/s. Mysore
Petro Chemicals Ltd. and M/s. Napro Syntheti¢c Ltd., and annexed affidavit
of O.P. Ganeriwala filed the 4th/16th day of October 1990, and the Times
of India, Bangalore and Prajavani dated 22nd day of December 1990 each
containing the advertisement of the said notice convening the said meeting.
directed to be held by the said order dated 04-12-1990, the affidavit of V.V,
Subramanian, Assistant Sccretary of M/s, Mysore Petro Chemicals Ltd.
filed the 10th/11th day of January 1991, showing the publication and
despatch of the notices convening the said meeting the report of the

~ Chairman of the said meeting dated 25th/28th day of January, 1991 as

to the result of the said meeting and upon hearing Sri A. N. Jayaram,

|  Advocate for the petitioner and it appearing from the report that the

proposed scheme of Amglgamafion has been approved unanimously.



36

* THIS COURT DOTH ORDER

That all the property, rights and powers of the transferor company
be transferred without further act or deed to the tranaferee company
and accordingly the same shall pursuant to Section 394(2) of the
Companies Act 1956, be transferred to and vest in the transferee
company for all the estate and interest of the transferor company

rtherein but subject nevertheless to all charges now affecting the

same as per the Scheme of Amalgamatmn (Schedule hereto) AND

That all the liabilities and duties of the transferor company be

transferred without further act or deed té the transferee company -

and accordingly the same shall pursuant to Sec. 394(2) of the
Companies'Act, 1956, be transferred to and become the liabilities
and duties of the {ransferes company; and

That all proceedings now pending by 6r egainst the transferor |

company be continued by or against the transferee company; and

That the transferee company without further application allot to
such members of the transferor company as have not given such
notice of discent as is required in scheme of the arrangement herein

“the shares in the transferee company to which they are ent:tled‘

under the said arrangement; and

That the transferc;r company do within 30 days after the date of this

order cause a certified copy of this order to be delivered to the
Registrar of Companies for registration and on such certified copy.

being so delivered the transferor co_rﬁpany shall be dissolved and the
Registrar of Companies shall place all documents relating to the
transferor company and registered'with him on the file kept by him
in relation to the transferee company and the files relating to the
said two companies shall be consolidated accordingly; and

"That any person ‘interested shall be at liberty to apply to the Court

in the above matter for any directions that may be necessary.

I
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SCHEME OF AMALGAMATION
’ OF |
NAPRO SYNTHETIC LIMITED
\ WITH
MYSORE PETRO CHEMICALS LIMITED

The Scheme of Amalgamation (hereinafter referred to as "the
Scheme”) is effective from 1st July, 1989 which date is hereinafter
referred to as "the Appointed Day".

On and from the Appointed Day, the entire business and undertaking
of Napro Synthetic Limited, a Company having its registered office
at Shed No. A-l, 1102 & 1103, G.I.D.C., Panoli, Dist. Bharuch.
(Gyjarat) (hereinafter referred to as "the Tranaferor Company”)
shall without any further act or deed be and the same shall stand
transferred to and vested in and be deemed to have been transferred
to and vested in Mysore Petro Chemicals Limited, a Company
having its Registered Office At I-4, Jyothi Complex, 134/1, Infantry
Road, Bangelore - 860 001 (hereinafter referred to as “the Transferee
Company”) pursuant to the provisions of Section 394 of the Companies
Act, 1956 (hereinafter referred to as "the said Act")} with all the
estate and interest of the Transferor Company subject neveitheless
© to all éharges, if any, then affacting the same and on the appoinied
day the Transferor Company shall be amalgamated with the
Transferee Company.

(8) For the purpose of the Scheme, the business and undertakmg
of the Transferor Company shall include :

(i) all the property of the Transferor Company immedfately
before the amalgamation, and

(ii) all the liabilities of the Transferor Company 1mmed=ately
before the amalgamation.

(b) Without prejudice to the generality of the foregoing the said
' business and undertaking shall include all rights, privilages,
powers, interests and authorities and all properties moveable
or immoveable, real or persoral, corporeal of incorporeal, in
possession or reversion, present or cantingent, of whatever
nature and wheresoever situate including lease hold and
tenancy rights and including induqtfial and all other licences .
and liberties quota rights, benefits, trade marks, patents,
import q-uoi:as held by the Transferor Company or to which it
is entitled and all debts, liabilities, duties and obligations of
the Transferor Company and all other obligations of whatsoever
kind including liabilities for payment of gratuity, pension
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* benefits, provident fund and compensation in the event of
retrenchment .

PROVIDED ALWAYS the except as provided hersin the Scheme
shall not operate to enlarge the security for any loan, deposits or
facility created by or available to the Transferor Company and

which shall vest in the Transferee Company by virtue of

amalgamation and the Transferee-Company shall not be obliged to
ereate any further or additional security aﬂ:er the amalgamation has
become effective or otherwise.

The Transferor Company shall with effect from the appointed day -

be deemed to have carried on its business and activities of its
undertaking on behalf of and for the benefit and on account of the

Transferee Company and accordingly, all profits aceruing or losses -
arising or {ncurred by or in the business of the Transferor Company -

as and from the appointed day shall for all purposes be and shall
be treated as profits or losses, as the case may be, of the Transferee

Company and shall be available to the Transferee Company for -

disposition in any manner including the declaration of any dividend
by the Tranaferee Company, As such, the Tréansferor Company shall
carry on its business and activities on and from the Appointed Day
as economically and efficiently as possible and with utmost prudence
and without creating any charge or making any alienation of or
otherwise dealing with its undertaking or any part thereof except
. in the ordinary course of business.

Notwithstanding anything contained in clause 4 above, the Transferor
Company and the Transferee Company shall be entitled to declare
and pay dividends prior to the Effective Date, as defined in clause
17 hereinafter in respect of their respective profits/earnings upto the
Effective Date.

Subject to the provisions of the Scheme, all contracts, deeds, bonds,
agreements and other instruments of whatsoever nature to which
the Transferor Company is a party subsisting or having effect
immediately before the Effective Date shall without any further
- concurrence of any other party or parties thereto shall remain in
full force and effect against or in favour of the Transferee Company
and may be enforced as fully and as eﬁ"ecmally as if instead of the
Transferor Company the Transferee Company had been a party
thereto, save and except that but subject to the provisions of Clause

~ 8 below, the clause relating to appointment of one or more Directors,
. appointment, reappointment, remuneration and terms and conditions
of the appointment of whole-time Director, Managing Director/

Manager, appointment of agents or distributors contained in any

Agreement with the Transferor Company may be weived and/or
modified by the Transferee Company.

(2
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An;/ legal proceedings by or against the Transferor Company
relating to its undertaking, Jiabilities, obligations and duties pending
on the Effective Date before any Court, Tribunal or other authority
shall be continued by or against the Transferee Company.

The Transferee Company shall prior to the day immediately
proceeding the Effective Date referred to in clause 17 below of the
Scheme, by a general notice offer employment to all the employees
of the Transferor Company ds are in its employment at the close
of business on the aforesaid day. All such employees as shall not
have axpressly in writing declined such offer shall continue in
employment in the said undertaking as employees of the Transferee
Company without interruption in service and on the same
remuneration and conditions in any way less favourable to such
employees than those applicable to them at the aforesaid day and
the Transferee Company shall be legally liable to pay to any such-
employee in the event of his retrenchment such compensation as he
may be entitled to receive under the Industrial Disputes Act, 1947
_or any substituted enactment on the basis that his service has been
continuous and has not been interrupted by the transfer of the
undertaking of the Transferor Company to the Transferee Company.

{a) As at 1st July 1989 the appointed day, the authorised capit.ai
of the Transferor Company is Rs, 50,00,000/- divided into
50,000 Equity Shares of Rs. 100/- each. The Issued, subscribed

and paid up Capital of the Company is Rs, 50,00,000/- divided
into 50,000 Equity Shares of Rs. 100/ each, '

{b) The authorised capital of the Transferee Company is
Rs. 4,50,00, 000/- divided into 50,000 Redeemable cumulative
Preference Shares of Rs. 100/- each and 40,00,000 Equity
Shares.of Rs. 10/- each. The issued and subscribed capital of
the Company consists of 13,88,000 Equity Shares of Rs. 10/-

. each amounting to Rs. 1,38,80,000/-. The paid up capital of the
Company consists of 13,79,350 Equity Shares of Rs. 10/- each
amounting to Rs. 1,37,93,500/- and in addition amount paid up
on forfeited shares is Rs. 48,188/- thus bringing the total to
Rs. 1,38,41,688/- as on 30-06-1989. The Transferee Company
has made a Rights Issue of 14% Secured Redeemable partly
Convertible Debentures (PCDs) of Rs. 75/- each. 20,27,955
Partly Convertible Debentures amount to Rs. 15,20,96,625/-

" have been allotted on 30th April, 1990, As per the terms of the
Rights Issue each PCD of Rs. 75/- consists of Convertible Part
of Rs. 40/- convertible on 30th October, 1990 into one equity
share of Rs. 10/- at a premium of Rs. 30/- per share and Non-
convertible Redeemable Part of Rs. 35/-,
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Save as otherwise provided under the proceeding clause and in
consideration of transfers under clause 2 & 3 the amalgamation of
the "I‘mnafem'r Company with the Transferee Company will be made
on the basia that the Transferge Company shall issue and allot in
its share capital at par, credited as fully paid up Lo the members
of the Transfuror Company whose names appear in its Register of
Mgmbers on a date te be fixed by the Directors of the Transferee
Company or to such of their respective heirs, executors, administrators
or other legal representatives or successor in title as may. he
recognised by the Board of Directors of the Transferee Company and
approved by them to be piaced on its Register of Members in the

propertion of 5 (five) Equity Shares of the face value of Rs. 10/- each .
fur every two Equity Shares of NSL of Rs, 100/- each held.

The equity shares to be allotted by the Transferee Company
pursuant to clause 10 as above shall in, all respect rank pari passa
with the existing equity shares of the Transferee Company save and
except that the holders of such equity shares shall be entitled to
receive only proportionate dividend which. may be declared by the
Transferee Company for the Financial year in which the allotment
of the shares pursuant to this scheme is made and the holders of

_ such eguity shares shall not be entitled to the right issue of partly

Convertible Debentures issued by the Transferee Company as per
clause 9 above.

All members of the Transferor Company whose names shall appear
on the Register of members of the Transferor Company' on tha date
referred Lo in clause 10 above shall surrender to the Transferee
Company for cancellation their share certificates in respect of the
Shares held by them in the Transferor Company and the Transferee
Company ahall there upon issue to them certificates for Equity
Shares in the Transferee Company, Without prejudice to the
foregoing upon the new Equity Shares being allotted by the Scheme,
the share certificates in respect of the shares held by them in the
Transferor Company shall be deemed to be and stand cancelled.

For giving effect to the scheme, the Transferee Company shall in
due course pass the requisite resolution under section 81(1A) and
other applicable provisions of the said Act. -

Subject to applications in that behalf being made by the Transferor
Company and the Transferee Company to the High Courts of

‘respective States, having jurisdiction in the matter, and orders in

that behalf being made under section 394 of the said Act, the

Transferor Company shall be dissolved without winding up on such )

date as the respective High Court may dirvect.



15.

16.

17.

18,

19.

41

“The Transferee Company shall take steps for suitable alterations

in the Memorandum and Articles of Association so as to enable it
to implement this acheme as may be required.

The implementation of the Scheme is conditional upon and subject
to the faollowing :-

(a) The sanction or approval of the authorities concerned being
obtained and granted in respect of any of the matters in respect
of which such sanction or approval is required.

{b) The consent of the Controller of Capital Issues, Government of
India, being obtained under the Capital Issues (Control) Act,
1947, if necessary, to the issue by the Transfaree Company of
the shares necessary to be issued by it for the implementation
of the Scheme,

(e} The permission of Reserve Bank of India being obtained under
the Foreign Exchange Regulation Act, 1973 to the issue by the
Transferae Company of Equity Shares to such members of the
Transferor Company who may be resident ocutside India.

'(d) The Scheme being sanctioned by the respective High Courts

pursuant to Section 391 of the said Act and the appropriate
orders for implementation of the Scheme being made by the
said High Courts pursuant to section 394 of the said Act.

This scheme, although operative from the Appointed day shall take
effect, finally upon and after the date on which may of the aforesaid
sanctions or approvals or orders shall be last obtained and from the
date a certified copy/copies of the orcer/s of the High Court/s under
Section 391 and 394 of the said Act is are/filed with the Registrar/
8 of Companies which shall be "the Effective Date" for the purpose
of this Scheme.

In the event of any of the requisite sanctions and approvals for any

“reason not being obtained and/or granted or in the event of the

Scheme not being sanctioned by the Court and the order or orders
not being passed by it before the 31st mai-ch, 1991 or within such
further period or periods as may be agreed upon between the
Transferor company and the Transferee Company by their respective
Board of Directors, this Scheme shall become nul] and void and each
party shall bear their respective costs in connection with the same,

The Transferor Company and the Transferee Company by their
respective Boards of Directors may consent to any modification of
or amendment to the Scheme or to any condition which the Court
or any other authority may think fit to impose or which may )
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otherwise be considered nMaw or desirable and to settle as they.
think fit any question doubt or difficulty that may arise in connection
with or in the working of the Scheme including with regard to the

‘igsue and alletment of shares. to the members of the Transferor
" Company and to do all acts deeds and things necessary for carrying

into effect the Scheme and may withdraw the Scheme and on such
consent being given or \vithdrawal being made the Scheme shall
stand modified/amended or cease to have effect as the case may e,

All costs, chargea and expenses of the Transferor Company and to
Transferee Company respectively in relation to or in connection with

this scheme and of carrying out and completing the terms and

provisions of this Scheme and incidental to the completion of

-amalgamation of the said Transferor Company in purs:ance of this

Scheme shall be borne and paid by the Transferee Company alore.

DATED THIS 2ND DAY OF NOVEMEER, 1991.
(BY THE COURT)

Karnataka .High Court

Seasl ‘




	cbbff21a495957987e69bd9f77fd38f3f8fce7355898d026adbefbe0465353c8.pdf
	SCAN.pdf
	MPCL MEMORANDUM 2017.pdf

	cbbff21a495957987e69bd9f77fd38f3f8fce7355898d026adbefbe0465353c8.pdf
	cbbff21a495957987e69bd9f77fd38f3f8fce7355898d026adbefbe0465353c8.pdf

